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Registration of a Charge

Company name: ADVFN PLC
Company number: 02374988
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Received for Electronic Filing: 16/03/2018

Details of Charge

Date of creation:  14/03/2018
Charge code: 0237 4988 0009
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2374988

Charge code: 0237 4988 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th March 2018 and created by ADVFN PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 16th March

2018.

Given at Companies House, Cardiff on 20th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPOF[TANT—"PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an important legal document. The Bank strongly recommends that you seek the
- advice of your solicitor or other legal adviser before executing this Debenture.

e«  Thisisa Debenture including fixed chazges over the assets referred to in Clause 3.2,-an
assignment of the rights and assets referred to in Clause 3.3 and a floating charge over afl of
the other assets and undertaking of each Chargor in Clause 3.4.

e The Bank will hold this Debenture as security for all debts and other iabilities owed to it by
each Chargor, including under the agreement to pay contained in Clause 2. This includes all
present and future loans or facilities the Bank has granted-or may in the future grant.

° Your fi;bilities under this Debenture will indide any abilities owed under any guarantee or
indemnity which you have given to or may give to the Bank in the future.

° if any of the debts or iabilities secured or guaranteed by this Debenture are not paid when
due, the Bank can appoint-a receiver, or take possession of the property and “any of the
assets chargad by this Debenture and sell them, and can appoint an administrator in relation
to each Chargor.

. This Debenture E'separate from and not-limited by any other security or guarantee which
you may have already given or may give to the Bank in-the future.
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THIS DEED is made on lL" . 03 20__1_8

By:

{1) The entities listed in Schedule 1 to this Deed mciudmg the Agent feach a Chargor and
together the Chargors}; -

and

{2) Barclays Bank PLC (Company Number 01026167) of 1 Chun:h'll Place, London E14 5HP (the
Bank)

IT15 AGREED as follows
1. INTERPRETATION:

Definitions

11 In this Deed, each of the followmg expressions has, except where the context othemnse
requires, the meaning shown opposite it:

Accession Deed means a deed of accession in a form and substance satisfactory to the Bank
and substantially in the form set out in Schedule 2 {Form of Accession Deed) by which a
person will become a party to this Deed as a Chargor;

Additional Chargor means a company or limited liability partnersi‘np w‘hldw grants secunty m .
favour of the Bank by executmg an Accession Deed;

Agent is the Chargor identified in Schedule 1 as the Agent;

" Assets means all of a Chargor's undertaking, property, assets, rights, intarests and revenues,
whatever and wherever in the world, present and future, and includes each or any of them;.

Authorised Address means the last address given to the Bank for a Chargor’s place of
business (or any one of them if more than one} or registered office;

Barclays Group means Barclays PLC and any of its Subsidiaries;

Environmental Approvals means all consents of any kind relating to Emvironmental Laws to
which a Chargor or the Land or the use or occupation of the Land is subject;

Environmental Claims means any claim by any person in respect of losses or liabilities -
suffered or incurred by that person .as a result of or in connection with any-violation of
-Envirorimentat {aws or Environmental Approvals or giving tise to arly remedy or penalty that
may be enforced or assessed by private or public legal action as a result ‘of Environmentat
Contamination or any application for .c:!ny interim or final judicial or administrative decree,
" injunction, cease and desist order, abatement order, compliance on:ier, consent order, 'cieafp—
up order or enforcement notice, stop.notice, improvement notice, prohibition notice or

‘revocation order in respect of Environmental Contamination or any other remedial action or

Page 2




action to comply that a Chargor is obliged to undertake pursuant to Environmental Laws in
respect of Environmental Contamination;

" Environmentai Contamination means the following and their consequences:

E)] any release, leakage or spillage at or from any site owned or occupied by a Chargor
into any part of the environment of any toxic, poisonous, noxious or polluting
matter or hazardous, detfimental or dangerous substances or thing;

{b} any accident, fire, explosion or sudden event which affects the environment and is
-attributable 1o the operation, rhanagement or control of any site occupied by a
Chargor including {without limitation). the storage, keeping, handiing, labelling or
disposal of waste (as defined in the Environmental Protection Act 1990} or
hazardous, toxic or dangerous substances; and

{c} any designation of Land as contaminated fand for the purposes of Part 1A of the .
Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, ordess, notices, demands,
dedisions of the courts of any authority or any other body whatsoever having jurisdiction
which at-any time relate to the environment or Environmental Contamination or standards of
conduct applicable te the Land or the occupaﬁon or use of the Land or the operation of any
business from or using the Land;

Floating Charge Assets means those of the Assets that are for the time being comprised in
the floating charge created by Clause 3.4 (u; in the equivalent provision in the Accession
Deed) but only insofar as concerns that floating charge;

Foreign Chargor means.any Chargor which is not incorporated in England and Wales;

Insurance Conitracts means all insurance and assurance contracts and policies now or in the
future held by or otherwise benefiting a Chargor: '

(a) which relate to Assets themselves subject to a fixed charge in favour of the Bank; or
{b} which are now or in the future deposited by that Chargor with the Bank;

intellectual Property Rights means patents {including supplementary protection certificates),
trade marks, service marks and designs (and any applications for any of them), utility models,
design rights, copyright, database rights.and rights, title; interest and benefits in respect of
domain names, logo, get-up, computer software, brand and trade names, know-how,
confidential information, inventions, moral rights, tfade secrets and rights in passing off and
all other intellectual property rights and interests (whether registered or unregistered} and
all rights under any agreements relating to the usé or exp!oitaﬁon. of any such rights
{including for the avoidance of doubt the right to receive revenue or royalties) and, in each
case, any extensions or renewals of, dnd any applications for, these rights;
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Land includes freehold and leasehold, and any other estate in, land and (outside England and
Wales) immovable property and in each case all buildings and structures upon and all things
affixed to Land including trade and tenant’s fixtures and fittings (but excluding, in the case of
leasehold property, landlord's foxtures) and fixed plant and machinery;

Property Agreement means all present and future agreements, contracts, options or
underiakings for or in relation to the creation of any estate, interest or sight in or over'the
Land {including, without limitation, in relation to any. lease, licence, tenancy or right to
occupy whether on a fixed term or periodic basis);

Receivables means all sums of money receivable by a Chargor now or in the future consisting
of or payable snder or derived from any Asset referred to in Clause. 2 (or any Asset referred
1o in the equivalent provisionin the Accession Deed};

Receiver means a receiver and manager or a receiver and the term shall include any of their
delegates or sub-delegates;

Rentol Income means the gross rents, licence fees and other mbnies receivable now or
hereafter at any time by a Chargor in respect of or arising out of any lease of the Land or any
agreement for lease or licence or otherwise without limitation derived by a Chargoer from
the Land or otherwise paid to or received by a Chargor in respect of the Land;

Secured Linbilities means -all amounts which are or may become payable in respect of
prindipal,. interest or otherwise howsoever by each Chargor, including under this Deed and

" any guarantee and all liabifities, present or future, actual or contingent, incurred solely or
jointly and whether as principal or surety to the Bank, together with intérest, discount,
commission and all other charges, costs and expenses and references to the Secured
Liabilities include references to any of themy;

Security Assei= means all Assets of a Chargor or any of them which are the subject of any
security created or expressed to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, Joan stock, bonds and
sacurities issued by any parson (other than a Chargor) and all other investments (as listed in
Part Il of Schedule 2 to the Financial Services and Markets Act 2000) including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise [inciuding in all subsidiary
undertakings or the certificates for which are now or in the future deposited with the Bank
or which if uncertificated are held in.an escrow or other accountin the favour of the Bank or
held in the Bank's name or in the naime of a riominee to the ordef of the Bank);’ 7

Security Interest means any mortgage, charge, pledge, !_ien,—-a_ssignmeht, encu_i‘nbranc_e, rigi}t
of set off or security interest whatsoever, howsoever treated or arising or any other
agreement, arrangement or court order having s‘uhstantia!'iy-t'he same economic effect as
_thé foregoing;. .

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Bank is satisfied that all Secured tiabilities have been unconditionally and
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12

(a)

(b)

2.1

22

irrévocably paid and discharged' in full and all facilities made available by the Bank to each
Chargor have been cancelled; and

Subsidiory means 3 subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006.

in this Deed, except where the context otherwise requires:

{i) references to. the Bank and 1o a Chargor indude references to their respective
successors in tilé and permitted assigns and transferees;

-{i} winding up includes any winding up, reconstruction, administration, dissolution,

figuidation, bankruptcy and any analogous procedure or step under any applicable law;

{iii) if a Chargor consists of more than one entity the habiity of each such entity shall be
joint-and several and the terms of this Deed shall be construed accordingly;

{iv) aChargor means an original Chasgor and/or an Additional Chargor;

{v) references to any deed, instrument, ceriificate, agreement or contract (induding this

- Deed) or a provision thereof shall be construed as a reference to that deed, instrument,

certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced {however fundamentally);

{vi) expressions importing the ﬁn@lar shall include the plural and vice versa and words
denoting any gender include aii genders;

{vii} references to any statute or other legiskative provision shalt include any statutory or
legislative. modification, re-enachment or any substitution of such statute or provision
and, where applicable, any equivalent statute or fegislation in another jurisdiction;

{viii} a time of day is a reference to London time; and

-.(ix) -references to a person shall be construed as a reference to any individual, firm,

company, corporation, gavernment, state or agency of a state or any association, trust,
joint venture, consortium, partnership or other entity (whether or not having separate
jegal personality). '

The heddings in ‘this Deed are for ease of reference only and shall not affect its
interpreta;ion.

