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Registration of a Charge

Company name: VERTEX IT SOLUTIONS LIMITED
Company number: 04089374
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Received for Electronic Filing: 09/06/2020

Details of Charge

Date of creation:  05/06/2020
Charge code: 0408 9374 0006
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
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 SECURITY TRUSTEE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4089374

Charge code: 0408 9374 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th June 2020 and created by VERTEX IT SOLUTIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th June 2020 .

Given at Companies House, Cardiff on 10th June 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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Case Reference No. BPM/8288859/REP/SPO/E.S

1

Vertex it Solutions Limited
{the Chargon)
and

Barclays Secirity Trustee Limited
(the Security Trustee}

and

Barclays Bank UK PLC
__ {the Barclays Account Bank)

SR
oaren_5/6/10%0_

‘[NOTE:;PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT)

 DEBCMG 20/06/18 A Corpiorate Debenture OF Ot



IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE ISEXECUTED .~ "+ -

This Debenture is an important legal document. We strongly recommend that you seek the advice of
yuur solidtor or other Iegal ad\nser before executlng thIs Debenture

: Done

] This is'a Debenture mcluding fixed charges over the assets referred to in Clause 4.2 (Fixed

charges), an assignment of the nghts and assets referred to in Clause 4.3 (Assignment} and a

" floating charge over aII of the ‘other assets and undertakmg of the Chargor in Clause &4
{Flodting charges). :

. The Securlty Trustee will hold this Debenture as security for all debts and other liabilities owed

" *"t6 one or more of the Secured Parties by the’ Chargor including under the agreement 1o pay
contained in Clause 3 (Agreement to pay). This includes all present am:l fiiture loans or facilities
that each of the Finance Parties has granted or may in the future grant.

. Your liabilities under this Debenture will include any liabilities owed, under any guarantee or
indemnity which you have given te or may give to any of the Secured Parties in the future.

. If any of the debits or liabilities secured by this Debenture are not paid when due, the Security

- Trustee can-appoint a receiver, -or take. possession of the property and any of the assets
charged by this Debenture and sell them and can appoint an administrator in relation to the
Chargor

("3

L Th:s bebentureis separate from and not limited by any other security or guarantee which you
.= may have already given or may give to any one or more of the Secured Parties in the future.

i

-;IE A COMPANY/I..I.P INCﬂRPORATED IN ENG%.AND I\ND WALES EXECUTES THIS DEBENTURE, ALL
‘PART 'ES UNDERSTAND THATTHIS DOCUMENT (INCLUDING ANY A'ITACH MENTS} WILLBE AVAILABI.E
_.fJFOR INSPECTION BY ANY PERSON AT COMPANIES HGUSE R ST

Barclays Busi s a trading name of 12ys Bank UK PLC. Bardlays Bank UX PLC is authorised by the Prudential Regulation Authority and regulated
by the Financial Conduct Authority and the Prudential Regulation Authority {Financial Services Register No. 759676). Reglstered in England.
Registered No. 9740222, Registered office: 1 Churchill Mace, London E14 SHP,

Barclays Security Trustee Limited is authorised and regulated by the Finandal Conduct Authority (Financial Services Register No. 783115). Registered
In England. Registerad No. 1085314, Registered office: 1 Churchill Place, London E14 5HP.




THIS DEED is made on: the date specified onthe front page of thisDeed. ©1 07 32836 « LA
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(1) Vertex It Solutions Limited (incorporated in England and Wales with regtstered nuniber 04089374) -
Tyn acf Genesis House 1:& 2.The Grange, Htgh Street Waesterham Kent TNIG 1AH.(the Chargor); .

--'.‘w,‘ HT R YRS _;.:vl : - : 3 T LT T JRaird

.(2} BarclaysSecurith u : npany. Numbe 10825314) oflchurchnll Place London F.14
' 5HP, actingin its capamy'as secunty trustee forand on behalf of the Secured Pames {theSecurny
" Trustee); and

e i raAny ame 2oty by

(3). sa'ri:lays Bank UK PLC (Company Number 09740322) of 1 Chun:hm Place London. Ei4 SHP (the
; B rdaysnmumsauk)

e :s‘:‘;";n,---'!c\\;,‘ EIR H LS

It 1 AGREED as follows ’ AR T
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75 2tiR Thils’ Deed each ‘of the' following: expressions "has;- excep't where ! therconteit® nthenmse
‘. Fequires; the meaning shown opposite it: 1~ 317 7 onn Whartarn D i U Dk

YL
a7

_ Accounts means each of the accounts opened or rnamtamed by the Chargor with any bank,
vy A2 building soclety, financial institution ‘or’ ‘other-person(other than the: Barclays Accolint Bank)
it (thes Assigned Amunts) and each of the accounts-opened or'maintained by the Chargor with

e ~-—-~—Asses reans-ail-of the Ehargor’s undertakmg, property;assets; nghts interests: 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 Security Trustee for the Chargor's
place of business {or any one of them if mare than one) or registered office;

Autharity means the United Nations Security Council, the Commission of the European Unian,
'Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department
of the Treasury, or any other United States government entity;

Barclays Gmuphean's'Barclavs-PLC.and any of its direct or indirect Subsidiaries;
‘ quaultRnte means:

(a} the defauit interest rate set out in the document under which the relevant Ilab:hty for
" the overdue amount |n|t|a!|y arose; or

{b) ifno i;lef_aplt interest rate is set out in such docume.nt, a rate per annum equal to the
cost (without proof or evidence of any actual cost) to the relevant Secured Party (as




certified by it} if it were to fund or of funding the relévantamount plus 2 Vp’er‘. cent. per
annum; -

— RPN PR SO T S T TR XL ST Y ok e

. Delegate means a d delegate or sub_delegate appcunted pursu; ttoC Clause 25 (D:scretion and

aees

Deposft means all sums deposited or to be deposited in each Account, together w1th all other ‘
) _," rights and beneﬁts accrumg to or an5|ng in conne Account (mcludmg, but not.
' {interest, wherever deposrted

