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Registration of a Charge

Company name: MOSTLY MEDIA LIMITED
Company number: 02937088
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Received for Electronic Filing: 14/09/2020

Details of Charge

Date of creation:  11/09/2020
Charge code: 0293 7088 0002
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: 2937088

Charge code: 0293 7088 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th September 2020 and created by MOSTLY MEDIA
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th September 2020 .

Given at Companies House, Cardiff on 15th September 2020

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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CaseReference No. BC/LO/5-19548657655/8294751

Mostly Media Limited

(the Chargor)

and

Barclays Bank PLC
(the Bank)

DEBENTURE
11/09/2020

DATED

INOTE: PLEASE INSERT DATEOF EXECIHIDN
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debentureis an important legal document.We strongly recommend that you seekthe advice of
your solicitor or other legal adviser before executing this Debenture.

. This is a Debenture including fixed charges over the assets referred to in Clause 3.2 (Fixed
charges), an assignment of the rights and assets referred to in ause 3.3 (Assignment) anda
floating charge over all of the other assets and undertaking of the Chargor in Qause 34
(Floating charges).

. The Bank will hold this Debentureas security forall debts and otherliabilities owed toithy the
Chargorincluding under the agreement to pay containedin Qause 2 {Agreement to pay). This

includes all present and future loans or facilities the Bank has granted or mayin the future
grant.

. Your liabilities under this Debenture will include any liabilities owed under any guarantee or
indemnitywhich youhavegivento or may giveto theBankinthe future.

. If any of thedebts orliabilities secured by this Debenture arenot paid when due, theBank can
appointa recever, or take possession of the property and any of the assets charged by this

Debenture and sell themand can appointanadministratorin relationto the Chargor.

. This Debentureis separate fromand notlimited by any other security or guarantee which you

may havealreadygiven or may giveto theBankin the future.

Barchys is a trading name of Barckys Bank PLC. Barclays Bank PLC & authorbed by the Prudential Regulation Authority and r egulted by the
Fina ncial Conduct Authoritya nd thePrudentia | Regulation Authority (Financie| Services Register No. 122702). Regteredin England. Registered No.
1026167. Registered office: 1 Churchill Place, London, E145HP.
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THIS DEED is made on the date specified on the front page of this Deed.
By:

{1) Mostly MediaLimited (incorporatedin England and Wales with registered number(02937088)of
GloveFactory Studios Brock LaneHolt TrowbridgeWiltshire BA14 6RL({the Chargor);

{2) Barclays Bank PLC (CompanyNumber 01026167) of 1 ChurchillPlace, London E145HP (the Bank).

IT 1s AGREED a s follows

1. DEFINITIONS AND INTERPRETATION
Definitions
11 In this Deed,each of thefollowingexpressionshas,exceptwherethe contextotherwise

requires, themeaning shownoppositeit:

Accounts means each of the accounts opened or maintained by the Chargor with any bank,
building society, financial institution or other person (other than the Bank) (the Assigned
Accounts) and each of the accounts opened or maintained by the Chargor with the Bank (the
Fixed ChargeAccounts) fromtimeto time(includingany renewal, redesignation, replacement,
subdivision orsubaccount of suchaccount} andthedebt or debts represented thereby;

Assets means all of the Chargor’s undertaking, property,assets, rights, interests and revenues,
whatever and whereverintheworld, presentand future, andincludes eachoranyof them;

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

Authority means theUnited Nations Security Council, theCommission of the European Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department
of the Treasury, or any other United States govemment entity;

Barclays Group means Barclays PLCand any ofits director indirect Subsidiaries;

Default Rate means:

a) thedefaultinterestratesetout in thedocument under whichtherelevantliability for
the overdueamountinitiallyarose; or

(b) if no defaultinterest rateis set outin such document, a rate per annum equal to the
cost(without proof or evidence of any actual cost) to the Bank (as certified byit)ifit
were to fund or of funding therelevant amount plus 2 per cent. per annum;

Delegate means a delegate or sub-ddegateappointed pursuantto Clause 24 (Discretion and
delegation);

Page 1
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Deposit means all sums deposited or to be deposited in each Account, together with all other
rights and benefits aceruing to or arisingin connection with each Account {including, but not
limited to, entitlements to interest), together withall accruedinterest, wherever deposited;

Environmental Approvals means all consents of any kind rdating to Environmental laws, to
which the Chargor orthe Land or the use or occupation ofthe Land is subject;

EnvironmentalClaims means anyclaimbyany personin respectoflosses or liabilities,suffered
orincurred by that person, asa result of or in connection with any violation of Environmental
Laws or Environmental Approvals or giving riseto anyremedy or penalty that may be enforced
or assessed by private or publiclegal actionas a result of Environmental Contamination orany
application for any interim or final judicial or administrative decree, injunction, cease and
desist order, abatement order, compliance order, consent order, clean-up order or
enforcement notice, stop notice, improvement notice, prohibition notice or revocation order
in respect of Environmenial Contamination or any other remedial action or action to comply
that the Chargor is obliged to undertake pursuant to Environmental laws in respect of
Environmental Contamination;

Environmental Contamination means the followingandtheir consequences:

c) anyrdease, leakage orspillage at or fromanysite owned or occupied by the Chargar
into any partoftheenvironment of any toxic, poisonous, noxious or polluting matter
or hazardous, detrimental or dangerous substances or thing;

(d) any accident, fire, explosion or sudden event which affects the environmentand is
attributable to the operation, management or control of any site occupied by the
Chargor, incuding (without limitation) the storage, keeping, handling, labelling or
dis posal of waste(as definedin theEnvironmental Protection Act1990) or hazardous,
toxic or dangerous substances; and

&) any designation of Land as contaminated land for the purposes of Part lIA of the
Environmental Protection Act 1990;

Environmental Lawsincludes all or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of thecourts ofanyauthority or any other body whatscever having urisdiction which
at any time relate to the environment or Environmental Contamination or standards of
conductapplicable to the Land or the cccupation or use of the Land or the operation of any
business from or usingthe Land;

Floating Charge Assets means thos eof the Assets thatarefor thetimebeing comprisedin the
floating charge created by Clause 3.4 (Floating charges) but only insofar as concerns that
floating charge;

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

) which relateto Assets themselves subject to afixed chargeinfavouroftheBank; or
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(g) which arenoworinthefuture deposited by theChargor with the Bank;

intellectual Property Rights means patents (including supplementary protection certificates),
trade marks,service marks and designs (andany applications forany of them), utility modds,
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, fradesecrets and rights in passing off and
all otherintdlectual property rights and interests (whether registered or unregistered) and all
rights under any agreements relating to the use or exploitation 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, and anyapplications for, theserights;

Landincludes freehold andleasehold,and any other estatein, land and {outside England and
Wales)immovable property and in each caseall buildings andstructures upon and all things
affixed to land including trade and tenant’s fixtures and fitings (but excluding, in the case of
leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as setoutin
Schedulel (Form of Notice of Security to Account Bank) orinsuch formas may be specified by
the Bank;

Property Agreement means all present and future agreements, contracts, options or
undertakings for orinrelation to thecreation ofany estate,interestorrightinor over theland
(including, without limitation, in relation to any lease, licence, tenancy or right to occupy
whether on a fixed term or pericdic basis);

Receivables means all sums of money receivableby theChargor now orin thefutureconsisting
of or payableunder or derived from any Assetreferred to in Clause 2{Agreement to pay);

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

Rental Income means the gross rents, licence fees and other monies receivable now or
hereafter, at any time by the Chargor in respect of or arising out of anylease of the Land or
anyagreementforleaseorlicenceor otherwisewithoutlimitation derived by theChargor from
the Land or otherwisepaidto or received by theChargorinrespectofthe Land;

SDN List means the Specially Designated Nationals Llist maintained by the Office of Fordgn
Assets Control of the US Department of the Treasury, or any similar list maintained by any
Authority;

Secured Obligations means all money, obligations and liabilities now or at any timein the
future due, owing orincurred inany manner whatsoever by the Chargor to the Bank whether
actually orcontingently, whether directly orindirectly, whether soldy or jointly withany cther
personand whether as principal or surety, including, withoutlimitation, all interest, discount,
commission, fees, charges and expenses and together with any matters relating to or arising
in respect of thosemoneys, obligations and liabilities;
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12