AGREEMENT TO PAY

Each Chargor, as primary cbligor and not merely as surety, guarantees to and covenants with
the Bank that it will pay or discharge on demand the_S-ecured Liabilities on the datels) on
which such Secured Liabilities are expressed to become due and in the manner provided for
in the document under which liability for such Secured tiabilities arises.

The guarantee contained in Clause 2.1 is given subject to, and with the benefit of, the
provisions set out in Schedule 3 by each of the Chargors jointly and severally.
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2.3 Interest on the Secured Liabilities shall be payable from the date of demand for payment
being made until the date of actual payment of discharge ahd shall be payable at such rate or
rates and upon such terms as may from time to time be agreed, and interest shall-be.
computed and compounded according_to the usual prar.ﬁoe for the time bl-l’_-'ing .of the Bank
and shall be payable both before and after any demand, judgment,.insohiency, liquidation or
administration.or any other analogous procedure applying to the relevant Chargor.

3. CHARGES

3.1 General

All security created by a Chargor under this Clause 3 is:

{a) continuing security for the payment and discharge of th_e Secured Liabilities;
b granted with fuii‘t'rﬂe guaréntee;

(<) granted in respect of all the right, title and interest {if any), present and future of that
Chargor in and to the relevant Security Asset; and

{d) | granted in favour of ﬂwe Bank.

3.2 Fixed charges'

Each Chargor charges by.wajv of first fixed charge:

{a} allLand in Englam:l and ‘_Né[es now vested in it and not registered at the Land Registry;

{b) all Land in England and Wales now vested in it and registered at the Land Registry;

{c) all other Land which is now, or in the future becomes, its property;

{d} {to the extent that they are not Land} all plant, machinery, computers, vehicles, office or
other equipment now or in the future owned by it and its interest in any plant, machinery,
computers, vehicles, officé or other equipment in its pos's’e"séioﬁ'— {bur: excluding any for the
time being part of its stock-in-trade or work-in-progress) and the benefit of all contracts,
licences and warranties relating to them; '

(e} {to the extent not validly and effectively assigned pursuant to Clause 3.3{a) below) all Rental
Income and the benefit to that Chargor of all other rights and claims to which that.Chargdr is
now or may in the future become entitled in relation to the Land including {but not limited
toj all rights and claims of that Chargor against all persons who now are or have been or may
become lessees, sub-lessees, licensees or occupiers of any Land and all chargors and sureties
for the obligations of such persons; ‘ |

() all Securities;
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{8)

(h)
)

()

)

®

{m)

(n}

33

the ‘Insurance Contracts together with all rights and interest in the Insurance Contracts
(including the benefit of all claims arising and, to the extent not validly and effectively
assigned pursuant to Clause 3.3(e) below, all monies payable under them);

all of its present and future goodwill; -
2all of its present and future uncalled capital;
all of its present and future Intellectual Property Rights;

all ﬁade secrets, confidential information and know-how owned or enjoyed by it now or in
the future in any part of the world;

" all trade debts now or in the future owing to it;

" all other debts now or in the future owing 1o it save for those arising on fluctuating accounts

with associates (as defined in section 345 of the Companies Act 2006); and

't_he benefit of all instruments, guarantees, charges, pledges and other rights now or in the
future available o it-as secarity in respect of any Asset itself subject to a fixed charge in
favour of the Bank.

 Assignment

EachChargor assigns and agrees to assign alfl of its right, title, estate and other interests in and to:

- (a}

(b)

{c)

{d .

7 "mé'Rgntai Income and the benefit to-tf_lat Chargor of all other rights and claims to which that
_Chargor is now or may in the future become entitled in relation to the land including (but

not limited to) all rights and claims of that Chargor against all persons who now are or have
been or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors
and sureties for the obligations of such persons;

the benefit of all guarantees, warranties and representations given or made by and any rights
or remedies against all or any professional advisors now or at any time engaged by that

- Chargor in relation to any Land and the manufacturers, suppliers or installers of all plant,

machinery, fixtures, fittings and other equipment now or from time to time in the buildings
erected of 'to be erected on any Land and any other person, firm or company now or from

Time 10 time under contract with or under a duty to that Chargor and the benefit of all sums
“recovered in any proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any claim, award or judgement
arising out of any Property Agreement and all sums paid or payable to that Chargor under or
in respect of any Property Agreement;

_ {to the extent that any Inteflectual Property Rights are not capable of being charged pursuant
‘to Clause 3.2, whether by reason of ack of any third party consent which is required, or
_ Q:he;_wisé) its right, title and interest {if any} in and to any and all damages, compensation,

remuneration, profit, rent, fees, royalties or income which it may derive: from such
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Intelfectual Property Rights or be awarded or entitled to in respect of such Intel!ectual
Property R:ghts and

{e} any sums payable to it pursuant to any Insurance Contract,
provided that nothing in this Clause 3.3 shall constitute the Bank as a mortgagee in posséssion.
34 Floating Charges

{a) Each Chargor charges by way of first fleating charge all.its present and future undertaking
" and Assets of whatever type and wherever located. —

{b) The floating charge created by each Chargor under Clause 3.4{a} above shalt be deferred in
point of priority to all other security or security interests created under or pursuant to this

{c}  The floating charge created by each Chargor under Clause 3.4(a} above is a “qualifying
floating charge” for the purposes of paragraph 14{2){a) of Schedule B1 to the Insolvency Act
1886 {incorporated by Schedule 16 of the Enterprise Act 2002). ?amgmph 14 of Schedule B1
of the Insolvency Act 1986 shall apply to this Deed. -

35 Conversion of floating charges

{a) By notice: Subject to the Insolvency Act 1986, the Bank may by notice to each Chargor
convert the floating charges created by this Deed {or in the equivalent provision in the
Accession Deed) into specific charges as regards all ar any of each Chargor’s Assets specified
in the notice at any time.

At any time after the floating charges created by this Deed (6r in the equivalent ﬁfoyision in
the Accession Deed) have been converted to specific. charges, the Bank may by notice
subsequently reconvert it into a floating charge by notice in writing. ‘

{b) Automatic conversion: Subject to the Insolvency Act 1986 and Clause 3.5(c) below, the
floating charges created by. this Deed shall (in addition to the circumstances in which the
same will occur under general law) automatically be converted {without any notice) into
fixed charges over the assets, rights and property of each Chargor: i

{iy " on the convening of any meeting of the membérs of directors of that Chargor to
consider a resolution to wind up that Chargor or put that Chargor into
administration;

(i) on a resolution being passed or an order being made for the windingup,
dissolution, administration or re-organisation of that Chargor;

{ifi) on the appointment of a liguidater or an adrmmstrator (whether out of court or
otherwise) to that Chargor; :
{iv) .on any person-levying or attempting to levy any distréss, execution or other process

against any Security Assets of that Chargor;
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{v} on that Chargor ceasing to carmy on business or a substantial part of it or ceasing to
be a going concern; '

{vi} on that Chargor stopping making payments to its creditors or giving notice to
creditors that it intends to step payment;

{vii) on that Chargor creating or ‘attempting to create a trust over any of the Floating
Charge Assets;

(vif)  on the holder of any other Security Interest whether ranking in priority to or pari
passu with or after the charges.and security confained in this Deed or that Chargor
appointing, requesting the appointment of, an administrator, an administrative

- receiver, receiver, manager or receiver and manager in respect of that Chargor; or

{ix) any floating charge granted by that Chargor to any other person crystallising for-any
reason whatscever.

(c} Moratorium: the floating charges created pursuam to Clause 3.4 may not be converted into
fixed charges solely by reason of: '

‘ (i) 7 the obtaining of a moraterium; or
{ii} anything done with a view to obtaining a moratorium,
under Schedule A1 of the Insolvenicy Act 1986.
36  Implied covenants of title

The covenants set out in sections 3{1), 3(2} and 6({2) of the Law of Property {Miscellaneous Provisions)
Act 1994 will not extend to Clauses 3.2 t0 3.4 above. It shall be implied in respect of Clauses 3.2 t0 3.4
above that each Chargor is dis;posing of the 'Secuﬁty Assets free from all charges and encumbrances -
{whether fnonetary or not) and from all other rights exercisable by third parties {including liabilities
imposed and rights conferred by or under any enactment).