SO R

Envimnmenml Appmvals aneans aII consents of any | kmd relatmg to F.nvuronmental Laws, to
which the Chargor or the Land or the use or occupatlon of the Land |s sub;ect

AT I 3

person| in respect of losses or I!abllltles, suffered

Wl

s Eirommental Cgims mears any caimb
' or incurred by that person, as a result of or in connectlon with anyr violation of Emnronmental
- haws ar, Enwronmental Approvals or.giving rise to any, remedy,or penalty that may beenforced
. orassessed by prlvate or, publlc Iegal action as a result of | En\ﬂronmental Contarnlnation orany

_ appllcaﬂon for.any, mtenm or final, }udlClal or. admlmstratlve decree, m;unctmn, Cease and

R onET T

Emvironmental Contamination n means the follovnng and their consequences B

. .'(__.; . mto any part of the en\nronment of anv toxlc, po:sonous,moxnous or pdllutmg matter
or hazardous, detrlmental or dangerous substances or thmg,, -

+ eld)- ;.zany accident; fire, explosion, of, sudden .event.which affects the environment and is
siviseas o atEributable-to. the-operation,.management. or. control ‘of any:site, occupied by the
- tfhargor including (without: limitation} the storage, keepingjﬂhand!ing, labelling or
disposal of waste (as defined in the Environmental Protection Act 1990) or hazardous,
s toxic or-dangerous substances;and o= 0 Ho ceem
S ‘ic AL cCoerana, ol TISh iyne Yo PSS RE L 0 ven IS ok
[e] Ay 1any~de515nation -of Land;as.contaminated, fand for: the purposes of Part: llA of the-
Environmentat Protection Act 1990; -,
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woieizec Environmental Lows includes allior any:laws; statutes,irules, regulations; tréaties - directives,
i bve-iawsdlrectwns «codes. of.practice, .circulars, guidance:notes, orders; notices;: demands,
decisions of the courts of any authority or any other body whatsocever havingjuﬁédictian which

=120 T S8 gy timé Felaté 'to  the environiment “or- Ervironméntal Contammination or standards of
‘conduct applicable to the Land or the occupation or use of the Land of the: operatlon of any

busmess from or using the Land
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]  Barclays Bank UK PLC;

t g ' ' _Page2



(8) Barclays Bank PLC; and
(h} Barclays Mercantile Business Finance Limited;

Floating Charge Assets means those of the Assets that are for the time being comprised in the
floating charge created by Clause 4.4 (Floating charges) but only insofar as concerns that
floating charge; '

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

{i) which relate to Assets themselves subject to a fixed charge in favour of the Security
Trustes; or

() which are now or in the future deposited by the Chargor with the Security Trustee;

intellectual Praperty 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, trade secrets and rights in passing off and
alt other intellectual property rights and interests (whether registered or unregistered) and all
rights under any agreements relating to the use or eiploimtion 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 any applications for, these rights;

Lond includes freehold and leasehold, and any other astate 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 fixtures) and fixed pla'nt and machinery;

Notice of Account Securfty means a notice of security in substantially the form as set out in
Schedule 1 {Form of Notice of Security to Account Bank) or in such form as may be specified by
the Security Trustee;

Property Agreement means all present and future agreements, contracts, options or
undertakings for or in relation to the creation of any estate, interest or right 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 the Chargor now or in the future consisting
of or payahle under or derived from any Asset referred to in Clause 3 (Agreement to pay);

Recelver means a receiver and manager or 2 receiver and the term shall include any of their
delegates or sub-delegates;

Rentol Income means the gross rents, licence fees and other monies recé;'rvable now or
hereaftar, at any time by the Chargor in respect of or arising out of any lease of the Land or

Page 3



any agreement for lease or licence or otherwise without limitation derived by the Chargor from
the Land or otherwise paid to or received by the Chargor in respect of the Land;

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

Secured Obligations maans all money, obligations and liabilities now or at any time in the
future due, owing or incurred in any manner whatsoever by the Chargor to the Security Trustee
(whether in its personal capacity or as security trustee for the Secured Parties) or to any of the
other Secured Parties whether actually or contingently, whether directly or indirectly, whether
solely or jointly with any other person and whether as principal or surety, including, without
limitation, all interest, discount, commission, faes, charges and expenses and together with
any matters relating to or arising in respect of those moneys, obligations and liabilities;

Secured Parties means

(k) the Security Trustee;

th the Finance Parties; and

{m) any Receiver and/or any Delegate;

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, loan stock, bonds and
securities issued by any person (other than the Chargor) and all other investments (as listed in
Part il of 5cheduie 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 (including in all subsidiary
undertakings or the centificates for which are now or in the future deposited with or to the
order of the Security Trustee or which if uncertificated are held in an escrow or other account
in the favour of the Security Trustee or held in the Security Trustee's name or in the name of a
nominee to the order of the Security Trustee);

Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, right
of set off or security interest whatsoever, howsoever created or arising or any cther
agreement, arrangement or court order having substantially the same economic effect as the
foregoing;

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Security Trustee is satisfied that all Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and all facilities made available by
each of the Finance Parties to the Chargor have been cancelled;

Set off Amount has the meaning given to it in Clause 24.1 (Set off);

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

Page 4
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1.2 Interpretatlun
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~{i} references to the Secured Parties (including references to the Securlty Trustee and the
w57 A4tz ¢ Finanee. Parties); include. references: to.-any ;.of. tpest-‘-,mpectwe;nemmees; agents,
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{n) unless ethenmse mdlcated references to the Secunty Trustee mean the Securlty Trustee

e e

{il) winding up includes any winding up, reconstruction,».-administration,-, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any applicable law;
B ‘r,f* | ":r
(iv) references tb any deed, mstrument, certifi cate, agreement or: contract {including this
Deed) or a provision thereof shall be construed 35°a reference to that deed mstrument
certificate, agreement or contract or, pro\nswn as, from time to time vaned novated

amended, supplemented or replaced (however fundamentally),

in ey gnecen med e o

Yo Tamaart b e H PRI (R
e Yo s ot vk el 10 0T DN B cnnn e iTel prbass

[v) expressmnsu 'partmg the.singular shall.indude the :plural andmce versa: and words
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denotlng any gender lnclude all genders*
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H (vl) referenees toi any: statute>or..other, Ieglslatl\re sprovision- shall mciude anwstatutorv or
i+ ... legislative, modification;. re-enactment-or. any: .substitution ‘of:such ‘statute or. provision
- 1 and, whera; appl:cable any-equivalent:statute or Iegislataon in another:jurisdiction;
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(bl .. The e headings in thi Deed are for ease, cf reference on!y and shall not affect |ts mterpretation .
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2. SECURED PARTIES
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i .respect ofthls )
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3.1 The Chargor as prlmary ebhgcr and "not mereiy as surety, ccvenants with the Security Trustee
uid i that it will pay or discharge on demand the' Secured Obiigations on the date{s) on.which such
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32

4.