Security Assets means all Assets of the 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, lcan stock, bonds and
securities issued by any person (other than the Chargor) and all otherinvestments (as listed in
Partll of Schedule 2 tothe 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 (including in all subsidiary
undertakings or the certificates for which are now or in the future deposited with or to the
order of theBank or whichif uncertificatedare hdld in an escrow orotheraccountin thefavour
of the Bank or heldin theBank's nameor in thenameof a nomineeto theorder of theBank);

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right
of set off or security interest whatsoever, howsoever created or arising or any other
agreement, arrangement or courtorder havingsubstantially the same economic effectas the
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 Obligations have been unconditionally and
irrevocably paid and discharged in full and all facilities made available by the Bank to the
Chargor havebeen cancelled;

Set off Amount has the meaninggiven to itin Clause 23.1 (Set off);

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006;and

Transferee has the meaninggivento itinClause 25.1 (Transfer and disclosure).
Interpretation

In this Deed, exceptwhere thecontext otherwise requires:

i} references to the Bank include references to any of its nominees, agents, Delegates,
successors in tile and permitted assigns and transferees and references to the Chargor
include references to ther respective successors in tile and permitted assigns and
transferees:

iy winding up includes any winding up, reconstruction, administration, dissolution,
ligquidation, bankruptcy and any analogous procedureor step underany applicablelaw;

fii) references to any deed, instrument, certificate, agreement or contract {including this
Deed) ora provision thereofshall be construed as a reference to that deed, instrument,
certificate, agreement or contract or provision as from time  time varied, novated,
amended, supplemented or replaced (howeverfundamentally);

fiv) expressions importing the singular shall include the plural and vice versa and words
denoting anygender includeall genders;
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(v} references to any statute or other legislative provision shall include any statutory or
legislative modification, re-enactment or any substitution of such statute or provision
and, whereapplicable, any equivalentstatuteor legislationinanother jurisdiction;

(v} atimeofdayisareferencetolondontime;and

(vii) references toa person shall beconstrued as a reference to anyindividual, firm, company,
corporation, govemment, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity {(whether or not havingseparate legal
personality).

(b) The headings inthis Deed are for easeof reference onlyandshall not affectits interpretation.
2. AGREEMENT TQ PAY
21 TheChargor,as primary obligor and not merely as surety, covenants with the Bank thatitwill

pay or discharge on demand the Secured Obligations on the date(s) on which such Secured
Obligations are expressed to become due and in the manner provided for in the document
under whichliability forsuch Secured Obligations arises.

22 Defaultinterest on the Secured Obligations, shall accruein respect of any overdue amount
fromits duedateor,in thecaseofanycost, charge, loss,liahbility, expenseand other amount
referred toin Qause2 2 {(Expensesand Indemnities) fromthedatesuchamount was expended,
paid or debited on account by the Bank (without the necessity of any demand being made for
payment thereocf}, in each case, up to the date of actual payment (both before and after
judgment) at the Default Rate. Any default interest accruing under this paragraph shall be
immediatdy payable by the Chargor on demand by the Bank. Unless otherwis e agreed, such
default interest (if unpaid) will be compounded with the rdevant overdue amount or cost,
charge, loss, liability, expense and other amount referred to in Qause 22 (Fxpenses and
Indemnities) on a monthly basis butwillremainimmediatelydueand payable.

3. CHARGES
31 General

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

(a) continuing security for thepayment and dischargeof theSecured Obligations;
(b) granted with full title guarantee;
(c) granted inrespectof alltheright, titleandinterest(if any}, presentandfutureoftheChargor

in and to the relevant Security Asset; and

(d) granted in favour of the Bank.
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Restricted - External

Restricted -External



CoscuSignEnvelope ID: 5B7 06055 -9FF8-455A-0EC7-181530C08943

32

Fixed charges

The Chargor charges by way of firstfixed charge:

(a)
(b)

all LandinEngland and Wales now vested initand notregistered atthelLand Registry;
all Land inEngland and Wales now vested initand registered attheLand Registry;
all otherLand whichis now, orinthefuturebecomes, its property;

(to the extent thattheyare 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, officeor other equipmentinits possession (butexcludingany for thetime
being part of its stockin-trade or work-in-progress ) and the benefit of all contracts, licences
and warranties relating to them;

(to the extent not validly and effectively assigned pursuant to Qause 33(a) (Assignment)
below) all Rental Income and the benefit to the Chargor ofall other rights and claims to which
the Chargoris now or mayin the future become entitledin relation to the Land, including (but
not limited to) all rights and claims of the Chargor against all persons who now are or have
been or maybecome lessees, subdessees, licensees or occupiers of any Land and all chargors
and sureties for theobligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance Contracts
(including thebenefitofall clains arisingand, to theextent not validlyand effectively assigned
pursuantto Clause3.3(f){Assignment) bel ow, all monies payableunder them);

all ofits presentand future goodwill;
all ofits presentand futureuncalled capital;
all ofits presentand futurelntellectual Property Rights;

all trades ecrets, confidentialinfor mation and know-how owned orenjoyed by itnow orin the
futurein any part of the world;

all otherdebts noworinthefutureowing toitsaveforthosearising onfluctuatingaccounts
with associates (as definedin section 345 of theCompanies Act 2006);

all ofits presentandfutureright, title, benefitandinterestinand toeach Fixed Charge Account
and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other rights now or in the
futureavailabletoitas securityin res pect ofany Assetitselfsubject toa fixed chargein favour
of the Bank.
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33

Assignment

The Chargor assigns and agrees to assign all of its right, title, estate and other interestsinand to:

(a)

(e)

(f)

the Rental Income and the benefit to the Chargor of all other rights and claims to which the
Chargoris now or may in the future become entitled in relation to the Landincluding {but not
limited to) all rights and claims of the Chargor against all persons who noware or have been
or may becomelessees, subdessees, licensees or occupiers of any land and all chargors and
sureties for the obligations of such persons;

the benefit ofall guarantees, warranties and representations given or made by and any rights
or remedies againstall crany professional advisors noworatany timeengaged by theChargor
in relation to any land and the manufacturers, suppliers or installers of all plant, machinery,
fixtures, fitings 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 company now or from time to time
under contract with or under a duty to the Chargor and the benefi t of all sumrs recovered in
any proceedings againstall orany of such persons;

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

each Assigned Account and all related Deposits;

(to the extentthatany Intellectual Property Rights arenoct capable of being charged pursuant
to Qause 3.2 {Fked chamges), whether by reason of lack of any third party consent which is
required, or otherwise) its right, tile and interest (if any}in and to any and all damages,
compensation, remuneration, profit, rent, fees, royalties or income whichit may derive from
such Intdlectual Property Rights or be awarded or entitled to in respect of such Intellectual
Property Rights;and

any sums payabletoit pursuant to any Insurance Contract,

provided that nothinginthis Clause 3.3 shallconstitutethe Bank as a mortgagee in possession.

34

(a)

(b)

Floating charges

The Chargor charges by way of firstfloating chargeall its presentand future undertaking and
Assets of whatever type and wherever located.

Thefloatingchargecreated by theChargor under Qause3 .4(a)aboveshall bedeferredin point
of priority to allother security orsecurity interests created under or pursuant to this Deed.