37 Ovimeiship

Each Chargor is fhe’ fegal and beneficial owner-of, and has good and marketable title to, its Security
Assets, in each case, free from security {other than that created by or pursuant to this Deed} and

restrictions and onefous covenats.
38 Representations and Warranties
Each Chargor represents and warrants

{a) that it has taken all necessary-action to authorise the acceptance of and the exercise of its
rights under this Deed and the performance of its obligations under this Deéd and all other
documents to be entered into by it in connection with this Deed; and -
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(b)

41

42

43

44

(a)

(b)

45

4.6

4.7

that there is no legal of other restriction on its ability to perform its obligations in respect.of
this Deed. ‘ ’

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION .

Each Chargor shall on the date of this Deed deliver (or procure delivery} to the Bank of, and
the Bank shall be.entitled to hold and retain during the Secusity Period, all deeds, certificates
and other documents. of title relating to the property charged pursuant to this Deed
(including any lease or ficences relating to it) where originals thereof are not required to be
registered.

Each Chargor shall at any time as required by the Bank execute and deliver to the Bank any.
documents and transfers to constitute or perfect an equitable or legal charge or a pledge {at
the Bank’s option) over any Securities, including uncertificated S_ecuﬁtiés within any clearing,
transfer, settlement and/for depository system, and give any ihstrucf_ions and take any
actions the Bank may require to achieve this.

Each Chargor shall, if requested by the Bank, execute all such documents and do all acts that
the Bank may reasonably require ta record the interest of the Bank in any registers relating
to any registered Intellectual Property Rights.

Each Chargor undertakes to make or procure that there is made a due applica.tion to the

.Land Registry in respect of any Land that is registered land {with the Chargor's consent as

proprietor of the relevant registered estate):
to enter a restriction in the following terms on the relevant register of title:

"No disposition of the registered estote by the proprietor. of the registereﬂ estate or by the
proprietor of any registered charge, not being o charge registered before the emtry of this

© restriction, is to be registered without o written consent signed by the proprietor for the time
being of the charge in the debenture dated | ] in fovour .of {name of chorgee] os

referred to in the charges register of their conveyancet”; and
to enter an obligation to make further advances on the relevant register of title: -

Each- Chargor certifies to the land Registry that the Security Interest creatt_’e& under or
pursuant 1o this Deed does not contraverie any of the provisions of the shemorandum or
articles of association or other constitutive documents of that Chargor. '

Each Chargor shall, if requested by the Bank, execute and deliver to the provider of any
Insurance Contracts such notices and other documents as the Bank may reasonably requiire-
in relation to the assignment by way of security.

Each Chargor undertakes not to amend, vary or waive the terms and conditions relating to-
any Insurance Contract without the prior written consent of the Bank.
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5.1

(a)

{b)

(c)

52

(a)

{b)

{c)

33

RIGHTS UNDER SECURITIES
Unless and until this Déed becomes enferceable or the Bank directs otherwise:

all and any cash dividends paid in respect of the Securities or any of them received by the
Bank {or its nominee) shall be reléased to each Chargor;

all voting and other rights and powers attached to or conferred upon the Securities shall
continue to be exercised by each Chargor for so long as it remains their registered owner;
and ‘

the Bank will, w!_iére it {or its nominee} is registered as holder of the Securities, exercise all
voting and other rights and powers attached to the Securities as each Chargor may from time
to time in writing reasonably direct {and in the absence of such instructions the Bank, or its

. ~ nominee, shall not exercise any such rights}, and the Bank shall instruct any nominee for the

time being registered as holder of the Securities accordingly.
At 'an;f time and from time to time after this Deed becomes enforceable or the Bank directs:

all and any dividends and cﬂter distributions accruing on or deriving from the Securities
{notwithstanding that they may have accrued in respect of an earlier period) shall:

{i) if received by.any Chargor {or any nominee of it), be held on trust for the Bank and
{if requested by the Bank} immediately be paid and transferred to the Bank; and

{f} - when and if received by the Bank {or its nominee) shall form part of the Securities

.and be held by the Bank on the terms of this Deed as additional security (and, if
cash, be paid into a cash collateral deposit account and may be applied by the Bank
at any time and from time to time thereafter in or towards the discharge of the
Secured Liabilities as the Bank thinks fit);

following the Bank sefving notice on_ear.h Chargor, the Bank may from time to time exercise

{and may from time 1o time direct the exercise of) all voting and other rights and powers (by
statute or otherwise) attached to or conferred on the Securities in such manner as the Bank

" in itslreasohable discretion) thinks fit and each Chargor shall, and shall procure that any

nominee of that Chargor shall, comply with any such directions of the Bank. For the
avoidance of doubt, until such time as the Bank takes any steps to exercise any voting or
other rights and powers attached to or conferred on the Securities, all such rights and

‘powers shall remain with each Chargor; and

Each Chargor shall (and shall procure that nominee of it shall], if required by the Bank, agree
to accept short notice for and to attend all or any mesetings or dlass meetings of the holders
of the Securities, to appoint proxies and exercise all voting and other rights and powers
which may at any time be exercisable by the holders of the Securities as the Bank may from
time to time direct. -

“The rights and powers attached to or conferred upon the Securities shali, for the purposes of

Clause 5.2(b), include {without fimitation) all powers given 1o trustees by the Trustee Act
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61

6.2

71

7.2

73

74

2000 in respect of securities subject to a trust and shall be exercisable without any need for
any fufther consent or authority of a Chargor.

Any morigage, fixed charge or other fixed security each Chargor creates in the Bank’s favour
will have priority over the floating charge areated by Clause 3.4 (or in the equivalent
provision in the Accession Deed} unless the Bank states otherwise. '

Any debentures, mortgages or charges (fixed or floating) which each Chargor créates in the

future {except those in the Bank's favour) shall be expressed to be subject to this Deed and

shall rank in order of priority bgl_'ﬁnd the securi_ﬁr created pursuant to this Deed.
Cousecnion oF RECEIVABLES

Subject to Clause 5, each Chargor shall collect and realise all Receivables and immeﬂiately on
receipt pay all money which it receives in respect of them into that Chargor’s bank account
with the Bank, or into any other account notified in writing to the Bank, in each case on'such
terms as the Bank may direct. Pending that payment, each Chargor will hold all money so

received upon trust for the Bank separate from its own money. Each Chargor.may not, -

without prier written ccgisent, ‘charge, factor, discount, assign, postpone, subordinate or
waive its rights.in respect of any Receivable in favour of any other person (other than the
Bank} or purport to do so. '

If required by the Bank, each Chargor shall serve notice, in such form as the Bank may
reasonably require, on the account bank (if nat the Bank) of the security constituted by this
Deed. ‘

if a credit balance on any account of a Chargor with é_ny member of the Bardlays Group’

 includes proceeds of Receivables credited or transferred to that account, that. member of the

Barclays Group has an absolute discretion whether to pefmit or refuse to permit that .

Chargor to utilise or withdraw that cedit balance and that member of the: Barclays Group

may in its sole discretion at any time transfer all or any part of that credit balance to any.
other account of that Chargor. with that member of the Bardaﬁ Group, orto a suspénse
account opened for the purposes of holding or realising su(:h funds, or in reduction of any
outstanding Secured Liabilities.

i the Bank releases, waives or postpones its rights in respect of any Reteh:abie; for the

purpose of enabling a Chargor to factor, discount or otherwise sell thefh to the Bank ortoa -

- third party, the charges created by this Deed will in all other respects remain in full force and

effect. In particular; all amounts due to that Charger from the Bank or the third party and any
Receivables re-assigned or due to be re-assigned to that Chargor will be subject to the
relevant fixed charge detailed in Clause 3.2, subject only to any defences or rights of
reteéntion or set off which the Bank or the third party may have against that Chargor.
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{a}

(b}

(c}

)

(e}

[}

(8

8.2 .

(@)

(b)
(<)

COVENANTS RELATING TO LAND AND OTHER ASSETS
Each Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good and

g substantial répair and condition to the satisfaction of the Bank;

perform and observe in all material respects all the covenants, conditions and stipulations
{whether as landiord or tenant) in any lease, agreement for lease or other right to occupy in
respect of any of its Land and shall not do or permit to subsist any act or thing as a result of

which any such lease, agreement for lease or other right to occupy may be subject to
determination or right of re-entry or forfeiture prior to the expiration of its term;

not ‘at any time without the prior written consent of the Bank sever or refove any of the
fixtures forming part of its Land or any of the plant or machinery (other than stock in trade or
work in progress) on or in its Land if to do so would reasonably be expected to have a
materially adverse effect of the value, saleability or use of the Land-or the enforceability of
this Deed;

comply with all planning laws and regulations and the terms of any authorisation in respect
of any such planning laws and regulations, in each case relating to any of its Land;

- obtain and maintain in full force and effect all Envirenmental Approvals and ensure that the
business and/or operations carried on at the Land comply in all respects with all

Environmental Laws and Environmental Approvals;

promptly on becoming aware of it inform the Bank of any Environmental Claim which has

-‘been made or threatened against that Chargor or any occupier of the Land or any of the
“officers of that Chargor in their capacity as such setting out the action which is to be taken

with respect to that Environmental Claim; and

notify the Bank promptly on becoming aware of any Environmental Contamination at or

- brought on to the Land or circumstances likely to lead to Environmental Contamination
‘which might give rise to any Environmental Claim, and take or procure the taking of all
_necessary action to deal with, remedy or remove from the Land or prevent the incursion of

{as the case may be) that Environmental Contamination ‘or circumstances likely to lead to
Environmental Contamination so as to prevent an Environmental Claim, endeavouring always
to minimise the danger or harm arising to the Environment.