4.1

Secured QObligations ara expressed to become due and in the manner provided for in the
document under which liability for such Secured Obligations arises.

Default interest on the Secured Obligations, shall accrue in respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liability, expense and ether amount
referred to in Clause 23 (Expenses and Indemnities) from the date such amount was expended,
paid or debited on account by the Security Trustee or any other Secured Party (without the
necessity of any demand being made for payment thereof), 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 immediately payahle by the Chargor on demand by the
Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest {if
unpaid) will be compounded with the relevant overdue amount or cost, charge, loss, liability,
expense and other amount referred to in Clause 23 (Expenses and indemnities) on a monthly
basis but will remain immediately due and payable.

CHARGES

General

All security created by the Chargor under this Clause 4 is:

(a)
{b)

{c)

(d)

4.2

continuing security for the payment and dischargé of the Secured Cbligations;
granted with full title guarantee;

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

granted in favour of the Security Trustee to hold on trust for and on behalf of the Secured
Parties.

Fixed charges

The Chargor charges by way of first fixed charge:

(a)
(b}
(c)

(d)

(e)

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 becormes, its property;

(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,
camputers, vehicles, office or other eguipment in its passession (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 extent not validly and effectively assigned pursuant to Clause 4.3(a) {Assignment)
below} all Rental Income and the benefit to the Chargor of all other rights and claims to which
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5 i w.the Chargor is.now or may. in the future become entitled jn.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 may become lessees, sub—tessees, licensees or occuplers of anv Land andall chargors )

fners and sureties for the oblrgat:ons of sach persons.‘ L SRR £ L
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{8)..;.;, -the | Insurance Contracts togetherl,wrth all rights. and mterest dn the Insurance Cnntracts
' X (lncludlng the beneﬁt ofall claims ansmg and tothe extent nat vahdiy and eﬁectwely assigned

;. pursyant to Ciause 4.3(f) (Assrgnment} helnw, all monies payable under, them)

v:'ll.l-J; '\::ii [¥3
i bl m L wilans 1o
(h)I . all of |ts present and future goodwull

- Bl o its present. and Tutiife unca!led 't

{)} all of its present and future Intel lectual Prnperty Rights; ‘

(k) - -al trade SBcrets, confidential information and know-how owned or enjoyed by rt naw or inthe
future in any part of the world; v b

) - alf other debts now orin the future owing ta it Save for those aﬁsmg on flactlating accounts

with associates (s defined in section 345 of the Companies Act 2006); .
(m) all of its present and future right, titie, benefit and lnterest in and to each Frxed Charge Account
and each related Deposit; and
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efit of all mstrurrients, guarantees, ch:
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43 Assignment T
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The Chargor assigns and. agreesto assign all of its. right, title, estate and other interests in and to:
2 . Ay v 40 e T

{a) the Rental Income and the benefit to the Chargnr of aII other nghts and'claims to which the
Chargor is now.or may.in the future become entltled .in relation to.the Land mcludmg {but not
Im'nted to) all rights and clalms of the Chargor against all persons who now are or have been
ormay become:lessees, sub-lessees, hcensees -OF occupters of any, Land;and all: chargors and

 sureties for the obligations of such persons; )

I r\-p .‘-'l'i !
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{b) the benefit of all guarantees, warranties and representations given or made by and any nghts
it 1o or femedies againstall or any: professional advisors'now or at any time engaged by the Chargor
4 raroilasiny relation tocany kand and. the manufacturers supphers of'instatlers of all: piant iachinery,

5 < fixtures; fittings'and other: equlpment How" or-from time to time inthe butldmgs erécted or to
it be>erected on any: Land and any* other person; firm or company now or from: time to time
under contract with or under 2 duty to the Chargor and'the bénefit 6f-dll sums fecovered in

any proceedings agamst all or any of such persons, 1
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{0

(d)

{e)

{n

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 the Chargor under or in
respect of any Property Agreement;

each Assigned Account and all related Deposits;

(to the extent that any Intellectual Property Rights are not capable of being charged pursuant
to Clause 4.2 (Fixed charges), whether by reason of lack of any third party consent which is
required, or otherwise] 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 Intellectual Property Rights or be awarded or entitied to in respect of such Intellectual
Property Rights; and

any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 4.3 shall constitute any Secured Party as a mortgagee in possession.

4.4

(a)

(b}

{c)

45

{a)

{b)

Floating charges

The Chargor charges by way of first floating charge all its present and future undertaking and
Assets of whatever type and wherever located.

The fioating charge created by the Chargor under Clause 4.4(a) above shall be deferred in point
of priority to all other security or security interests created under or pursuant to this Deed.