Thefloating charge created by the Chargor under Clause 3.4(a) aboveis a “qualifying floating
charge” for the purposes of paragraph 14{2)(a} of Schedule B1 to the Insolvency Act 1986
(incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the
Insolvency Act 1986shall apply to this Deed.
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35

Conversion of floating charges

By notice: Subjectto thelnsolvency Act 1986, the Bank may by noticeto the Chargor convert

the floating charges created by this Deed into fixed charges as regards all or any of the

Chargor's Assets specified in the notice at any ime. At any time after the flocating charges

created by this Deed have been converted to fixed charges, the Bank may by notice,

subsequently reconvertitinto afloating chargeby noticein writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 35(c) (Moratorium)

below, the floating charges created by this Deed shall {in addition to the circumstances in

which thesame will occur under general law)automatically be converted (withoutany notice)

into fixed charges overtheAssets, rights and propertyof the Chargor:

(vii)

(vii)

%)

on the convening of anymeeting of the members or directors of theChargor to
considera resolutionto wind up theChargoror put theChargorinto administration;

on a resolutionbeing passed or an order beingmadefor thewinding-up, dissolution,
administration or re-organisation of the Chargor;

on the appointmentof a liquidator or an administrator (whether outof courtor
otherwise)totheChargor;

on any personlevying orattempting to levy any distress, execution or cther process
againstanySecurity Assets of the Chargor;

ontheChargor ceasing tocarry on business ora s ubstantial partof it orceasingto be
agoing concern;

onthe Chargorstoppingmaking paymentsto its creditors orgiving noticeto creditors
thatitintends to stop payment;

onthe Chargor creating or attempting tocreatea trustover any of theSecurity Assets;

on the holder of any other Security Interest whether ranking in priority to or pari
passu with or after the charges and security contained in this Deed or the Chargor
appointing, requesting the appointment of, an administrator, an administrative
receiver, receiver, manager or receiverand managerin respect of theChargor; or

any floating chargegranted by theChargor toanyother person crystallising for any
reason whatsoever.

Moratorium: the floating charges created pursuant to Qause 3.4 (Floating charges) may not

be converted intofixed charges solely by reason of:

i
fi)

the obtaining of a moratorium; or

anything done witha viewto obtaining a moratorium,

under ScheduleAl of thelnsolvency Act 1986.
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36 Implied covenants of title

The covenants setoutinsections 3(1),3(2) and 6{2) of the Law of Property {Miscelaneous Provisions)
Act 1994 will not extend to CQauses 3.2 (Fixed charges), 3.3 (Assignment) and 3.4 (Floating charges)
above.ltshall beimplied in respectof Clauses 3.2 (Fixed chames), 3.3 (Assignment)jand 3.4 (Floating
charges) above that the Chargor is disposing of the Security Assets free from all charges and
encumbrances (whether monetary or not) and from all other rights exercisable by third parties
(including liabilities imposed andrights conferred by orunder any enactment).

37 Ownership

The Chargor is the legal and beneficial owner of, and has good and marketable tile to, its Security
Assets, in each case, free from security (other than that created by or pursuant to this Deed) and
restrictions and onerous covenants.

4, DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

41 The Chargorshall onthe date of this Deed ddiver {or procure delivery) to the Bank of, and the
Bank shall beentitled to hold and retain during the Security Period, all deeds, certificates and
other documents of itle rdating to the property charged pursuant to this Deed (including any
leaseor licences relating toit) whereoriginals thereof arenotrequired to be registered.

42 The Chargor shall at any time as required by the Bank execute and ddiver 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 Securities within any clearing,
trans fer,settlementand/or depository system, and giveanyinstructions and take anyactions
the Bank may requireto achieve this.

43 The Chargor shall, if requested by the Bank, execute all such documents and do all acts that
the Bank mayreasonably requireto record theinterest of theBankin any registers rdating to
any registered Intellectual Property Rights.

44 The Chargor undertakes to make orprocure that thereis madea due application to the Land
Registryinrespectofany Land thatis registeredland (with theChargor's consentas proprietar
of the relevant registered estate):

(a) to enter a restrictioninthefollowing terms on therelevant register of title:

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered chamge, not being a charge registered before the entry of this
restriction, is to be registered without a writien consent signed by the proprietor for the time
being of the charge in the debenture dated [ ] in favour of Barclays Bank PIC as
referred to in the charges register ortheir conveyancer”; and

(b) to enter an obligationto makefurther advances on therelevantregister of title.
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45

46

47

51

52

The Chargor certifies to the Land Registry thatthe Security Interestcreated under or pursuant
to this Deed does not contravene any of the provisions of the memorandum or articles of
association orother constitutivedocuments of the Chargor.

The 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 mayreasonably requirein
relation to theassignment by wayof security.

The Chargor undertakes notto amend, vary or waivetheterms and conditions relating toany
InsuranceContract without thepriorwritten consent of the Bank.

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargor and the Banks hall constitute noticeto the Bank of
the security createdover each Fixed ChargeAccountand each related Deposit.

The Chargor shall, on the request of the Bank following the service of a default notice or
followingany failureto pay any of the Secured Obligations when they fall due, deliver to the
Bank (or procure the delivery of}a Notice of Account Security duly executed by, or on behalf
of the Chargor in respect of the Accounts held with any bank, building society, financial
institution or other person (other than the Bank) (if any} and the rdated Deposits and the
Chargor shall use all reasonable endeavours to procure from the recipient of such Notice of
Account Securityan acknowledgement in the form set outin therein.

RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or theBank directs otherwise:

all and anycashdividends paidin respect of theSecurities orany of themreceived by theBank
{orits nominee) shall bereleased to the Chargor;

all voting and other rights and powers attached to or conferred upon the Securities shall
continueto beexercised by theChargorforsolongasitremains theirregistered owner;and

the Bank will, where it {(or its nominee)is registered as holder of the Securities, exercise all
voting and other rights and powers attached to the Securities, as the Chargor may from time
to time in wriing reasonably direct {and in the absence of such instructions the Bank, or its
nominee, shall notexercise anysuch rights), and the Banks hall instructany nominee for the
timeheing registered as holder of theSecurities accordingly.
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62

63

At anytime and from timeto timeafter this Deed becomes enforceableor theBank directs:

all and any dividends and other distributions accruing on or deriving from the Securities
(notwithstanding thatthey may haveaccruedinrespectofan earier period),including without
limitation, all money payable in respect of them, whether by wayof conversion, redemption,
bonus, option, dividend, interest or otherwise s hall:

i) if recaived by the Chargor (or any nominee of it), be held on trust for the Bank and (if
requested by the Bank) immediatelybe paid andtransferred to theBank; and

fii) when and if receved 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 paidinto acash collateral depositaccountand may be applied by the Bankatany
time and from time to time thereafter in or towards the discharge of the Secured
Obligations as theBank thinks fit);

following the Bank serving notice on the Chargor, the Bank may from time to time exercise
{and may fromtimeto imedirect 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 its reasonable discretion) thinks fit and the Chargor shall, and shall procure that any
nominee of the Chargor shall, comply with anysuch directions of the Bank. For theavoidance
of doubt, until such time as the Bank takes anysteps 1o exercise any voting or other rights and
powers attached toorconferred on theSecurities, all such rights and powers shall remain with
the Chargor;and

the Chargor shall {and shall procurethatany nomineeofitshall), ifrequired by theBank,agree
to acceptshort notice for and toattend all or any meetings or class meetings of the holders of
the Securities, to appoint proxies and exercise all voting and other rights and powers, which
may atany time be exercisable by the holders of the Securi ies as the Bank may fromtimeto
timedirect

The rights and powers attached to or conferred upon the Securities shall, for the purposes of
Clause 6.2{b) above, include (without limitation) all powers given to trustees by the Trustee
Act 2000 in respect of securities subject to a trust and shall be exercisable withoutany need
for any further consent or authorityof the Chargor.

REPRESENTATIONS
The Chargor represents andwarrants that:

it has full power and authority and is legally empowered to enterinto this Deed and to grant
security over theSecurity Assets on theterms setout herein;

ithas taken all necessary actions (including corporate actions) tcauthorise the acceptance of

and the exercise ofits rights under this Deed and the performance ofits obligations under this
Deed and all otherdocuments to beentered into by itinconnec tion herewith;
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(d)

(h)

there is no legal or other restriction on its ability to enter into and perform its obligations in
respect of this Deed, including thatsuch entry or performance will notconstitute a breach of
anylaw, regulation or official directive o which itis subject or any agreement by whichit is
bound;

this Deed will bevalid, binding and enforceablein accordancewith its terms;
neither the Chargornoranyofits affiliates is either:

(i) listed, oris owned or controlled, directlyor indirectly, byany personwhich islisted, on
anSDN List; or

(i) located, organised orresidentina countrywhichis thesubjectof sanctions by any
Authority;

no Security Interest (other than the Security Interests created or expressed to be created by
or pursuant to this Deed) exists on, over orin rddation wany of the Security Assets at the date
of this Deed;

any Security Assels in the form of Securities are fully paid and not subject to any option to
purchase or similar rights. The constitutional documents of companies whose Securities are
subjectto thesecurity created by this Deed do notand could notrestrictorinhibitany transfer
of thoseSecurities on creation or enforcementof theSecurity; and

nc “warning notice” or “restrictions notice” {as defined in Clause 1{2} of Schedule 1B of the
Companies Act 2006) hasbeen issuedin respectofall or any part of theSecurities.