Each Chaigor shall not, without the Bank's prior written consent:

grant-or agree to grant {whethier in exercise of or independently of any statutory power) any
lease or tenancy;

agree to any amendment or waiver or surrender of any lease or tenancy;

commence any forfeiture proceedings in respect of any lease of tenancy;
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(d)

{e)
{h
{a)

83

21

@

®)

9.2 -

{a)

{b)

part with or share possession or confer upon any person any contractual licence or right to

occupy;
consent to any assignment of any tenant’s interest under any iéase or-tenancy;

agree to any rent review in respect of any lease or ténancy; or

. serve any notice on any former tenant under any lease or tenancy (or any Chargor of that:
“former tenant) which wou_iﬂ entitle it 10 2 new lease or tenancy,.

Jin respect of all or any part of its Land.

ifa thargor fails to comply with any of the undertakings in this Clause 8, the Bank {and its

.agents and contractors) shall be entitied to do such things as it considers are necessary or ™
- desirable to remedy such failure. £ach Chargor shall immediately on reguest by the,Bank pay

the costs and expenses of the Bank (and its agents and contractors) incurred in connection
with any action taken under this Clause 8.

NEGATIVE PLEDGE

 No Chargor shall, without the prior written consent of the Bank:

«reate, agree to create or permit to exist any trust, interest oi"Secur_ity'Intg-:»rest {howsoever

ranking in point of priority) of any nature whatsoever (including such as arises by operation’
of law or any enactment) in, over or affecting all or any part of its assets, rights or propesty;
Or ! .

- part: with, grant or enter into a lease of, sell, transfer, assign or otherwise dispos'e of

{including by way of. dedaratlon of trust) ali or any part.of its assets, rights or preperty or any
interest in them or agree to do so.

Each .Chargor undertakes to.the Bank that, save as expressly permitted by the Bank in
wrting, it will not:

create any morigage or a-m_y fixed or floating ;:izarge or other security over any of the Floating
Charge Assets (whether having priority over, or ranking pari passu with or subject to, the
floating charges created by this Deed); or :

sell, transfer, part with or dlspose of any of the Floating Charge Assets except by way of sale.
in the ordinary course of business.
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10.

101

" PRESERVATION OF SECURITY

Ruling off

if the Bank receives notice of any subs_equent interest or Security Interest affecting any Security Asset:

(a)

(b)

10.2

the Bank may open a new account or accounts of that Chargor and i the Bank does not open
a new account, it shall nevertheless be treated as if it had done so at the tme when it
received notice; and '

all payments made by. that Chargor to the Bank after the Bank receives such notice shall be
credited or be treated as having_béen credited to the new account and in no circumstances
whiitsoevér shall operate to reduce the amount due from that Chargor to the Bank at the
time when it received the notice,

. Release

If at any time the Secured Liabilities shall have been paid and discharged in full and the Bank shall be
under n6 commitment, obligation or liability of any kind {present or future; actual or contingent), the

_Bank ‘will at the request and cost of the Chargors re-assign the Security Assets to: the Chargors or
otherwise discharge the security constituted under this Deed.

) 1Q3

Retention of Charges

Notwithstanding Clause 10.2:

{a)

{b)

<)

if the Bank shall have reasonable grounds for believing that a Chargor may be insolvent or

" unable to pay its debts as and when they fall due or that the value of a'Chargor’s assets:may

be less than the amount of its liabilities taking into account its contingent and prospective
liabilities or may be deemed for the purposes of any law to be insolvent or bankrupt, as at
the date of any payment made by that Chargor to the Bank, the Bank shall be:at liberty to
retain the security contained in or created pursuant to this Deed until the expiry of a period
of one month plus such statutory period within which any assurance, security, guarantee of
payment can be avoided or invalidated; ‘

the Bank shall be able to exercise its rights’ under parégraph {2) above notwithstanding (i} the
payment and -discharge in full of all Secured Liabilities or (i) any release, settlement,
dischiarge of arrangement that may be given or made by the Bank on, or as a consequence

of, such payment or discharge of hability; and

if at any time within such period as is referred to in pardgraph {a) dbove, any step or
corporate action i taken in respect of a Chargor in relation to or with a view to any
insolvency, administration; winding hp or receivership proceedings or procedure as set outin
Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with a
view to any analogous prbceedings‘or procedure in any jurisdiction the Bank shall be at
liberty to continue to retain such security for such further period 2s the Bank may reasonably
determine and such security. shall be deemed to have continued to have been held as
security for the payment and discharge 1o the Bank of all Secured Liabilities.
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11.

111

11.2

(a)

(b}

{c)

12

121

123

FURTHER Assumﬁfs

Each Chargor shall on demand execute any document and de any other act or thing [in either
casa, at the expense of that Chargor) which the Bank may reasonably specify for protecting,
preserving or perfecting any security created or intended to be.created by this Deed or for -

'+ facilitating the realisation thereof or ctherwise for enforcing the same or exercising any of

the powers, rights and discretions of the Bank under this Deed, including the execution of all
releases, transfers, assignments and other documents and the giving of -all noﬁce:g, orders,
instructions, directions and requests for any consents to enable the property to be charged
which the Bank may reasonably request and each Chargor irrevocably and severally by way

. of security appoints the Bank {and any Receiver appointed under this Deed) as its attorney in

its name ang on its behalf to sign, execute and deliver all such documents am"l do any act oF
thing as the Bank may think fit.

Each Chargor by way of security irrevocably and severally appoints the 8ank to be its
attorney with full power of substitution, on its behalf and in its name or otherwise, at such

- time and in such manner as the attorney thinks fit:.

prior to service of a default notice or any demand for payment, to do anything which that
Chargor is obliged to do under this Deed {but has not done;

" on and after service of a default notice or any demand for payment, to do anything which

that Chargor is obliged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the Bank
in relation to any Security Asset or under this Deed or any other agreement with the Bank,
the Law of Property Act 1925 or the Insolvency Act 1986, C

and ratifies and conﬁrms and agrees to ratify and confirm whatever any such attorney shall
do or purport to do in the exercise or purported exercise of all or any of the powers,
authorities and discretions referred 1o in this Clause 11.2. - ‘

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured Liabilities

‘when they fall die, the Security Interests created by and under this Deed and a_nf Accession

Deed shall be immediately enforceable and the Bank, without prejudice to the powers
conferred on it by virtue of the Law of Property Act 1925, shall be entitled to sell and/or
dispose of all or any of the Security Assets. The Bank is authorised to transfer or otherwise
dispose of any Security Asset and to give good discharge for any moneys received by the
Bank in exercise of such power of sale and/or disposal.

If no default notice has been served on a Chargor, the Bank shall as soon as reasonably
_practicabie after exercising any power- of sale and/or disposal notify the Chargors of such
exercise. ‘ :

To the extent that the Security Interests created by this Deed constitute a "security financial
collateral arrangement” and the Security Assets constitute “financial coflateral” for the
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14.

14.1

142

15.

151

152

- purpose of the Finantial Collatetal Arrangements (No. 2) Regulations 2003 ("Regulations”),

the Bank shali have the right on giving prior notice to a Charger, at any time after the
Security interest becomés enforceable, to appropriate all er any part of the Security Assets in

“or towards discharge of the Secured Liabilities.. The parties agree that the value of the

appropriated Secuiity Assets shall be, in the case of cash, the amount of cash. appropriated
and, in the case of Securities, determined by the Bank by reference to any publicly available
market price in the absence of which by such other means as the Bank {acting reasonably)
may select induding, without limitation, an independent vahstion. For the purpose of
Regulation 18{1) of the Régulations, each Chargor agrees that any such determination by the
Bank will constitute a valuation “in a commercially reasonable manner”.

CONTINUING SECURITY

The security constituted by this Deed shall be continuing, is made for securing further
advances and will extend to the uftimate balance of the Secured Liabilities, regardless of any
intermediate payment or discharge in whole or in part.

INSURANCE

fach Chargor must insure all insurable Assets with an insurance office or underwriter
acceptable to the Bank against loss or damage by fire and such other risks as the Bank may
specify from time to time. This insurance cover must be for the full replacement value and be
index-linked. Each Chargor must also maintain al other insurances normally maintained by
prudent companies with similar activities to those of that Chargor or as the Bank may
Tequire,

Each Chargor must punctually make all premium and other payments necessary to effect or

- maintain these insurances and produce receipts for these payments at the request of the

Bank. If, at any time, a Chargor'faits to have the required insurance cover-in place or to
produce -'any receipt on. requeét. or to deposit any policy with the Bank under Clatite 4
{Delivery of Documents-of Title and Registration) or on request, the Bank may take out or
renew any insurance in any sum and on any terms the Bank thinks appropriate and recover

“the ¢osts of doihg so from that Chargor.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if a Chafgnr s0
requests the Bank in writing from time to time, the Bank may appoint any one or more
qualified persons te be an administrator of any Chargor, to act together or independently of

the other or others appointed (to the extent applicable).