The floating charge created by the Chargor under Clause 4.4{a) above is a “qualifying floating
charge” for the purposes of paragraph 14{2){a) of Schedule B1 to the Insolvency Act 1986
(incorporated by Schedulé 16 of the Enterprise Act 2002). Paragraph 14 of Schedule Bl of the
Insolvency Act 1986 shall apply 1o this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Security Trustee may by notice to 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 time. At any time after the floating
charges created by this Deed have been converted to fixed charges, the Security Trustee may
by notice, subsequently reconvert it into a floating charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 4.5(c} (Moratorium)
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 the Chargor:

N on the convening of any meeting of the members or directors of the Chargor to
consider a resolution to wind up the Chargor or put the Chargor into administration;

{it} on a resolution being passed or an order being made for the winding-up, dissolution,
administration or re-organisation of the Chargor;
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: .o szron: the-appointment of a~hqu|dator ar.an: administrator (whether out-of court or -
otherwise) to the: Chargor,ﬂ LR iR Ae

~{iv)  onany person tevying or attémpting to levv any dlstress executton or other process
agamst any Seécurity Assets of the Chargori=~ .ty reannsd e

_ 1T l\r) st on the Chargor.ceasing to carry on business or 3 suhstantlal part of it or'ceasing to be
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L {vi) sape ORL the Chargor, stopping makmg payments toits creditors or giving! notu::e to creditors
thatit ntendstostop PAYMENt:, .. oo iy sy e L
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{vii} onthe Chargor creating or attempting to create a trust over any of the Secunty Assets;
gl PG LRl B ol i i DRt g !

{vm) on the holder of any other Secuntv Interest whether rankmg in praonty to or pari
i a: POSSY with or: after.the.charges, and. security. contained in-this.Deed.or, the. Chargor
appointing, requesting the appointment of, an admlnrstrator, an administrative
receiv'er, receiver, manager or receiver and manager in respect:ofithe Chargor; or i-.&

'

= ) amy, ﬂnatmg charge granted hy.the. Chargor to.any other: person. crvstalllsing for any
reason whatsoever. Foant ; : e e

(c)e ~i iMoratorium: the. ﬂoatmg ‘charges created pursuant to Clause 4.4: (Flaunng ‘chafges) may not
‘22 be'converted into fi fixed charges solely by reason of: «. RN EERY

-(i)%v"‘.-i'r :the: obtammgofa moratorium; or- vt paten o sovars

under Sehedu_le Al of the Insolvency At_:t 1985. -

46 Implied covenarits of tlt.le

Act 1994 \rwll not extend to Clauses 4 2 (Frxed cbarges),_4 3 (Assrgnment] and 4 4 (F!aatmg charges)

)

‘ ,above It shall be rmplred m respect of Clauses 4.2 (Frxed charges), 4 3 {Assrgnment) and 44 (Floatmg

‘ charga) ahove that the Chargor iS dlsposmg of the Secuntv Msets free from aII charges and
' _em:umbrances (whether monetary or not) and from ail other rlghts exerusable by thlrd part:es
: (r‘rtr:[udr_rtgitrahrl_rtlesJmposegl and rights conferred by.or under any enactment).

TG R miLIh e

T N R T L RN
R ER S B S L L HT I PR

’ . somnsel D o b e r s g B Airiy LA BT e s e ] .
The Chargor is the legal. and benefi cial avmer of, ianl:l has ‘good and marketable title to, its Security
s, n each case, free from set:untyr (other than that created by ¢ or pursuant to this, Deedl and
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51

52

5.4

(a)

(b}

5.5

5.6

5.7

6.1

DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Chargor shall on the date of this Deed deliver {or procure delivery) to the Security Trustee
of, and the Security Trustee shall be entitled to hold and retain during the Security Period, all
deeds, certificates and other documents cf title relating to the property charged pursuant to
this Deed (including any lease or licences relating to it) where originais thereof are not required
to be registered.

The Chargor shall at any time as required by the Security Trustee execute and deliver to the
Security Trustee any documents and transfers to constitute or perfect an equitable or legal
charge or a pledge (at the Security Trustee's option) over any Securities, including
uncertificated Securities within any clearing, transfer, setttement and/or depository system,
and give any instructions and take any actions the Security Trustee may require to achieve this.

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

The Chargor undertakes to make or procure that there is made a due application 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 estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge in the debenture dated | 1 in favour of Barclays Security Trustee
Limited (to hold on trust for and on behalf of the secured parties specified therein) as referred
to in the charges register or their canveyancer”; and

to enter an obligation to make further advances on the relevant register of title.

The Chargor certifies to the Land Registry that the Security Interest created under or pursuant
to this Deed does not contravene any of the praovisions of the memorandum or articles of
assoclation or other constitutive documents of the Chargor.

The Chargor shall, if requested by the Security Trustee, execute and deliver to the provider of
any Insurance Contracts, such notices and other documents as the Security Trustee may
reasonably require in relation to the assignment by way of security.

The Chargor undertakes not to amend, vary or waive the terms and conditions relating to any
Insurance Contract without the prior written consent of the Security Trustee.

NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargor and the Security Trustee shall constitute notice to
the Barclays Account Bank of the security created over each Fixed Charge Account and each
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6.2

7.1

(a)

(b)

{c)

72

(a)

related Deposit, and the Chargor irrevocably instructs the Barclays Account Bank that it shall,
and the Barclays Account Bank confirms and agrees that it will, upon any direction by the
Security Trustee or persons authorised by the Security Trustee following the service of a
default notice or following any failure to pay any of the Secured Obligations when they fall
due, only act in accordance with the instructions given by the Security Trustee or by persons
authorised by the Security Trustee in relation to each Fixed Charge Account and each related
Deposit.

The Chargor shall, on the request of the Security Trustee following the service of a default
nofice or folfowing any failure to pay any of the Secured Obligations when they fall due, deliver
to the Security Trustee (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 gther person {gther than the Bardays Account Bank) {if any) and the
related Deposits and the Chargor shall use all reasonable endeavours to procure from the
recipient of such Notice of Account Security an acknowledgement in the form set out in
therein.

RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Security Trustee directs otherwise:

all and any cash dividends paid in respect of the Securities or any of them received by the
Security Trustee (or its nominee) shall be released to the Chargor;

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

the Security Trustee 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 writing reasonably direct (and in the absence of such instructiens the
Security Trustee, or its nominee, shall not exercise any such rights}, and the Security Trustee
shall instruct any nominee for the time being registered as holder of the Securities accordingly.