Each of the above representations (excluding thosesetoutin Clauses 7.1(f)and 7.1(g)) will be correct

and complied within all res pects atall times during the Security Period as if repeated by referenceto
the then existingcircumstances.

GENERAL UNDERTAKINGS

The Chargor undertakes to procurethat:

(a)

(b)

itshall not makeany material change in thescopeor natureofits business;

if the Chargor is a partnership,itshall notify the Bank in writingimmediately ofany changein
the membership of the partnership. Whenever possible such notification shall be given in
advanceofsuch change;and

if the Chargor comprises one or moretrustees, the Chargor shall give to the Bank notless than
28 days' prior written notice of the proposed retirement ofany trustee or theappointment of
any new trustee {which shall not be effected without the prior written consent of the Bank}
and shall notify the Bank in writing, immediatdy upon the death of any trustee or the
dissolution of any firm or corporationacting as trustee.
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91

92

93

10.

101

102

11.

111

112

113

INFORMATION AND ACCESS

The Chargor shall from time to time on request by the Bank, provide the Bank with such
information and documentation as the Bank may reasonably require relating to the Security
Assets andits compliancewiththeterms of this Deed.

The Chargor shall permit the Bank, its representatives, professional advisers and contractors,
free access at all reasonable times and on reasonable notice toinspect the Security Assets
(including, without limitation, for the purposes of conducting a valuation of the Security
Assets).

The Chargor shall promptly notify the Bank of any litigation, arbitration or administrative
proceedings commenced, pending or threatened against it or any of its Subsidiaries or any
other event which is reasonably likely to adversely affect the value or otherwise depreciate,
impair or prejudice any Security Assetor resultin the security created by this Deed becoming
enforceable.

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates in the
Bank's favour, will have priority over the floating charge created by Qause 3.4 (Floating
charges) unless theBank states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which the Chargor
creates in the future (except those in the Bank's favour)shall be expressed to be subject to
this Deed andshall rank inorder of priority behind thesecurity created pursuanttothis Deed.

COLLECTION OF RECEIVABLES

The Chargorshall collectandrealise all Receivables andimmediately on receipt payall money
whichit recdves inrespectoftheminto the Chargor’s bankaccount with the Bank, orinto any
other accountspecified by the Bankand notifiedin writing to the Chargor {which mayinclude
an account hdd with a member of the Barclays Group),in each case onsuch terms as the Bark
may direct. Pending that payment, the Chargor will hold all money so recaived upon trust for
the Bank, separate fromits own money. The Chargor may not, without prior written consent,
charge, factor, discount, assign, postpone, subordinate or waive its rights in respect of any
Receivablein favourofany other person (otherthantheBank} or purportto do so.

If required by the Bank, the Chargor shall serve notice, in such form as the Bank may
reasonably require, on the account bank (if not the Bank) of the security constituted by this
Deed.

If a credit balance on any account of the Chargor with any member of the Barclays Group
includes proceeds of Receivables credited or transferred to thataccount, that member of the
Barclays Group has an absolute discretion whether to permitorrefuseto permitthe Chargor
to utilise or withdraw that credit balance and that member of the Barclays Group mayin its
solediscretion atany imetransferall or any partof that creditbalanceto any other account
of the Chargor with thatmember of theBarclays Group, or to a suspenseaccountopened for
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114

12.

121

the purposes of holdingor realisingsuchfunds, orin reduction ofanyouts tanding Secured
Obligations.

If the Bank rdeases, waives or postpones its rights in respect of any Receivables for the
purpose of enabling the Chargor to factor, discount or otherwisesell themto the Bank or toa
third party, the charges created by this Deed willin all other respec ts remain in full force and
effect. In particular,all amounts dueto the Chargor fromthe Bank or the third party and any
Receivables re-assigned or dueto be re-assigned to the Chargor will bes ubject to the relevant
fixed charge detailedin Clause 3.2 {Fixed charges), subject only to any defences or rights of
retention orsetoff which theBankor the third party mayhaveagainst the Chargor.

COVENANTS RELATING TO LAND ANDOTHER ASSETS
The Chargorshall:

keep its land, plant, machinery, computers, vehicles, office or other equipment in good and
substantial repair and condition to thesatisfaction of the Bank;

perform and observe in all material respects all the covenants, conditions and stipulations
(whether as landlord 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 tosubsist anyact or thingas a result of
which any such lease, agreement for lease or cther right to occupy may be subject to
determinationor right of re-entry or forfeiture prior to theexpiration of its term;

not at any time without the prior written consent of the Bank, sever or remove any of the
fixtures forming part ofits lLand orany of the plant or machinery {cther than stockin tradeor
work in progress) on or in its land, if to do so would reasonably be expected to have a
materiallyadvers eeffect of the value, saleahility or useofthe Land or theenforceability ofthis
Deed;

comply withall planninglaws and regulations and the terms of anyauthorisationin respect of
any suchplanning laws and regulations, in eachcaserelating to anyof its Land;

obtain and maintainin full force and effect all Environmental Approvals and ensure thatthe
business and/or operations carried on atthe Land complyin all respects withall Environmental
Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Bank of any Envircnmental Claim which has
been madeor threatened againstthe Chargor or anyoccupier of theland or anyoftheofficers
of theChargorintharcapacityassuch,setting outtheaction whichis to betaken with respect
to thatEnvironmental Claim; and

notify the Bank promptly on becoming aware of any Emvironmental Contamination at or
brought on to the Land or circumstances likdy tolead to Environmental Contamination which
might give rise to any Environmental Qaim, 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 thecase
may be) that Environmental Contaminationor circumstances likely to lead to Environmental
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122

123

13.

131

Contamination,so asto preventan Environmental Claim, endeavouring alwaysto minimise
the danger or harm arising to theEnvironment.

The Chargorshall not, without theBank's prior written consent:

grantor agreeto grant{whetherin exerciseof or independentlyof any statutory power)any
leaseor tenancy;

agreeto any amendment or waiver or surrender of any leaseor tenancy;
commence any forfeitureproceedings inrespectof any leaseor tenancy;

partwith or sharepossession or confer uponanyperson anycontractuallicenceor rightto
occupy;

consentto any assignment of any tenant’s interestunder any leaseor tenancy;
agreetoanyrentreviewin respectof any leaseor tenancy; or

serve any notice on any former tenant under any lease or tenancy (or any Chargor of that
former tenant) which would entitle it toa newlease or tenancy,in respect ofall or any part of
its Land.

If the Chargor fails tocomply with any of the undertakings in this Clause 12, theBank (andits
agents and contractors) shall be entiled to do such things as it considers are necessary or
desirable to remedy such failure. The Chargor shallimmediatdy on requestby the Bank, pay
the costs and expenses of the Bank (and its agents and contractors) incurred in connection
with any action takenunderthisClause 12.

ACCOUNTS

Notification andVariation

The Chargor shall promptly ddiver to the Bank on the date of this Deed (and, if any change occurs
thereafter, on the date of such change), defails of each Assigned Account opened or maintained by it
with anybank, building s ociety, financial institution or other person.

132

Bank rights

At any timeand from time to timeafter this Deed becomes enforceableor theBank directs, theBank

shall beentitled, without noticeor further demand, to:

(a)

(b)

demand, receiveand apply againsttheSecured Obligations,alland any monies dueunderor
arisingout of each Account (including therelated Deposits);

exercisein relation to each Accountallsuchrights astheChargorwas then entitled to exercise,
in relation to such Accountor might, but fortheterms of this Deed, exercise;and
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(c) make any direction orinstruction o any bank, building society, financial institution or other
person atwhichan Accountis held, to giveeffect to this Clause13.2.