Any such appointment may be made pursuant to an application to court under paragraph 12
of Schedule B1 of the Insclvency Act 1986 (Administration application) or by filing specified
documents with the court under paragraphs 14 to 21 (inclusive) of Schedule Bl of the
Insolvency Act 1986,
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153

16.

16.1

(a)

{b)

16.2

(a)

(b}

In this Clause 15, a "qualified peréon" means a person who, under the Insolvency Act 1986, is

qualified to act as an administrator of any company with réspect to which that person is:
appointed.

ReCEIVER
Appointment of Receiver

At any time after this security be{comes enforceable, or if a Chargor so requests the Bank in
writing at any time, the Bank may (unless precluded by law) without further notice appoint -
under seal or in writing any one or more qualified persons to be a Receiver of all or any part
of the Security Assets, to act togéthef or independently of the other or others appainted to
the extent applicable.

in this Clause 16, a "qualified persion' means a person who, under the Insolvency Act 1986, is
qualified to act as a Receiver of the property of any company wnh respect to which that .
person is appointed.

Powers of Receiver

Every Receiver appoi-nted in accordance with Clause 16.1 shall have and be entitied to
exercise all of the rights, powers and discretions set out in Clause 16.2{b) below, in addition

. to those conferred by the Law of Propeny Act 1925 on any receiver appointed under that Act

and those conferred by the Insolvency Act 1986. I at any time there is more than one
Receiver in respect of all or any part of the Security Assets, each such Receiver may {unless
otherwise stated in any document appointing that Receiver} exercise all of the powers
conferred on a Receiver under this Deed or under the lnsoivency Act 1986 1nd|\ndua!§y andto
the exclusion of each other Receiver.

" The powers referred to in the first sentence of Clause 16.2{a} above are:

{i) Take possession: to tak¢ immediate possession of, get in and collect the Security
Assets or any part of the Security Assets whether accrued before or after thé date of
his appeintment; ‘

. o . - )

(i1} Carry on business: 1o carry on or manage the business, of a Chargor as the Receiver
may think fit or to cohéﬂr in or authorise the management of, or appoint a manager

.of the whole or any part of the business of that Chargor;

(i1} Protection of assets:- to make and effect all repairs, alerations, improveme.nts,
replacements, - developments, demolitions and jnspranceé -(including indemnity
insurance and performance bonds and guarantees} and do all other acts which a -
Chargor might do in th_g-&,r_dinar.y conduct of its business as well for the grotection ds
for the improvement of the Security Assets and te commence andfor complete any
building operations on any Land secured pursuant to this Deed and 1o apply for and
maintain any planning permissions, building regulation approvals and any other
permissions, consents or:licences, in éach case as the Receiver may .in its. absolute
discretion think fit or concur in‘any of the foregoing;
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{iv). |

v

{vi)

{vii)

{viii} .

{ix)

‘Employees oend advisers: 1o appoint and discharge managers, officers, agents,

accountants; servants, workmen and other advisers for the purposes of this Deed
upon such terms as to remuneration or otherwise as the Recéiver may think proper
and to discharge any such persons appointed by a Chargor;

Borrow money: for the purpase of exercising any of the powers, authorities and

(discretions conferred on the Receiver by or pursuant 1o this Deed and{or of defraying

any costs, charges, losses or expenses (induding the Receiver's femuneration) which
shall be incurred by that Receiver in the exercise of such powers, authorities and

discretions or for any other purpose, to raise and borrow money either unsecured or

on-the: §ecurity of the Security Assets or any part of the Security Assets either in
priority te the sécurity constituted by this Deed or otherwise and generally on such -
terms and conditions as that ‘Receiver may think fit and no person lending such
money-shall be concémed to enquire as to the propriety or purpose of the exercise of
such power or to see to the application of any money so faised or borrowed;

_ Sell business: to sell or ¢oncur in selling the whole or any part of any Chargors’

business whether as a going concern or otherwise;

Sell assets: 1o sell, exchange, grant options to purchase, license, surrender, release,
disclaim, abandon, retum or otherwise dispose of, convert into moeney or realise all or
any part of the Security Assets by public auction or private contract and generaily in
such mariher and 6n such terins as the Receiver shall think proper or to concur in any

,such transaction. Without prejudice to the generality of the foregoing the Receiver

thiay do any of these things for a consideration cous:stng of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may be payshle in a iump sum or by instalments spread over such period as the

‘Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed and

sold separately from the property containing them without the consent of the
relevant Chargor;

Acquire assets: for such consideration and on such terms as the Receiver may think

fit, to purchase outright or acquire by feasing, hiring, licensing or otherwise, any land,
buildings, ;ﬂant, equipment, vehicles or materials or any other property, assets or
rights of ;ny description which the Receiver considers necessary or desirable for the
carrying on, improvement or realisation of any of the Security Assets or the business
of a Chargor or otherwise for the benefit of the Security Assets;

Leases, etc.: 1o grant or agree to grant any leases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant rights, options ficences or
easements over all or any pan of the Security Assets for such term and at such rent
{with or withoat a premium) as the Receiver may think proper and to rescind,
surrender and accept or agree to accept a surrender of any lease or tenancy of such
Security Assets or agree 10 any variation of any such contract affecting all or any part
of the Security Assets on such terms as the Receiver may think fit {including the
payment of money to a lessee or tenant on a surrender or any rent review);
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16.3

{x)

()

{xii)

{xii)

{xiv)

- bov)

{xvi)

Uncalled capital: to call up or require the directors or members {as applicable) of a
Chargor 1o call up all or any portion of the uncalled ca’pif’al for thé tirig being of a
Chargor and o enforce payment of any call by action {in. the name of that Chargor or
the Receiver, as may be thoughi fit by the Redeiver); :

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, abandon
and arrange any daims, accounts, disputes, questions and demands with or by any
person who is or claims to be a creditor of a Chargor or reiatmg in any way to the
Security Assets or any part of them;

tegel actions: to bring, prosecute; enforce, defend and abandon -all such actions,
suits and proceedings in relation 1o the Security Assets or any part of them as may
seem to the Receiver to be expedient;

Receipts: to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising the Security Assets;.

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of a Chargor in:any jurisdiction .
and transfer to any such Subsidiary or any other company or body corporats,
whether of not formed for the purpose, all or any part of the Security Assets;

Powers, discretions, etc: to exercise any powers, discretions, \foting, conversion or
other rights or entitlements in relation to any of the Security Assets or incidental to
the ownership of or rights in or to any Security Assets and to.corﬁgiqte or effect any
transaction entered into by a Chargor and complete, disclaim, abandon or modify all
or any of the outstanding contracts -or arrangements of a Chargor relating to or
affecting all or any part of the Security Assets; and

General powers: to do all such other acts and things as the Receiver may consider -
desirable or necessary for realising the Security Assets or any part of them or
incidental or conducive to any of the matters, powers or authorities conferred on a
Receiver under or by virtue of this Deed, to exercise in relation to the Security Assets
or any part of them all such powers, authorities and things as the Receiver would be
capable of exercising if it were the absolute beneficial owner of them,

and to use the name of the relevant Chargor for all or'any of such purposes.

Removal

The Bank may from jtime to time by writing remove any Receiver appointed bi_f it (subject to the
provisions of section 45 of the Insolvency Act 1986) and may, whenever it may deem it expedient,

appoint a new Rece:ver in the place of any Receiver whose ‘appointment may for any reason have

" terminated.

164

fa)

Remuneration

'The Barik may from time to time, fix the remuneration of any Receiver appointed by it {which
remuneration may be or inchude a commission calculated by reference to the gross amount
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of all moneys received or otherwise and may include remuneration in connection with
claims, actions or proceedings made or brought against the Receiver by a Chargor or any

. other person or the performance or discharge of any obligation imposed upon the Receiver.
by statute or.otherwise} but such rerruneration shall be payable by that Chargor alone, and
sections 109{6} and (8) of the Law of Property Act 1925 shall not apply in relation to any
‘Receiver appointed under this Deed.

' {b) “The amount of such remuneration may be debited by the Bank to any account of the
_relevant Chargor, but shall, in any event, form part of the Secured Liabilities and accordingly
be secured on the Security Assets under the security contained in this Deed.

16.5 - Extent of appoimtment

'The exdusion of any Security Assets from the appointment of the Receiver shall not preclude the Bank
from subsequently extending the Receiver's or Receivers' appointment {or that of their replacement)
to that part or.appointing another Receiver over any other pant of the Security Assets.