At any time and from time to time after this Deed becomes enforceable or the Security Trustee
directs:

all and any dividends and other distributions accruing on or deriving from the Securities
{notwithstanding that they may have accrued in respect of an earlier period), including without
limitation, all money payable in respect of them, whether by way of tonversion, redemption,
bonus, option, dividend, interest or otherwise shall:

{i) if received by the Chargor (or any nominee of it), be held on trust for the Security
Trustee and (if reguested by the Security Trustee) immediately be paid and
transferred to the Security Trustee; and

{ii) when and if received by the Security Trustee {or its nominee) shall form part of the

Securities and be held by the Security Trustee an the terms of this Deed as additional
security {and, if cash, be paid into a cash collateral deposit account and may be
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(b)

{¢)

7.3

81

(a)

(b)

{c)

{d)
{e)

applied by the Security Trustee at any time and from time to time thereafter in or
towards the discharge of the Secured Obligations asthe Security Trustee thinks fit);

following the Security Trustee serving notice on the Chargor, the Security Trustee {or its
nominee) may from time to time exercise {and may from time to 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 Security Trustee (in its reasonable discretion) thinks fit
and the Chargor shall, and shall procure that any nominee of the Chargor shall, comply with
any such directions of the Security Trustee {or its nominee). For the avoidance of doubt, unti
such time as the Securfty Trustee (or its nominee} 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 the Chargor; and

the Chargor shall (and shall procure that any nominee of it shall), if required by the Security
Trustee, agree to accept shert notice for and to attend all or any meetings or dass meetings
of the haolders of the Securities, ta appoint proxies and exercise afl voting and other rights and
powers, which may at any time be exercisable by the holders of the Securities as the Security
Trustee may from time to time direct.

The rights and powers attached to or conferred upon the Securities shall, for the purposes of
Clause 7.2(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 without any need
for any further consent or authority of the Chargor.

REFRESENTATIONS
The Chargor represents and warrants that:

it has full power and authority and is legally empowered to enter into this Deed and to grant
security over the Security Assets on the terms set out herein;

it has taken all necessary actions {including corporate actions) to authorise the acceptance of
and the exercise of its rights under this Deed and the performance of its obligations under this
Deed and all other documents to be entered into by it in connection herewith;

there is no legat or other restriction on its ability to enter into and perform its abligations in
respect of this Deed, including that such entry or performance will not constitute a breach of

any law, regulation or official directive to which it is subject or any agreement by which it is
bound;

this Deed wili be valid, binding and enforceable in accordance with its terms;
neither the Chargor nor any of its affiliates is either:

(i) listed, or is owned or controlled, directly or indirectly, by any person which is listed, en
’ an SDN List; or

{i}  located, organised or resident in a country which is the subject of sanctions by any
Authority;
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4]

(h)

no Security Interest {other than the Security Interests created or expressed to be created by
or pursuant to this Deed) exists an, aver or in relation to any of the Security Assets at the date
of this Deed;

any Security Assets 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
subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcement of the Security; and

no “warning notice” or “restrictions notice” (as defined in Clause 1{2} of Schedule 1B of the
Companies Act 2006) has been issued in respect of all or any part of the Securities.

Each of the above representations {excluding those set out in Clauses 8.1(f} and 8.1(g)) will be correct
and complied with in ail respects at all times during the Security Period as if repeated by reference to
the then existing circumstances.

9,

GENERAL UNDERTAKINGS

The Chargor undertakes to procure that:

{a)
b

{c)

10.

10.1

10.2

10.3

it shall not make any material change in the scope or nature of its business;

if the Chargor is a partnership, it shall notify the Security Trustee in writing immediately of any
change in the membership of the partnership. Whenever possible such notification shall be
given in advance of such change; and

if the Chargor comprises one or more trustees, the Chargor shall give to the Security Trustee
not less than 28 days' prior written notice of the proposed retirement of any trustee or the
appointment of any new trustee (which shall not be effected without the prior written consent
of the Security Trustee) and shall notify the Security Trustee in writing, immediately upon the
death of any trustee or the dissolution of any firm or corporation acting as trustee,

INFORMATION AND ACCESS

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

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

The Chargor shall promptly notify the Security Trustee of any litigation, arbitration or
administrative proceedings commenced, pending or threatened against it or any of its
Subsidiaries or any other event which is reasonaﬁly likely to adversely affect the vaiue or
otherwise depreciate, impair or prejudice any Security Asset or result in the security created
by this Deed becoming enforceable.
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11.

111

112

121

12.2

12.3

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates in the
Security Trustee's favour, will have priority over the floating charge created by Clause 4.4
{Floating charges) unless the Security Trustee states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which the Chargor
creates in the future (except those in the Security Trustee's favour) shail be expressed to be
subject to this Deed and shal rank in order of priority behind the security created pursuant to
this Deed. ‘

COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Receivables and immediately on receipt pay all money
which it receives in respect of them into the Chargor’s bank account with the Barclays Account
Bank, or into any other account specified by the Security Trustee and notified in writing to the
Chargor (which may include an account held with 3 member of the Barclays Group), in each
case on such terms as the Security Trustee may direct. Pending that payment, the Chargor will
hold all money so received upon trust for the Security Trustee, separate from its own money.
The Chargor may not, without prior written consent, charge, factor, discount, assign,
postpone, subordinate or waive its rights in respect of any Receivable in favour of any other
person {other than the Security Trustee) or purport to do so.

If required by the Security Trustee, the Chargor shall serve notice, in such form as the Security
Trustee may reasonably require, on the account bank (if not a Finance Party} 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 that account, the Security Trustee
has an absolute discretion to direct the relevant member of the Barclays Group to permit or
refuse to permit the Chargor to utilise or withdraw that credit balance and the Security Trustee
may in its sole discretion at any time direct the relevant member of the Barclays Group to
transfer all or any part of that credit balance to any other account of the Chargor with that
member of the Barclays Group, or to a suspense account opened for the purpose of holding
or realising such funds, or in reduction of any outstanding Secured Obligations. The Parties
hereto agree to comply with, and take any necessary action to effect, any of the directions
given by the Security Trustee'pursuant to this clause 12.3.