133 Terms of Accounts

Except with the Bank's prior written consent and subject 1o Clause 13.4 (Partial maturity), each Fixed
Charge Accountshall be maintained on theterms thatany rdevant Depositshall matureontheearlier

of:

(a) thefirsttimeatwhich: {i) there are no remaining Secured Obligations; and (ii) the Bankis not
under any obligation or liability (actual or contingent) to make advances or provide other
financial accommodation which, if made or provided, would give rise to any Secured
Obligations; and

(b} close of business in London on the date on which any of the Secured Obligations shall have

become dueand payableand shall not havebeen paid upon becomingsc dueandpavyable,

so that, at such ime as any such creditbalanceshall mature (or at any time thereafter), the Bank may
exercise in rdation tothat credit balance any rights of set-off, combination or consclidation to which
the Bank may beentitled under this Deed, any other contract, or atlaw.

134 Partial maturity

If, on any day,any of theSecured Obligations becomedue and payableand havenotbeen paid bycdose
of business in London on the same day, then only so much of the Deposit from time to time on any
Fixed Charge Accounts shall mature as equals the amount of the Secured Obligations which became
dueand payableand had notbeen paid by closeof business on that day.

135 Interest on De posit

Interest shall accrue on each Deposit on any Fixed Charge Accounts at such rates and be payable on
such dates andin such manner as agreed by the parties fromtime to time.

136 Restrictions onDeposits

(@) The Chargor shall, prior to this Deed becoming enforceable or unless the Bank otherwise
directs, be entitled toreceive, withdrawor otherwisetransfer any creditbalance fromtime to
timeon any Account.

(b) At any time and from time to time after this Deed becomes enforceable or the Bank directs,
the Chargor shall not be entiled to receive, withdraw or otherwise transfer any Depositfrom
timeto timeon any Accountexcept with thepriorwritten consent of the Bank.
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14. NEGATIVE PLEDGE
141 The Chargorshall not, without the prior written consentof the Bank:
(a) create, agree to create or permitto exist any trust, interest or Security Interest (howsoever

rankingin point of priority) ofany nature whatsoever (includingsuch as arises by operation of
law or any enactment} in, over or affecting allor any part of its Security Assets; or

(b) subjectto dause 14.2{b) bd ow, partwith, grantor enter into a lease of, sell, transfer, assign
or otherwise dis pose of (including by way of declaration of trust)all orany partofits Security
Assets or any interestinthemoragreeto doso.

142 The Chargor undertakes to the Bank that, save as expressly permitted by the Bankin writing,
itwill not:

(@) createany mortgageorany fixed or floatingcharge or other security, over any of the Floating
Charge Assets (whether having priority over, or ranking pan passu with or subject to, the
floating charges created by this Deed); or

(b) sell, transfer, part with or dispos e ofany of the Floating Charge Assets exceptby way of salein
the ordinary courseof business.

15. PRESERVATION OF SECURITY
151 Ruling off
If the Bank receives notice of any subsequent interest or Security Interest affecting any Security Asset:

(a) the Bank may open a new accountoraccounts in res pectof the Chargorand if the Bank does
notopen a newaccount, itshall nevertheess betreated as ifithad doneso atthetimewhen
ithad received the notice;

(b) all payments made by the Chargor to the Bank after the Bank recaives such notice, shall be
credited or be treated as having been credited to its new account and in no circumstances
whatsoever shall such payments operateto reducetheamount due fromtheChargor to the
Bank atthetimewhen ithad received thenctice;and

(c) all payments made by the Bank o the Chargor after the Bank recaves such nofice shall be
deemed to have been first made out of any payments last received into any account of the
Chargor with the Bank.

152 Release

If atany timethe Secured Obligations shall have been paid and dischargedin full and the Bank has no
commitment, obligation or liability of any kind (present or future, actual or contingent), the Bank will
at the request and cost of the Chargor re-assign the Security Assets to the Chargor or otherwise
dischargethesecurity constituted underthis Deed.
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153

Retentionof Charges

Notwithstanding Clause 15.2 (Release):

(a)

16.

161

162

if the Bank shall have reasonable grounds for bdieving that the Chargor may be insclvent,
bankrupt or unableto payits debts as and when they fall dueor thatthe valueof the Chargor's
assets may be less than the amount of its liahilities, takinginto account its contingent and
prospective liabilities or may be deemed for the purposes of any law to be insolvent or
bankrupt,as atthedate ofany payment madeby the Chargor to the Bank, then the Bankshall
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, guaranteeor paymentcanbeavoided or invalidated;

the Bank shall be able to exerciseits rights under paragraph {a) above notwithstanding (i) the
payment and discharge in full of all Secured Obligations or (ii}) any reease, settlement,
discharge or arrangement that may be given or made by the Bank on, or as a conseqguence of,
such payment or dischargeof liability; and

ifat any imewithinsuch period as is referred toin paragraph {a)jabove, anystep or corporate
action is taken in respect of the Chargor in rdation to or with a view to any insolvency,
bankruptcy, administration, winding up or receivership proceedings or procedure as set outin
Part26 of theCompanies Act 2006 orin thelnsolvency Act1986 orin rddation to or witha view
to any analogous proceedings or procedure in any jurisdiction the Bank shall be at liberty to
continueto retainsuchsecurity for such further period as theBank may reasonablydetermine
and such security shall be deemed to have continued to have been held as security for the
payment and dischargeto theBank of all Secured Obligations.

FURTHER ASSURANCES

The Chargor shall, on demand, execute any documentand do any other actor thing (in dther
case, at the expense of the 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 otherwise for enforcing thesame 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 notices, orders,
instructions, directions and requests for any consents toc enable the property to be charged
which the Bank may reasonably requestand the Chargor irrevocably and severally by way of
security appoints the Bank (and any Receiver or Delegate appointed under this Deed), as its
attorneyinits name and onits behalf tosign, execute and ddiver all such documents and do
any actor thing as theBank may think fit.

The Chargor by way of securityirrevocably andseverallyappoints the Bank, (and any Receivar
or Delegate appointed under this Deed) to be its attorney with full power of substitution, on
its behalfand inits name or otherwise,atsuchtimeandinsuch manner as theattorney thinks
fit:

prior to service of a default notice or any demand for payment, to do anything which the
Chargoris obligedto do under this Deed {but hasnot done);
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17.

171

(b)

(c)

(d)

172

173

onand afterserviceof a defaultnotice orany demand for payment, to do anything which the
Chargor is obligedto do under this Deed; and

to take anyaction whichis ancillary to the exercise of any of the rights conferred on the Bank,
in rdation to any Security Asset or under this Deed orany otheragreement with the Bank, the
Law of Property Act 1925 or thelnsolvency Act 1986, and ratifies and confirms and agrees to
ratify and confirm whatever any such attorney shall do or purportto doin the exercise or
purported exercise of all or any of the powers, authorities and discretions referred toin this
Clause16.2.

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured Obligations
when they fall due ora requestfromthe Chargor o the Bank thatit exercise any of its powers
under this Deed (or if any steps are taken to appoint an administrator of the Chargor), the
Security Interes s created by and under this Deed shall be immediatey enforceable and the
Bank, without prejudice to the powers conferred on it by virtue of the Law of Property Act
1925, shallbeentitled to:

secureandperfectits titleto all or any partof theSecurity As sets;

enforceall orany partof that Security atthe times,in themanner and on theterms it thinks
fit;

take possession of and hold or dispose of all or any partofthe Security Assets {and any Assets
of the Chargor which, when got in, would be part of the Security Assets} at the times, in the
manner and on the terms itthinks fit: and

transfer or otherwise dispose ofany Security Assetand to give good discharge forany moneys
received by theBankinexerciseofsuch power of saleand/or disposal.

If no default notice has been served on the Chargor, the Bank shall as soon as reascnably
practicable after exercising any power pursuant to Qause 17.1 above, notify the Chargor 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 collateral" for the
purpose of the Financial Collateral Arrangements {No. 2) Regulations 2003 (the Regulations),
the Bankshall havethe right on giving prior noticeto the Chargor,atany timeafter the Security
Interest becomes enforceable, to appropriate all or any part of the Security Assefs in or
towards discharge of the Secured Obligations. The parties agree that the value of the
appropriated Security 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 pricein the absenceof which bysuch other means as the Bank (actingreasonably) may
sdectinduding, withoutlimitation,anindependentvaluation. Theparties agreethatthevalue
of each Accountshall be the amountof the credit balanceonit, together with any accrued but
unpostedinterest thatis paidin rdation to that Accountat thetime the right ofappropriation
is exercised. For thepurposeof Regulation 18{1) of theRegulations, theChargor agrees that
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18.