16.6  No liability as mortgagee In possession

The Bank: shall not; nor shall any Receiver appointed as aforesaid, by reason of it or the Receiver
entering into possession of the Security Assets or any part of them, be liable to account as mortgagee
in possession or be liable for any loss on realisation or for any defauht or omission for which a
mortgagee in possession mig_ht be liable. -

16.7 ©  Agent of Chargor -

o {a) Every Receiver of a Chargor duly appointed by the Bank under the powers in that respect

contained in this Deed shall be deemed to be the agent of that Chargor for all purposes and
shall as such agent for all purposes be deemed to be in the same position as a Receiver duly
appointed by 2 mortgagee under the Law of Property Act 1925.

(b) - Each Chargor alone shall be resporisible for the contracts, engagements, acts, omissions,
defaults and losses. of the Receiver and for liabilities incuired by the Receiver and the Bank
shall not incur any fiability for them by reason of the Bank appointing such Receiver or for

~ any other reason whatsoever.

168  Bankmay exercise

To the fuillest extent permitted by law, all or any of the powers, authorities and discretions-which are
conferred by this Deed {either expressly or impliedly) upon a Receiver of the Security Assets may be
exercised after the security created under this Deed becomes enforceable by the Bank in relation to
the. whole of such Security Assets or-any part of them without first appointing.a Receiver of such
property or any part of it or notwithstanding the appoint’mént of a Receiver of such property or any
part of it : ' :
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8.

¢ 1B.1

18.2

{a) Each Chargor (other than the Agent} by its -execution of this Deed irrevocably . .

appoints the Agent {acting through one or more authorised signatories) to acton its .
behalf as its agent and irrevocably authorises: '

{i} the Agent on its behalf to supply all information concemiﬁg itself
contemplated by this Deed to the Bank and to execute. on its behalf any
Accession Deed or other deed or agreement notwithsténding’ that they may .
affect that Chargor, without further reference to or the consent of that
Chargor; and

{i)  the Bank to give any notice, demand or other communication to that
Chargor to the Agent, '

“and in each case the Chargor shall be bound as though the Chargor itself had given -
the notices and instructions or executed or made the agreements or deeds.

{b} Where the Chargor is a'member of a group of companies and/or limited liabiity -
partnerships, @ company or limited liability partnership may become an Additional .
Chargor if: ‘ '

{ii  the Bank approves the addition of that proposed Additional Chargor;

[Ei) the Agent and the proposed Additional Chargor deliver to the Bank a duly
completed and executed Accession Deed; and

(i)  the Bank has received all of the documents and other evidence for its know .
ynur'mstomer checks and any corporate authosities required by the Bank in
relation to that Additional Chargor, each in form and substance satisfactory
1o the Bank. .

EXPENSES AND INDEMNITIES

Each Chargor shall on demand pay to or reimburse the Bank and any Receiver or other
nominee on the basis of afull ind:emnity on an after tax basis the amount of all commissions, .
costs {including' legal costs and remuneration), charges and expenses reasonably incurred by -
the Bank or any Receiver or. other nomines in connection with the pfeseniation,
enforcement or the atiempted preservation or enforcement of any of the Bank's rights under -
this Deed whether incurred as a'result of any act or omission by, or proceedings involving,
that Chargor or any third party together with interest: on the amount payable at the rate
specified in Clause 2 from the date of payment until the date of repayment.

- Each Chargoi"' shall on demand pay to or fully indemnify the Bank, any receiver or-other

nominee on an after-tax basis against all losses, actions, claims, costs {including legal costs),’
expenses, proceedings, liabilities and expenditure which the Bank may suffer, pay or.incur,
acting reasonahly, in connection with any ‘payment or discharge.in respect of the Secured
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183

{a)

(b} -

184

19.

19.1

19.2

19.3

20.

201

Liabilities (whether made by that Chargor or a third person) being impeached or declared
void for any reason whatsoever.

Where, pursuant to Clauses 18.1 or 18.2 above, a sum is paid to the Bank, the relevaht
Chargor shall, in addition, pay to the Bank in respect of value added tax:

{except wheie the payment falls within Clause 18.3{b} below), such amount as equals any
value added tax charged to the Bank in respect of the matter which gives rise to the payment
and which the Bank certifies is not recoverable by'it by repayment or credit (such certificate
to be conclusive in.the absence of manifest error); and

on any réimbursement:of or indempiﬁcation for any commissions, ¢osts, charges, expenses
or other-items incurred by the Bark as agent for that Chargor, such amount as equals the
amount induded in the commissions, costs, charges, expenses or other items in respect of
value added tax (a’nﬂ‘in such a case the Bank shall provide that Chargor with an appropriate
tax invoice in-respect of such item, naming that Chargor as recipient of the relevant supply).

Each Chargor agrees that the Bank will not be. held responsible for any loss suffered as a
result of exercise of or failure to exercise the Bank’s rights under this Deed, except in the
case of gross negligence or wilful default of the Bank.

SET OFF

“The Bank may at any time and from time to time without notice {but shall not be ohliged to)
set_oﬁ' any obligation which is due and payable by a Chargor to the Bank.and/or any other
member of the Barclays Group and is unpaid against any obligation {whether or aot matured)

- owed by the Bank and/or any other member of the Barclays Group to a Chargor, regardless

of the place of payment, booking branch or currency of either obligation.

If the obligaticns are in different currencies, the Bank may convert either obligation at a
miarket rate of exchangé ifi its sual course of business for the purpose of the set off and if
when converted it leaves the Bank with less than the amount due the relevant Chargor must
make good the amount of the shortfall on demand. ‘

The Bank may in iis absolute discretion estimate the amount of any liability of a Chargor
which is contingent or unascertained and thereafter set off such estimated amount and no
amount shall be payable by the Bank to any Chargor unless and until all Secured Liabilities

'have been.ascertained and fully repaid or discharged.

The Bank may at any time sell, a’S;sigs, novate, securitise or otherwise transfer afl or partof its

_ ri_gl'its and/or obligations in respect of this Deed to any person at any time {a "Transferee”).

Each Chargor consents to the disclostire by the Bank of any information and documentation
directly or indirectly concerning this Deed to any prospective or actual Transferee.

The Bank may disclose any information relevant to this Deed in the Bank's possession
relating to-each Chargor and the Security Assets to:
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{a) = any other Chargor [or obligor if applicable) as appropriate;
(b} any other member of the Barclays Group and our or their professional advisers;
{c) 1o a governmental, bankiﬁg, taxation or other regulatory authority;

(d} any person in donnéction with a securitisation of all or any part-of the Bank's loan assets,
’ from time to time;

(e} any person who may otherwise enter into contractual relations with the Bank in relationto

this Deed;
1] any person to whom the Bank is compelled by law or regulation to pfovide such information;

{g) to any rating agency {including its professional advisers) to enable the rating agency to carry
out its normal sating activities; and ' o '

ih) to any credit reference agency.
20.3  HNo Chargor mayassign or otherwise transfer any of its rights or cbligations under this Deed.
21 Fomsearance

No delay or omission on the part of the Bank in exercising any rigi'\t; power. or privilege under this
Deed willimpair it or be construed as a waiver of it. A single or partial exercise of any right, power or,
privilege will not in any dreumstances preclude any other or further exercise of it or the exercise of
any other right, power or privilege. -

22. . . COUNTERPARTS

This Deed may be executed in any number of counterparts and by different parties to it in separate
counterparts, each of which when executed and delivered shall be an original. -All such counterparts
will together constitute one and the same instrument.

23. NoTicEs, COMMUMNICATIONS AND DEMANDS

23.1 . Any notice, communication or demand under or in connection with this Deed shall be in
writing and shall be delivered personally, or by post to the Authonsed AHdress-and, if given
by the Bank, mz{y be made or given by any manager, officer or ggent of the Bank or of any
branch of the Bank. - 7

23.2 Proof of_'posting or despatch of any notice, communication or demand on a Chargor shall be
deemed to be proof of receipt in the case of a letter which is sent by post or by first-class
prepaid letter post where available and is posted before the last coilection of Ie_ttérs from the
letter box in. which it was posted has been made on any day, at 10.00 am. on the next’ '
succeeding day upon which a delivery of letters is made.
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. 235

(a)

b

24.

24.1

242

243

244

252

Any hotice to the Bank shall be éddressed in writing and sent by post to 8arclays Bank PLC of
P.O. Box 299 Birmingharn B1 3PF and shall only be effective when actually received by the
Bank. :

Any notice, commurication or demand made or delivered to the Agent will be deemed to
have been made or delivered to each of the Chargors.

Demands under this Deed may be made from time to time and, at any time, the liabilities

and obligations of each Chargor under this Deed may be enforced, irrespective of:

whethér any demands, steps or proceedings aré being or have been made or taken against
any other Chargor and/or any third party; or

' whether-or in what order -any security to which the Bank may be entitled in respect of the

Secired Liabilities and any other obligations secured under this Deed is enforced.

if at any time any one of the provisions of this Deed is or becomes invalid, iflegat or
" unenforceable in any respect.under ary law, the validity, legality and enforceability of the

remaining provisions of this Deed shall not in any way be affected or impaired.