If the Security Trustee releases, waives or postpones its rights in respect of any Receivables for
the purpose of enabling the Chargor to factor, discount or otherwise sell them to a Secured
Party or to a 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 the Chargor from the Secured Party or
the third party and any Receivables re-assigned or due to be re-assigned to the Chargor will be
subject to the relevant fixed charge detailed in Clause 4.2 (Fixed charges), subject only to any
defences or rights of retention or set off which the Secured Party or the third party may have
against the Chargor.
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13.
131

(a)

(b)

{c)

(d)

(e}

{f)

{e)

13.2

(a}

{b)

{c)

COVENANTS RELATING TO LAND AND OTHER ASSETS
The Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment in good and
substantial repair and condition to the satisfaction of the Security Trustee;

perform and cbserve in all materia! 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 to subsist any act or thing as a resuit 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 Security Trustee, sever or remove 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 ar use of the Land or the enfarceability of
this Deed;

comply with all pianning 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 Environmental Approvais and ensure that the
business and/or operations carried on at the Land comgly in all respects with all Envircnmental
Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental Claim
which has been made or threatened against the Chargor or any occupier of the Land or any of
the officers of the Chargor in their capacity as such, setting out the action which is to be taken
with respect to that Environmental Claim; and

notify the Security Trustee 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 remave 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.

The Chargor shall not, without the Security Trustee's prior written consent:

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

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

commence any forfeiture proceedings in respect of any lease or tenancy;
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{d) part with or share possession or confer upon any person any contractual licence or right to

occupy;

(e) consent to any assignment of any tenant’s interest under any lease or tenancy;

i agree to any rent review in respect of any lease or tenancy; or

(g) serve any notice on any former tenant under any lease or tenancy. {dr any Chargor of that
former tenant) which would entitle it to a new lease or tenancy, in respect of all or any part of
its Land.

13.3  If the Chargor fails to comply with any of the undertakings in this Clause 13, the Security
Trustee {and its agents and contractors) shall be entitied to do such things as it considers are
necessary or desirable to remedy such failure. The Chargor shall immediately on request by
the Security Trustee, pay the costs and expenses of the Security Trustee {and its agents and
contractors) incurred in connection with any action taken under this Clause 13.

14, ACCOUNTS
14.1 Notification and Variation

The Chargor shall promptly deliver to the Security Trustee on the date of this Deed (and, if any change
occurs thereafter, on the date of such change), details of each Assigned Account opened or maintained
by it with any bank, building society, financial institution or other person.

14.2 Security Trustee rights

At any time and from time to time after this Deed becomes enforceable or the Security Trustee directs,
the Security Trustee shalf be entitled, without notice or further demand, to:

(a) demand, receive and apply against the Secured Obligations, all and any monies due under or
arising out of each Account (including the related Deposits);

{b) exercise in relation to each Account all such rights as the Chargor was then entitled to exercise,
in relation to such Account or might, but for the terms of this Deed, exercise; and

{c) make any direction or instruction to the Barclays Account Bank or any bank, building society,
financial institution or other person at which an Assigned Account is held to give effect to this
Clause 14.2.

14.3 Terms of Accounts

Except with the Security Trustee's prior written consent and subject to Clause 14.4 (Particl maturity),
each Fixed Charge Account shail be maintained on the terms that any relevant Deposit shall mature on
the earlier of:

(a) the first time at which: {i) there are no remaining Secured Obligations; and (ii) the relevant
Finance Party is not under any obligation or liability (actual or contingent) to make advances
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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 due and payable and shall not have been paid upon becoming so due and payable,

so that, at such time as any such credit balance shall mature (or at any time thereafter), the Security
Trustee may exercise in relation to that credit balance any rights of set-off, combination or
consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract,
or at law.

14.4  Partial maturity

If, on any day, any of the Secured Obligations become due and payable and have not been paid by close
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 Ohligations which became
due and payable and had not been paid by close of business on that day.

145  Interest on Deposit

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

14.6  Restrictions on Deposits

{a) The Chargor shall, prior to this Deed becoming enforceable -or unless the Security Trustee
otherwise directs, be entitled to receive, withdraw or otherwise transfer any credit balance
from time to time on any Account. '

{b) At any time and from time to time after this Deed becomes enforceable or the Security Trustee
directs, the Chargor shall not be entitled to receive, withdraw or otherwise transfer any
Deposit from time to time on any Account except with the prior written consent of the Security
Trustee,

15. NEGATIVE PLEDGE
15.1  The Chargor shall not, without the prior written consent of the Security Trustee:

{a) create, agree to create or permit to exist any trust, interest or Security Interest (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 Security Assets; or

(b} - subject to Clause 15.2(b) below, part with, grant or enter into a lease of, sell, transfer, assign

or otherwise dispose of (including by way of declaration of trust) all or any part of its Security
Assets or any interast in them or agree to do so.
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152

{a)

(b)

16.

16.1

The Chargor undertakes to the Security Trustee that, save as expressly permitted by the
Security Trustee in writing, it will not:

create any mortgage or any fixed or floating charge or other security, over any of the Floating
Charge Assets (whether-having priority over, or ranking pori passy with or subject to, the
floating charges created by this Deed); or

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

PRESERVATION OF SECURITY

Rulfing off

if any Secured Party {in this Clause 16.1, the relevant Secured Party) receives notice of any subsequent
interest or Security Interest affecting any Security Asset:

(@

(b)

()

16.2

each of the Secured Parties may open a new account or accounts in respect of the Chargor and
if any Secured Party does not open a new account, it shall nevertheless be treated as if it had
done so at the time when the relevant Secured Party had received the notice;

all payments made by the Chargor to any Secured Party after the relevant Secured Party
receives such notice, shall be credited or be treated as having been credited to its new account
and in no circumstances whatsoever shall such payments operate to reduce the amount due
from the Chargor to the relevant Secured Party at the time when the relevant Secured Party
had received the notice; and

att payments made by a Secured Party to the Chargor after any Secured Party receives such
notice shail be deemed to have been first made out of any payments last received into any
account of the Chargor with any Secured Party.