19.

191

192

193

20,

201

202

any such determination by the Bank will constitute a valuation "ina commercially reasonable
manner".

CONTINUINGSECURITY

The security constituted by this Deedshall becontinuing,is madeforsecuring furtheradvances
and will extend to the ultimate balance of the Secured Obligations, regardless of (i) any
intermediate payment or discharge in whole or in part; and {ii}) any amendment, variation,
restatement, assignment, replacement, refinancing, novation or departure (however
substantial or materialjof,to or fromany documentconstituting any Secured Obligations.

INSURANCE

The Chargor must insure all insurable Assets with an insurance office or underwriter
acceptable to the Bank, againstloss or damage by fire and such other risks as the Bank may
specify fromtime to time. Thisinsurance cover must be for the full replacementvalueand be
index-linked. The Chargor must also maintain all other insurances normally maintained by
prudentcompanies withsimilaractivities tothoseof theChargoror astheBank mayrequire.

The Chargor must punctually make all premium and other payments necessary to effect or
maintain theseinsurances and producereceipts for thesepayments atth e requestofthe Bank.
If, at any time, the Chargor fails to have the required insurance cover in place or to produce
any recdpt on request or © deposit any policy with the Bank under (ause 4 (Delivery of
Documents of Title and Registration) or on request, the Bank may take out or renew any
insurance inanysumand onany terms the Bank thinks appropriate and recover thecosts of
doing so fromthe Chargor.

All monies received on any insurance whatsoever in respect of loss or damage by fire or
otherwisetosaidinsurable Assets or any partthereof (whether effected or maintained by the
Chargor in pursuance of its obligation under the covenant contained in this Cause 19
(Insurance) orindependently of or otherwise than in pursuance ofsuch obligation)shall as the
Bank requires either be applied in making good the loss or damage in respect of which the
monies are received or be paid to the Bankin or towards payment of the monies for the time
being secured by this Deed or such partor parts thereof as theBank may reguire.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or if the Chargor
so requests the Bank in writing from time to time, the Bank may appoint any one or more

qualified persons to be an administrator of the Chargor, to act together or independently of
the other or others appointed {to theextentapplicable).

Any such appointment may be made pursuant to an application to court under paragraph 12
of Schedule Bl of the Insolvency 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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203

21.

211

212

(a)

(b)

In this Qause 20, a "gualified person" means a person who, under the Insolvency Act 1986, is
gualified to act as an administrator of any company or individual with respect to which that
person is appointed.

RECEIVER

Appointmentof Receiver

Atany time after this security becomes enforceable, or if the Chargor so requests theBankin
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 bea Recever of all or any part
of the Security Assets, to act together orindependently of the other or cthers appointed o
the extentapplicable.

In this Clause 21, a "gualified person" means a person who, under the Insolvency Act 1986, is
qualified to act as a Receiver of the property of any company or individual with respect to
which that personis appointed.

Powers ofReceiver

Every Receiver appointed in accordance with Clause 21.1 (Appointment of Receiver) shall
(subjectto any restrictionsin theinstrumentappointinghimbutnotwithstandingany winding-
up or dissolution of the Chargor) haveand be entitled to exerciseall of therights, powers and
discretions, as varied and extended by the provisions of this Deed, conferred by the law of
Property Act 1925 on any recdver appointed under that Act and those conferred by the
Insolvency Act 1986 (and to usethe name of the Chargor for all or any ofsuch purposes).If at
any time there is more than one Receiver in respect of all or any part of the Security Assets,
each such Recaiver may (unless otherwisestated in any document appointing thatReceiver ),
exercise all of the powers conferred on a Receiver under this Deed or under the Insolvency Act
1986 individually and to theexclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph (a) above include (without
limitation) theright, power and/or discretion {as thecasemay be):

i) Take possession:to takeimmediate possession of, getinand collect theSecurity Assets
or any part of the Security Assets whether accrued before or after the date of his
appointment;

i) Carry on business:to carry on or managethe business of the Chargor,as the Receiver
may think fitor to concurin or authoris e the management of, cr appointa manager of
the whole or any partofthebusiness of the Chargor;

i Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, demoliions and insurances (including indemnity
insurance and performance bonds and guaranteses} and do all other acts which the
Chargor might do in the ordinary conductofits business, as wall for the protection as
for the improvement of the Security Assets and to commence and/or complete any
building operations on any Land secured pursuant to this Deed and to apply for and
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maintain any planning permissions, building regulation approvals and any other
permissions, consents or licences, in each case as the Receiver may inits absolute
discretion thinkfitor concurin anyoftheforegoing;

Employees and advisers: to appoint and discharge managers, officers, agents,
accountants,servants, workmen and other advis ers for the purposes of this Deed, upon
such terms as to remuneration or otherwise as the Receiver may think proper and to
dischargeany such persons appointed by the Chargor;

Borrow money: to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or pursuant to this Deed
and/or of defraying any costs, charges, losses or expenses {including the Receiver's
remuneration) whichshall beincurred by that Receiverin the exercise of such powers,
authorities and discretions or for any other purpose, to raise and borrow money ather
unsecured or on the security of the Security Assets or any part of the Security Assets
either in priority to the security constituted by this Deed or otherwiseand generally on
such terms and conditions as that Receiver may think fit and no person | ending such
money shall be concerned toenquire as tothe propriety or purpose of the exercise of
such power or to seeto the application of anymoney soraised or borrowed;

Sell business:to sdl orconcurinselling thewholeor any partof theChargor's business
whether as a going concern or otherwise;

Sell assets: to sdl, exchange, grant options to purchase, license, surrender, rdease,
disclaim,abandon, return or otherwise dispos e of, convertinto money or realise all or
any part of the Security Assets by public auction or private contract and generally in
such manner and on such terms as the Recaivershall think proper or to concurin any
such transaction. Without prejudiceto the generality of theforegoing the Receiver may
do any of these things for a consideration consisting of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over such period as the
Receiver may think fit. Fixtures, other thanlandlords’ fixtures, may besevered andsold
separately fromtheproperty containingthemwithouttheconsentof theChargor;

Acquire assets: to acquire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, licensing or
otherwise, any land, buildings, plant, equipment, vehicles or materials or any cther
property,assets orrights of any description which the Receiver considers necessary or
desirable for the carrying on,improvement or realisation ofany of the Security Assets
orthe business of theChargoror otherwiseforthebenefitof the Security Assets;

Leases, etc..to grantor agreeto grantanyleases whatsoever andleton charter,sub-
charter, hire, lease or sdl on condition and to grant rights, options, licences or
easements over all or any part of the Security Assets for such term and at such rent
(with or withouta premium) as theReceiver may think proper and torescind surrender
and accept or agree to accept a surrender of any lease or tenancy of such Security
Assets or agree to any variation of any such contract affecting all or any part of the
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b

o)

Security Assets on suchterms astheReceiver may think fit{including thepaymentof
money to a lesseeor tenanton a surrender oranyrent review);

Uncalled capital: to call up or require the directors or members (as applicable) of the
Chargor to call up all or any portion of the uncalled capital for the time being of the
Chargor and o enforce paymentof any call by action {in the name of the Chargor or
the Receiver, as may bethoughtfitby the Receiver);

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

Legal actions:to bring, prosecute, enforce, defend andabandon all such actions, suits
and proceedings in rdation to the Security Assets or any part of them as mayseem to
the Receiver to be expedient;

Receipts: to give valid receipts for all moneys and execute all assurances and things
which may beproper or desirablefor realising theSecurity Assets;

Subsidiaries, etc.: to forma Subsidiary or Subsidiaries of theChargorin anyjurisdiction
and transfer to any such Subsidiary or any other company or body corporate, whether
or not formed for the purpose, all or any part of theSecurity Assets;

Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion or
other rights or entilements in rdation to any of the Security Assets or incidental to the
ownership of or rights in or to any Security Assets and to complete or effect any
transaction enteredinto by the Chargor and complete, disclaim,abandon or modify all
or any of the outstanding contracts or arrangements of the Chargor rdating to or
affecting allorany partof theSecurity Assets; and

General powers: to do all such other acts and things as the Receiver may consider
desirable or necessary for realising theSecurity Assets or any partof them orincidental
or conducive to any of the matters, powers or authorities conferred on a Receiver
under or by virtueof this Deed, to exercisein relation to theSecurity Assets orany part
of them all such powers, authorities and things as the Recever would be capable of
exercising if it weretheabsolutebeneficial owner of them,

and to use the name of the Chargor for all orany of such purposes.