A pérson who is not a party to this Deed has no right under the Contracts {Rights. of Third
Parties) Act. 1999 or any-similar applicable legislation to enforce or to enjoy the benefits of
this Deed.

The consent of any person who is not a party is not required to rescind or vary this Deed or .

any other agreement entered into under or in connection withit.

This Deed is intended to take effect as a deed notwithstanding the fact that any party may
only execute this Deed under hand.

GOVERNING LAW AND SURISDICTION
This Deed and any non-contractual obligations arising from or in connection with it shall be

governed by, and construed in accordance with, the laws of England.

Each panty irrevocably submits, for the exclusive benefit of the Bank, to the jurisdiction of the
English courts {but without prejudice to the Bank's right to commence proceedings against
any party in any other jurisdiction) and irrevocably waives any objection on the ground of
venue or inappropriate forum or any similar grounds.

' This Deed has beeri executed as a deed by the Chargors and signed by the Bank and is delivered on
the date stated at the beginning of this Deed.
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"* SCHEDULE 1 - THE CHARGORS'

| Name of Chargor

Country of
Jurisdiction

. | Registration Number

Advfn PILC

.Englaﬁa and Wales

02374988

~ [ Sulte 27 Essex

| The Gables Fyfietd

Technology Centre

Road Ongar Essex
CMS 0GA

Orfine Blockchain PLC

England and Wales

03203042

Suite 27 Essex
| Technology Centre

.The Gables Fyfield
Road Ongar Essex
CM5 0GA

The Agent

Mame of relevant

Chargor

Jurisdiction

of

Registration Number

Registered Address

Advin PLC

England and Wales

02374988

‘| Road Ongar Essex

Suite 27 Essex
Technology Centre
.The Gables Fyfield

£M5 OGA
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SCHEDULE 2 - FORM OF ACCESSION DEED

This Actession Deed is made on

Between

{1) Advfn PLC (incorporated in England and Wales with régistered number 02374988} for itself and
for the Chargors (Agent);

(2} [nsert NAME -OF (_IGM'PANYILLPI (incorporated in [*] with registered number [insert
COMPANY/LLP NUMBER]) of [insert REGISTERED ADDRESS]] {Acceding Chargor); and

{3) Bdclays Bank PLC {Company ﬂumher 01026167) of 1 Churchill Place, London E14 5HP {the Bank)

Whereas

This Accession Deed is supplemental td across gua_mntée and debenture dated [*} between, inter alia,
the Agent, the Chargors {as defined therein) and the Bank {Debenture).

1

-lthagmed

Definitions and interprétation
fa)  Defiitions

Save to the extent otherwise defined in this Accession Deed, tesms defined in the Debenture
have the same me’g_ﬁing when used in this Accession Deed.

(b) Interpretation and other provisions

Clauses 1.2 and 24 of the Debenture are incorporated in this Accession Deed as if they were
set out in full in this Accession Déed, but so that references in those Clauses to this Deed
shall be ¢onstrued as references to this Accession Deed. .

Accession of Acceding Chargor

- The Acceding: Chargor agnees to be a Chargor for the purposes of the Debenture with

immediate effect and agrees to be bound by all of the terms of the Debenture as if it had
originally been a party to it. '

Agreement to pay

The Acceding Chargor, as ;irirriary obligor and not merely as surety, guarantees to and
covenants with the Bank that it will pay and discharge on demand the Secured Liabilities on
the date(s} on which such Secured Liabilities are expressed to become due or apply and in
the manner provided for in the document under which liability for such Secured Liabilities

arises.
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i

The guarantee contained in this Clause 3 §s given subject to, and with the benefit of, the
provisions set out in Schedule 3 of the Debenture by the Acceding Chargor jointly and
severally with each other Chargor.

Charges

{a). General

All security created iry the Acceding Chargor under this Clause 4 is:

(i)

(i}
{iii)

{iv)

continuing security for the payment and discharge of the Secured
Liabilities;

granted with full title guarantee;

" granted in respect of ail the right, tite and interest (if any), present and -
_future of the Acceding Chargor in and to the relevant Security Asset; arid

granted in favour of the Bank.

{(b)  First fixed charges

The Acceding Chaigor charges by way of first fixed charge:

(i)

(i)

(i)

v}

(vi}

all Land in England and-Wales now vested in it and not registered at the
Land Registry;

all Land in England and Wales now vested in it and registered at the Land
Registry;

all other Land which'is now, or in the future becomes, its propesty;

{to the extes;t that they are not Land) zll plént, machinery, computers,
vehides, office or other equipment now or in the future owned by it and its

interest in any plant, machinery, computers, vehicles, office or other
equipment in his equipment in his possession (but excluding any for the

time being part of its stock-in-trade or work-in-progress) and the benefit of

all contracts, licences and warranties relating to them;

{to the extant not validly and eéffectively assighed: pursiant to paragragh
{d}{i} below) alt Rental Income and the benefit to the ‘Acceding Chargor of
all other rights and claims to which Acceding Chafgdr‘ is now or may in the

future become entitled in relation to the tand including {but not limited 10)

all rights and claims of the Acceding Chérgof against all persons who now
are or have been or may become leSsees, sub—fess’e*eé;, ficensees or
occupiers of any Land and all chargors and sureties for the abligations of
such persons; '

all Securities;
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{vii)

i),

the Insurance Contracts together with all rights and interest in the
insurance Contracts {inchuding the benefit of aii- claims arising and, to the
extent.not validly and effectively assigned pursuant to paragraph {d){v}
below, all monies payable under them};

all of its present and future goodwill;

(i) all of its present and future uncalled capital;
9 all of its present and future Intellectual Property Rights;
{xi} - all trade secrets, confidential information and know-how owned or enjoyed
by it now -or in the future in any part of the world;
(i)  all rade debts now or in the future owing to it;
“ {xifi)  ail other debts now or in the future owing to it save for those arising on
‘fluctuating accounts with associates {as defined in section 345 of the
Companies Act 2006); and
{xiv}  the benefit of all instruments, guarantees, charges, pledges and other
rights now or in the future available to it as security in respect of any Asset
itself subject to a fixed charge in favour of the Bank.
{c) . Assignment

The Acceding Chargor assigns and agrees to assign all of its right, title, -estate and other
interests inand to: '

i)

' (i)

(ifi)

the Rental Income and the benefit to the Acceding Chargor of all other
ngiﬂs and clifs to.which the Acceding Chargor is now or may in the future
become entitled in relation to the Land including {but not limited to) all
rights and claims of the Acceding Chargor against alf persons who now are

_or have been or may become lessees, sub-lessees, licensees or occupiefs of

any Land and all chargors and sureties for the obligaticns of such persons;

the benefit of all guarantees, warranties and representations given or

made by and any rights or remedies against all or any professional advisors
now or at any time engaged by the Acceding Chargor in relation to any
Land and the manufacturers, suppliers or installers of all plant, machinery,
fixtures, fittings and other equipment now or from time to time in the
buildings erected or to be erected on any Land and any other person, firm
or compary how or from time to time under contract with or under a duty
to the Acceding Chargdr and the benefit of all sums recovered in any
proceedings against all or any of such persons;

. the bénefit of all Property Agreements and the proceeds of any claim,

award or judgement arising out of any Property Agreement and all sums
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paid or payable to the Acceding Chargor under or in respect of any
Property Agreement;

{iv) {to the extent that any Intellectual Property Rights are not capable of being’
charged pursuant to Clause 4{b), whether by reason of lack of 5ny third
party consent which is required, or othervise) its right, title and interest {if
any} in and te any and all damages, compensation, remuneration, -profit, . '
rent, fees, royalties or income which it may derive from such: Intellectual
Property Rights or be awarded or entitled to in respect of such Intellectual
Property Rights; and '

{v} any sums payable 1o it pursuant to any Insurance Contract,

provided that nothing in this Clause 4{c) shall constitute the Bank as a morstgagee in
possession.

{d}  Floating charge

{ The Acceding Chargor charges by way of first floating charge all its present
and future undertaking and assets of whatever type and whereverlocated.

(i)  The floating charge created by the Acceding Chargor under Clause 4{d){i)
above shall be deferred in-point of priority to all other security or-security
interests created under or pursuant to this Accession Deed. . ’

(iii) The floating charge created by the Acceding Chargor under Clause 4{d)(i) -
above is a “qualifying floating éharge" for the purposes of paragraph
14{2}{a) of Schedule. Bl to the Insolvency Act 1986 (incorporated by
Schedule 16 of the Enterprise Act 2002]. Paragraph 14 of Schedule Bl of
the Insolvency Act 1986 shall apply to this Accession Deed.