Release

If at any time the Secured Obligations shall have been paid and discharged in full and the Security
Trustee is satisfied that none of the Secured Parties has any commitment, obfigation or liability of any
kind {(present or future, actual or contingent), the Security Trustee will at the request and cost of the
Chargor re-assign the Security Assets to the Chargor or otherwise discharge the security constituted
under this Deed.

163

Retention of Charges

Notwithstanding Clause 16.2 (Release):

(a)

if the Security Trustee shall have reasonable grounds for believing that the Chargor may be
insolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of
the 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 the Chargor to any Secured
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(a)
{b)

{c)

{d)

i8.2

183

Property Act 1925 or the Insolvency Act 1986, 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 to in this Clause 17.2.

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured Obligations
when they fall due or a request from the Chargor to the Security Trustee that it exercise any
of its powers under this Deed {or if any steps are taken to appoint an administrator of the
Chargor), the Security Interests created by and under this Deed shall be immediately

-enforceable and the Security Trustee, without prejudice to the powers conferred on it by virtue

of the Law of Property Act 1925, shall be entitled to:

secure and perfect [ts title to all or any part of the Security Assets;

enforce all or any part of that Security at the times, in the manner and on the terms it thinks
fit;

take possession of and hold or dispose of all or any part of the 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 it thinks fit; and

transfer or otherwise dispose of any Security Asset and to give good discharge for any moneys
received by the Security Trustee in exercise of such power of sale and/or disposal.

If no default notice has been served on the Chargor, the Security Trustee shall as soon as
reasonably practicable after exercising any power pursuant to Clause 18.1 above, notify the
Chargor of such exercise,

" To the extent that the Security Interests created by this Deed constitute a "security finandial

collateral arrangement”™ and the Security Assets constitute "financial collateral" for the
purpose of the Financial Collateral Arrangemerits (No. 2) Regulations 2003 (the Reguiations),
the Security Trustee shall have the right on giving prior notice to the Chargor, at any time after
the Security Interest becomes enforceable, to appropriate all or any part of the Security Assets
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 Security Trustee by reference to any publicly
available market price in the absence of which by such other means as the Security Trustee
(acting reasonably) may select including, without limitatian, an independent valuation. The
parties agree that the value of each Account shall be the amount of the credit balance on it,
together with any accrued but unposted interest that is paid in relation to that Account at the
time the right of appropriation is exercised. For the purpose of Regulation 18{1) of the
Regulations, the Chargor agrees that any such determination by the Security Trustee will

-constitute a valuation "in a commercially reasonable manner”.
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‘ ' and wlll extend tQ the ulttmate halance of the Secured Dbhgat[ons, regardless of {i) any
“intermediate payment or discharge in whole or in part; and {ii} any amendment, variation,
. restatement,. assngnment replacement, refinancing, novation or departure (however
substantlaI ar matenal) of] to ar frum any document constrtutlng any Secured ‘Obligations! “4

R

Awiniimn T w0 EAr besh Tl aann Gryovd nalyae

The Chargr.rrj must dnsure.- all insurable  Assets,, wnth ran, insurance - off‘ ce or ,underwrlter
acceptable to the Security Trustee; against loss or.damage: by fire and such other risks as the
© Security Trustee may specify from time to time. This insuradce eover must be for the fuli
.. replacement value,and be index-linked.The. Chargur' must:-also:maintain all other insurances
. normally maintained by prudent compames \mth snmllar activities to those of the Chargor or

a

i T a5 thé Seeurity Thistes" May reguire o wns '« vino2s

291 eyl
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20.2 . The Chargor must punctually make all premium and other payments necessary to effect or
-+ ' maintain these insiirances and produce’ reciipts for these payments-at the requist of the
«:ii nt .« ‘SEcurity Trustee: If, ataity time, the ChargoF failsto'have thé reqliréd instirance cover in place -
or to produce any receipt on request or ta deposit dry policy with the Security Tristee under

_gause 5 (Dehvehry qf Dacuments of Title and Regrstmtuon) ar on request the Secuntv Trustee

Pl u\:“’] i i i £35SV a TR T3

F nthermse to sa:d msurahle ASSEtS or any part thereof (wl';ethe or !
Chargor in pursuance of its obligation under the covenant contalned n thss Clause 20 ¢
(lnsurance) or |ndependently uf or, otherwnse thanin pursuance of such dbilgatlon) shall as the

"G A

' en rnomes for the tlme belng secured bv thts Deed or. such part or parts thereof as the Securrtv
h Trustee may requlre. B

’ Anumlsrmron

Wiz viof Schédule BL ofthé Insolvency Act: 1986 (Admmlstratlon application) oF by filing"specified
documents with the court:under' paragraphs 14 t6721 (ancluslve) ‘of Schediilé -B1 of the
Insolvency Act 1986.
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213,

22,

221

(a)

{b)

222

(a)

(b)

in this Clause 21, a "qualified person™ means a person who, under the Insolvency Act 1985, is
qualified to act as an administrator of any company or individual with respect to which that
persan is appointed.

RECEIVER

Appointment of Receiver

At any time after this security becomes enfarceable, or if the Chargor so reguests the Security
Trustee in writing at any time, the Security Trustee 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, 10 act together or independently of the other
or others appointed to the extent applicable.

In this Clause 22, a "qualified 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 person is appointed.

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 (Appointment of Receiver) shalt
{subject to any restrictions in the instrument appointing him but notwithstanding any winding-
up or dissolution of the Chargor} have and be entitled to exercise all of the rights, powers and
discretions, as varied and extended by the provisions of this Deed, conferred by the Law of
Property Act 1925 on any receiver appointed under that Act and those conferred by the
Insolvency Act 1986 (and to use the name of the Chargor for all or any of such purpeses). If at
any time there is more than one Receiver in respect of ail or an\'r 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 Insclvency Act
1986 individually and to the exclusion of each other Receiver.