213 Removal

The Bank may fromtime to time, by writingremove any Receiverappointed byit(sofarasitis lawfully
able)and may, whenever it may deem it expedient,appointa new Receiver in theplaceof any Receiver

whoseappointment may foranyreason have terminated.
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214 Remuneration

Z) The Bank may fromtimeto time, fix the remuneration ofany Receiver appointed by it (which
remuneration may be orinclude a commission calculated by reference to the gross amount of
all moneys received or otherwise and may include remuneration in connection with claims,
actions or proceedings made or brought against the Receiver by the Chargor or any cther
person or the performance or discharge of any obligation imposed upon the Receiver by
statute or otherwise) but such remuneration shall be payable by the Chargor alone, and
sections 109(6) and (8) of the Law of Property Act 1925 shall not apply in reation to any
Receiver appointed under this Deed.

(b} The amount ofsuch remuneration may be debited by the Bank toany account of the Chargor,
held with the Bankbutshall in any event, formpartof the Secured Obligations and accordingly
be secured on theSecurity Assets underthesecurity contained in this Deed.

215 Extent of appointment

The exclusion of any Security Assets from the appointment of the Receivershall not preclude the Bank
from subsequently extending the Receiver's or Recdvers' appointment {or that of ther replacement)
to thatpartor appointing another Receiver over any other partof theSecurity Assets.

216 No liability as mortgagee in possession

The Bank shall not, nor shall any Receiver appointed as aforesaid, by reason of it or the Receiver
enteringinto possession of the Security Assels orany part of them or for any other reason, beliableto
accountas mortgageein possession or beliableforanyloss onrealisation or forany defaultor omission
for which a mortgageein possession might beliable.

217 Agent of Chargor

(a) Every Receiver of the Chargor duly appointed by the Bank under the powers in that respect
contained in this Deed shall be deemed to be the agent of the 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 a mortgageeunderthelaw of Property Act 1925,

(b) The Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
defaults and losses of the Receiver and for liabilities incurred by the Recdver and the Bank
shall notincur anyliability for them by reason of the Bankappointing such Receiver or for any
other reasonwhatsoever.

218 Bank may exercise

To the fullest extent permitted by law, all or any of the powers,authorities and discretions which are
conferred by this Deed (either expressly orimpliedly), 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 Assels or any part of them without first appointing a Receiver of such
property or any part of it or notwithstanding the appointment of a Receiver of such property or any
partof it.
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22,

221

(d)

222

223

ExXPENSES AND INDEMNITIES

The Chargor shall on demand pay to or ramburse the Bank and any Recaiver {together with
any nominees, agents or Deegates) on the basis of a fullindemnity on an after tax basis the
amount of all commissions, costs (including legal costs and remuneration), charges, losses,
liabilities, and expenses and other sums reasonably incurred by the Bank and any Receiver
(together with any nominees, agents or Delegates)in connection with:

the inspectionor valuation of theSecurity Assets;
making a demand forpaymentorthedelayinreceiptof payments underthis Deed;

a failure by the Chargor to perform its obligations under this Deed or ctherwise breach any
terms of this Deed;and

the preservation, enforcement or the attempted preservation or enforcement of any of thair
rights under this Deed whetherincurred as a result of any act or omission by, or proceedings
involving, the Chargor or any third party together with interest on the amount pavyablein
accordancewith Clause 2 (Agreement to pay).

The Chargor shall on demand pay to or fully indemnify the Bank, any Receiver, (Delegate, or
other nominee oragent) on an after-tax basis against all los ses, actions, claims, commissions,
costs (including legal costs, expenses, proceedings, and remuneration), charges, losses,
liabilities, expenses and othersums and expenditure which the Bank any Receiver, {Delegate,
or other nominee oragent) maysuffer, pay orincur,acting reasonably,inconnection withany
payment or discharge in respect of the Secured Obligations (whether made by the Chargor or
a third party} becoming void, voidable, ineffective or unenforceable for any reasons
whatsocever.

Where, pursuantto (auses 22.1 or 22.2 above, a sumis paid to the Bank or any Recaiver {or
any nominees, agents or Ddegates), the Chargor shall, in addition, pay to the Bank or any
Receiver (together with any nominees, agents or Delegates)inrespectof valueadded tax:

(except where the payment falls within Cause 22.3(b) bdow), such amount as equals any
value added tax charged to the Bank or any Receiver (or any nominees, agents or Deegates)
in respect of the matter which gives rise to the paymentand which the Bank or any Receiver
{orany nominees agents or Ddegates) certifiesis notrecoverablebyitby repaymentor credit
{(such certificateto beconclusiveintheabsenceof manifesterror); and

on any rambursement of orindemnification for any commissions,costs, charges, expenses o
other items incurred by the Bank or any Receiver {or any nominees, agents or Delegates) as
agent for the Chargor, suchamountas equals theamountinduded in the commissions, costs,
charges, expenses orotheritems inrespect of value added tax (andin such a casetheBank or
any Receiver {or any nominees, agents or Ddegates) shall provide the Chargor with an
appropriatetaxinvoicein respectofsuchitem, naming theChargor as recipientof therelevant
supply).
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224

23,

231

232

233

24,

241

242

243

244

245

The Chargor agrees thatthe Bank will not be held responsible for anyloss suffered as a result
of exercise of or failure to exercise by the Bank of its rights under this Deed, exceptin the case
of gross negligence or wilfuldefaultof the Bank.

SET OFF

The Bank may atany time and from time to time without notice {butshall not beobliged to})
set off {i) any obligation which is dueand payable by the Chargor to the Bankand/orany other
member of the Barclays Group and is unpaid against (i) any obligation (whether or not
matured) owed by the Bank and/or any other member of the Barclays Group to the Chargor,
regardless of the place of payment, booking branch or currency of either obligation {with the
difference between the amounts in (i) and {ii} being the Set off Amount), regardless of the
place of payment, booking branch or currency of dither obligation. Pursuant to the rights in
the precedingsentence, the Bank may debitan account hdd by the Chargor with the Bank by
anamount up to andincluding theSet off Amount.

If the obligations arein different currercies, theBank mayconverteither obligation ata market
rate of exchange in its usual course of business for the purpose of the set off and if when
converted itleaves the Bank withless than the amount duethe Chargor must make good the
amount of theshortfall on demand.

The Bank may, inits absolute discretion estimate the amount of any liability of the Chargor
which is contingent or unascertained and thereafter set off such estimated amountand no
amount shall be payable by the Bank to the Chargor unless and until all Secured Obligations
have been ascertained and fullyrepaid ordischarged.

DiscRETION AND DELEGATION

Any liberty or power which maybe exercised or any determination which may be madeunder
this Deed by the Bank or any Receiver may be exercised or made from time to time in its
absoluteand unfettered discretion without any obligation to give reasons.

Each of the Bankand any Receaver may atany ime delegate all or any of therights conferred
onitby this Deed.

The delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions as theBank or theReceiver may thinkfit.

Such ddegationshall not preclude either thesubsequent exercise of such power, authority or
discretiontheBank or theReceiver itself oranysubsequentdelegation orrevocation.

Under nocircumstances shall theBank norany Receiverorany Delegate(noranyofficer,agent
or employee of any of them) beliable to the Chargor orany other personas a result of orin
connection with any act, default, omission or misconducton thepart of any Delegate.
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25.