(3] Attorney

The Acceding Chargor, bry way of security, imevocably and severally appoints the-Bank; each
- Receiver and any of their delegates or sub-delegates to be its sttorney to take any action
which the Acceding Chargor is obliged 1o take under this Accession Deed or the Debenture.
The Acceding Chargor ratifies and confirms whatever any attorney does or purports to do
) p;_ir"suant- toits a_ppc'}jntm_éét'unde‘r this Clause 4{e).

Consent of existing Chargors
The Chargors, acting by the Ageiit, agree to te terms of this Accession Deed and agree that

its execution will in no way prejudice or affect any security granted by any of thesy by or
under the Debentura. | '
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{a)

(b)

- e}

{d)

Counterparts

This Accession Deed may be executed in any number of counterparts and by different parties
to it in separate counterparts, each of which when executed and delivered shall be an
ariginal: Ali such counterparts will together constitute one and the same instrument.

Governing law and jurisdiction

Clause 25 of the Debenture shall be incorporated in this Accession Deed as if set out here in
full but so that references tc the Debenture shall be construed as references to this
Accession Deed.

[Service of process

Thie Civil Procedure Rules regarding service and deemed service will not apply to-any letter or
~ other communication notifying a claim or serving legal proceedings undes or in connection

with the Debenture or this Accession Deed, which shall instead be served in accordance with
Clause 23 (Notices, Communications and Demaniis}-of the Debenture and/or this {lause 8.

. Without prejudice to any other mode of service allowed under the Debenture or this

Accession Deed, the Acceding Chargor:

{i)- irrevocably appoints the Agent as its agent for service of process in refation to any
proceedings before the English courts in connection with the Debenture and this
Accession Deed (and the Agent by its execution of this Accession Deed, accepts that
appointment); and

- {ii)  agrees-that failure by an agent for service of process to notify the Acceding Chargor of

the process will not invalidate the proceedings coricerned.

If any person appointed as-an agent for service of process is unable for any reason to act as
agent for service of process, the Acceding Chargor must immediately (and in any event within
7 days of such event taking place) appoint another agent on terms acceptable to the Bank.
Failing this, the Bahk may appoint another agent for this purpose.

The Acceding Chargor expressly:agrees and consents to the provisions of this Clause 8.1

You are strongly recommended to seek independent legal advice before signing.

This Accession Deed has been executed as a deed by the Acceding Chargor and the Agent and signed
by the Bank and is delivered on the date stated at the beginining of this Accession Deed.

[***Execution blocks for the Agent.and Accelin g Chargor to beinserted***]

+To be inserted if the Acceding Chargor is incorporated in a jurisdiction other than England and Wales
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For and on behalf of Barclays Bank PLC

Paul Jury
Director of Lending Operations
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SCHEDULE 3 — TERMS OF THE GUARANTEE

- The fizbifity of each Chargor shall not be discharged or impaired in any way (i} by reason of
the invalidity, avoidability, voidability or unenforceability as regards any other of those
ﬁersoﬂs or entities to this Deed o {ii) by the Bank releasing, discharging, compounding with
or varying the [i-a_bi'ljty hereunder of, or making any other arrangement with, any other of
those persons or entities or (i} any change in the constitution of any other of those persons
or entities.

The gu'ara_ritée constituted by this Deed shall be a continuing guarantee and shall extend to
. the ultimate balance of the Secured ,Liab'iliti_&s and to the performance in full of any and all
chligations guaranteed under this Deed, regardless of any intermediate payment or
discharge in whole or in part.

If this Deed ceases to continue in force, the Bank may open a new account, or continue any
. existing account, for each Chargor and the fiability of the Chargor in respect of the Secured

Liabilities at the date on which this Deed ceases shall remain regardless of any payments in
or-out of any such account. '

if any discharge, release or arrangement {whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the Bank in whole or
in part on the basis 6f any payment, security or other disposition which is avoided or must be
restored in insolvency, liquidation, édmir_\i_stration or analogous procedure or otherwise,
without fimitation, then the fiability of each Chargor under this Deed will continue or be
reinstated as if the discharge, release or arrangement had not occurred.

The guarantee constituted by this Deed may be discontinued and the liability under it
crystallised at the expiration of three months after receipt by the Bank from a Chargor of
notice in writing to disconitinue it. The amounts payable on crystallisation will include:

(2) all commitments of any Chargor that may become actual fiabilities in the future;
{(b)  all liabilities of dny Chargor incurred during the Notice Period; and

{c)~  anyinterest, fees and other charges which any Chargor owes the Bank at the end of
the Notice Period but which are not actually charged to any Chargor’s account: until
later. ‘

i any discharge, release or arangement {whether in respect of the obligations of any
. Chargor or any Security for those obligations or otheswise) is made by the Bank in whole or
in part on the basis of any payment, security or other disposition which is avoided or must be
restored in insolvency, liquidation, administration or analogous procedure or otherwise,
without limitation, then the fability of each Chargor under this Deed will continue or be
reinstated as if the discharge, release or arrangement had not occurred.

None of the Iiahﬂ‘aties or obligations of each Chargor under the guarantee constituted by this
Deed shall be impaired by the Banic
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(a) agreeing any amendment, variation, restatement, assigninent, novation ofr -
departure (however substantial or material) of, to or from any document so that
any such amendment, veriation, restatement, assignment, novation or départure
{induding any which may have been made before the signing of this Deéd) shall,
whatever its nature, be binding upon each Chargor in all circumstances,
notwithstanding that it may incease or otherwise affect the habillty of each
Chargor; :

(b} ~releasing or granting any time or any indulgence of any iihduding, without: -
limitation, the waiver of any preconditions for drawing under, or of any breach of;
any doéi.lment), of entering into any transaction or arrangements whatsoever with -
of i relation to each Chargor and/or any third party; '

(c) taking, accept:ng, varying, dealing with, enforcing, abstammg from enforcing,
surtendering or releasing any security, right of recourse,. set off or combination or
other right or interest held by the Bank for the Secured Liabilities and aniy other
chhgabons guaranteed under this Deed in such manner as the Bank thinks it

{d} claiming, proving for, accepting or transferring any payment in respect of the |
Secured Liabilities and any other ob[zgatmns guaranteed under this Deed in any' :
composition by, or winding up of, any principal obligor and/or any thard party or
abstaining from so claiming, proving for, accepting or transferring; or

(e} amalgamating with any other company or person whether the new company thus
formed shall or shall not differ in its name, ,obiec;s, character and constitution from
the Bank, it being the intent that this Deed shall remain valid and effectual in all
respects and for all purposes in favour of and with reference to any such new
company when formed, and may be proceeded on and enforced in the same:
manner to all intents and purposes as if sudl.new,compaﬂyfh_ad been expressly
naried in and referred to herein instead of the Bank.

Each Chargor expressly confirms that it intends that the guarantee constituted by this Deed
shall extend from time to time to any {however fundamental) variation, increase, extension
or addition of or to any of documents and/or any facility or amount made available under
any of the dc_x:umeats including, without limitation, any variation or extension of _thé :
purposés for which any facility or amount might be made available from time to tiﬁae; and -

-any fees, cosu'andfof expenses associated with the foregoing:

All amounts payable under the guarantee constituted by t‘has Deed shall be made in full -

~ without any deduction 'or withholding whatsoever (whether in respect of set off,
" counterclaim, duties, taxes; charges or othervwse} uniess such deduction or mthhold:ng s
required by law, in which event the Chargor shall pay the Bank an additional amount so that

the net amount received by the Bank will equal the full amount which the Bank would have

‘received had no such deduction or withholding been made.

The guarantee constituted by this Deed is to be in addition to and ifé hot to prejudice or be
prejudiced by any other guarantee or security (including any other guarantee signed by the
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Chargor which the Bank may hold now or in the future). The Chargor will remain Eable under
the guarantee constituted by this Deed whether or not any other guarantee or security is
valid and enforceable or continues in force.

If the Bank receives any p’.;_wxﬁgnt of security from a Chargor, or any cther person and the
Bank is later ordered under insolvency laws to restore the position to what it would have
been had it not received that payment or security, the Chargor will be liable as if the Bank
had never received the payment or security.

The Baﬁlg may at any time afi‘nd for's'ud_’i time as it thinks fit place and keep any amounts
received, recovered or realised under ti)é‘guarantee constituted by this Deed or under such
other guarantee of security, 1o the credit of an account of a Chargor or of such other person
{if any) as the Bank thinks fit {without liability to pay interest thereon}, and the Bank is not
obliged 1o apply any amount so recaived in of towards the discharge of the Secured
Liabilities. o
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EXECUTION PAGES

for and on behalf of Barclays Bank PLC

Paul Jury
Director of Lending Opérations

EXECUTED as a DEED by Advin PLC acting by two
directorsfa director and its-secretary

Signature

Name of Director/Secretary :(i.n _
BLOCK CAPITALS) '
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EXECUTED as 2 DEED by Onfine Blockchain PLC
acting by two directors/a director and its
sacretary

Micste.  Hepges

Name of Director {in BLOCK
CAPITALS

Signature of Director/Secretary’

Cl CHA e

Name of DirectorfSecretaw (in
BLOCK CAPITALS)
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