251

252

253

26,

TRANSFER AND DISCLOSURE

TheBank may atany timesdl, assign, novate,securitise or otherwise transferall or part ofits
rights and/or obligations in respect of this Deed to any person atany time (a Transferee). The
Chargorconsents to the dis closure by the Bank ofany information and documentation directly
orindirectlyconcerning this Deed to any prospectiveor actualTransferee.

The Bank may discloseanyinformation relevant to this Deed intheBank's possession relating
to the Chargor and theSecurity Assets to:

any other member or affiliateof theBarclays Groupand ouror their officers, directors,
employees, auditors, partners,consultants and professional advisers;

a governmental, banking, taxation orother regulatory authority;

any personinconnectionwithasecuritisation of allor any partof theloan assetsof any
member of the Barclays Group fromtimeto time;

any personwho may otherwiseenter into contractualrelations with anymember of the
Barclays Group in connection with this Deed;

any person to whom information is required or requested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory authority or
similar body;

any rating agency(including its professional advisers) to enabletherating agency to carry out
its normal ratingactivities;

any creditreferenceagency; and

any other obligor in respect of all or part of theSecured Obligations and any affiliate, holding
company orsubsidiarythereof.

The Chargor may notassignorotherwisetransferanyofits rights or obligations under this
Deed.

FORBEARANCE

No delayor omission on the part of the Bank in exercising any right, power or privilege under this Deed

willimpairitor beconstrued as a waiver ofit. Asingleor partial exerciseof any right, power or privilege

will notinany circumstances preclude any other or further exercise of it or the exercise of any other

right, power or privilege.

27.

COUNTERPARTS

This Deed may beexecuted in any number of counterparts, each of which when executed and delivered

shall bean original. All suchcounter parts will together constituteone instrument.
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28.

281

282

283

284

285

29.

291

292

293

294

NoTices, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Deed shall be in
writingandshall be ddlivered personally, or by post to the Authoris ed Address and, if given by
the Bank, may be madeor given byany manager, officer oragent of the Bank or of any branch
of the Bank.

Any notice, communication or demand made or ddivered under or in connection with this
Deed to the Chargor will only be effective in the case of a letter which is sent by post, in a
first-class prepaidletter whereavailable, andis posted beforethelastcollection ofletters from
the letter boxin which it was posted has been made on any day, at 10.00a.m. on the next
succeeding dayupon which adelivery of letters is made.

Any noticeto the Bank, shall be addressedin writing andsentby postto Barclays Bank PLC at
Lending Operations, PO Box 299, Birmingham, B1 2PF andshall only beeffectivewhen actually
received by the Bank.

Demands under this Deed maybe madefromtimeto timeand, atany time, the liahilities and
obligations of theChargor underthis Deed may beenforced, irrespective of:

whether any demands steps or proceedings arebeing or havebeen madeor takenagainstany
third party;or

whether orin what order any security to which the Bank may be entitled in respect of the
Secured Obligations andanyother obligations secured under this Deed is enforced.

All notifications or determinations given or made by the Bank shall be conclusive and hinding
onthe Chargor, exceptinthecaseof manifest error.

MiscELLANEOUS PROVISIONS

If at any ime any one of the provisions of this Deed is or becomes invalid, illegal or
unenforceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall notin any way beaffected or impaired.

Save as otherwise provided for in this Deed, a person whois nota party to this Deed has no
right under the Contracts {Rights of Third Parties) Act1999 oranysimilarapplicablelegislation
to enforceor to enjoy the benefits of this Deed, unless ctherwise specified.

Notwithstanding any term of this Deed the consent of any person who is not a partyis not
required to rescind or vary this Deed or any other agreement entered into under or in
connection withit.

This Deedis intended to takeeffectasa deed notwithstanding thefactthatany party may only
execute this Deed under hand.
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30. GOVERNING LAW ANDJURISDICTION

301 This Deed and any non-contractual obligations arising from or in connection with it shall be
governed by, and construedinaccordancewith, thelaws of England.

302 Each partyirrevocablysubmits, for the exclusive benefit of the Bank, to the jurisdiction of the
Englishcourts (butwithout prejudiceto the Bank's rightto commence proceedings againstany
partyin any other jurisdiction) andirrevocably waives any cbjection on the ground of venue
or inappropriateforum oranysimilargrounds.

This Deed has been executed as a deed bytheChargor andsigned bytheBank and isdelivered onthe
datestated atthe beginningof this Deed.

Page 29

Restricted - External

Restricted -External



CoscuSignEnvelope ID: 5B7 06055 -9FF8-455A-0EC7-181530C08943

SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bank/other financialinstitution

Date: []

Dear Sirs,

Wegiveyou noticethat, by a debenture dated [e] (Debenture) we have assigned to Barclays Bank PLC
(the Bank) all of our rights, fitleandinterestin and to the accounts listed below maintained with your
[Account Bank/other financial institution] f{including any renewal, redesignation, replacement,
subdivision orsubaccountof suchaccountsjandthe debtor debts represented thereby:

Account Name: [#]
Sort Code: [*]
AccountNo.: [*]

[repeat list as necessary)
(the Accounts)

Weirrevocablyinstruct and authorise you to disclos e to the Bank withoutany reference to or further
authority from us and without any inquiry by you as to the justification for such disclosure, such
information relating to the Accounts maintained with you from time to time as the Bank may request
youtodisclosetoit

With effect from the date of your receipt of this notice:

(a) any existing paymentinstructions affecting the above Accounts are to be terminated and all
payments and communications in respect of the Accounts should be made to the Bank or to
its order {with a copy to us); and

(b) all rights, interests and benefits whatsoever accruing to or for thebenefitof ourselves arising
fromthe Accounts belong to the Bank.

This letter and all non-contractual obligations arising outof orinconnection withitaregoverned by,
and will beconstrued inaccordancewith, thelaws of England andWales.

Pleaseacknowledgereceiptof thisnoticeby signingtheacknowledgementon theenclosed copyletter
and returning itto theBank at[#*] marked for theattention of [»].

Yours faithfully
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[Please note that this notice is only to be completed if: {i} it has been agreed that you are providing
security over an account held with another bank or financial institution; or {ii) upon request by the
Bank.]

forand on behalfof
[Enter Chargor Name]
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Form of Acknowledge ment of Notice
of Assighment by Account Bank

To: Barclays Bank PLC (the Bank)

Date: [#]
Dear Sirs

We confirmreceipt from [Enter Chargor Name] (the Assignor) of a notice dated [#] of an assignment
upon theterms of a Debenture dated [»] of all the Assignor's right, titleandinterestinand to, and all
monies {includinginterest) from timeto timestanding to thecreditof the followingaccounts which are
maintained with us andthedebt or debts represented thereby:

[List relevant accounts here]
(the Accounts).

We confirmthatthe balancestanding to the Accounts attoday's dateis [*], no fees or periodic charges
are payablein respect of the Accounts and thereare no restrictions on (a) the payment of the credit
balance on the Accounts {except,inthecaseofa timedeposit, the expiry of the rdevant period) or (b}

the creation of Security overthe Accounts in favour of theBank oranythird party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consclidation of
accounts and security in res pect of any Accounts and similar rights (however described) which we may
havenow orin the futurein respect of each of the Accounts or the balancethereon 1o the extent that
suchrights relateto amounts owed to us by theAssignor.

We confirmthatwe have notreceived notice of the interest of any third partyin any of the Accounts
and will not, without the Bank's prior written consent, amend or vary any rights attaching to the
Accounts.

We will act only inaccordance with the instructions given by persons authorised by the Bank and we
shall send all statements and other notices gi ven by us relating to the Accounts to the Bank.

This letter andall non-contractual obligations arising out of orin connection withitare to be governed
by, and will beconstrued in accordancewith, English law.

Yours faithfully,

forand on behalf of

[Account Bank/other financial institution]
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EXECUTION PAGES
Forand on behalfof BarclaysBankPLC

Paul Jury
Director of Lending Operations

The Chargor:

EXECUTED as a DEED by Mostly Media Limited
acting by two directors/adirector andits
secretary

Signature ot Director

Matthew Stuart Davies

Name of Director (in BLOCK
CAPITALS)

Signature of Director/Secretary

Stuart John sSmith

Name of Director/Secretary(in
BLOCK CAPITALS)
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