The rights, powers and discretions referred to in paragraph (a) above include {without
limitatian) the right, power and/or discretion (as the case may be):

0] Take possession: to take immediate possession of, get in and collect the Security Assets
or any part of the Security Assets whether accrued before or after the date of his
appaintment; ‘

{i} Carry on business: to carry on or manage the business of the Chargor, as the Receiver
may think fit or to cancur in or autherise the management of, or appoint a manager of
the whole or any part of the business of the Chargor; '

{iif)  Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, demalitions and insurances {including indemnity
insurance and performance bonds and guarantees) and do all other acts which the
Chargor might do in the ordinary conduct of its business, as well 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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{iv)

v)

(vi)

(vii}

(viti)

(ix)

maintain any planning permissions, building regulation approvals and any other
permissions, consents or licences, in each case as the Receiver may in its absolute
discretion think fit or concur in any of the foregoing;

Employees and advisers: to 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 Receiver may think proper and to
discharge any 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) 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 security of the Security Assets or any part of the Security Assets
either in priority to the security 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 concerned to enquire as to the propriety or purpose of the exercise of
such power or to see to the application of any money so raised or borrowed;

Sell business: to sell or concur in selling the whole or any part of the Chargor’s business
whether as a going concern or otherwise; '

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,
disclaim, abandon, return or otherwise dispose of, convert into money or realise alt or
any part of the Security Assets by public auction or private contract and generally in
such manner and on such terms as the Receiver shall think proper or to concur in any
such transaction. Without prejudice to the generality of the foregoing 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 than landlords’ fixtures, may be severed and sold
separately from the property containing them without the consent of the Chargor;

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 other
property, assets or rights of any 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 the Chargor or otherwise for the benefit of the Security Assets;

Leases, etc.: to 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, licences or
easements over all or any part of the Security Assets for such term and at such rent
(with or without 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 to any variation of any such contract zffecting all or any part of the
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Secunty Assets on such terms as the Receiver may think fit (mcludmg the payment of
money to a lessee or tenant ona surrender or any rent review);
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Chargor and'td enforce payrhent of' any: call'by: act;on (m the name-of the: Chargor or -
¢ nenanf art the Receiver, as' mavbethought fit: bythe Recewer), A En e T LAk
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Comprornise to negotiate;, settle adjust, refer; to«arbltratlon compromise -abandon -
and arrange any claims, accounts, disputes, questlons -and-demands:with.or by any
. person who is or claims to be a creditor of the Chargor or relatlng inany way to the

= *Security Assets orany part ‘of them T

R S L T s Lert

EXRLy l.w

S L T a1 i -
I.egal actions: to bring;. prosecute, enforce, defend and abandon all- sud'l actlons. suits
and proceedings in relation to the Security Assets or any part of them.as may seef to.

the Receiver to be expedient;
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{xili) Recelpts: to give valid recéipts for all moneys and execute all assurances- and thmgs
Pebrizesh Jowhich may be proper or desnrable for- reallsmg the Security Asséts; i 1o e e
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ety (xiv)..; ,Subsidiaries, ete:: to form a Subsu:llary or Subsldlarles of the: Chargor in.any Jurlsdlcuon
and transfer to any such Subsidiary or any other company or body corporate whether
-, or not formed for the purpase, all or any'part'of the Security’ Assets
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322693 veiitoother ights orentitlements in'relation to anyof the Sectirity Assets or incidental to thé

st v ownership 'of‘or rights: in ‘of to jafly Security: Assets and:to ‘complete oreffect any -
transaction entered into.by the Chargorand complete; disclaim;‘abandon of modify all -
or any of the outstanding contracts or arrangements of the Chargor relatmg to or
affecting all or any part of the Security Assets; and NI AR LS
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1t £ T TG CEhducive'to ny “of the T
' under or bv virtiie'of this Deed, fo" exercise in” relatson tothe Seounty Régets of any part
of thern ail such powers authorlt[es and things as the Receiver would be capable of
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“ihd o' use "the name of the Chargor for aII or any of stich purposes
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- 223 fRemoval
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. The Secunty Trustee may from time to time, by writing- remove any Recewer appomted by it (so far as .

itis Iawfullv able) and 1 may, Whenever it may deem |t exped1ent. appomt a new Rece:ver m the place of .
any Receiver whose' appomtment may for any reason have ten'mnated P
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(a) " The Security Trustee mav from time to time, ﬁx the rernuneratmn of any Recewer appointed -
el {3_by,1t (which remiuneration may be or_,:ndudea,comm:ssion calcutated by, reference to the gross
21 1r. zramount of all moneys received or atherwise and may include remunerat‘:on in.connection with
K w0 yoypts.claims actions or: proceedings made. or: brought. against: -the: Receiver: by:the Chargor or any -
other person or the performance.or-discharge of any obligationimposed upon the Receiver by
- statute or otherwise} but such rémuneration shall be payabie by the Chargor alone, and
wizsections 109(6) and (8) of the Law'of: Property Act~1925 ‘shall riot" apply in relation to any
Reoewer dppointed- um:lerthls Deed TR s : 8 ‘ ‘
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{b) Thé amount of such remuneration may be- deblted by the Security. Trustee .to any account of
the Chargor, held with a' Secured Party but shali, in any event, form part of the Secured

arue 27 Obligationsand accordingly be'secured on'the Secunty Assets*under the’ securlty contained'in
207 thisiDeed, 17 Y g w8 e zig cfo gl srl g pulsi G0 anin s

"225  Extentof appolntmen
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-The E)(dUSIOH of any: ecunty Assets from. the ;appointment of the, Rece:verr shall not preclude the
Seountv Trustee from subsequently extending the Receiver's or Receivers' appointment {or that of their
replacement) to that:part’or dppointing‘another Receivar-over ary other part of: the Securlty Assets..
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226 I'lo liability.as mortgagee.in possession; . o010 e ndbarend

.N'one' of the Secured Parties:shall; npg‘shali any Receiver appointed-as aforesaid; by.reason of it or the

_ Recéiver-entering into.possession of the Security Assets.or any part of them orfor any other reason, be
I;i_a_blej;tp;a;oo,ur_tt_as_¢ mortgagee in possession or.be liable for any loss on realisation or.-for any default or )
omission»for; which.a mortgagee in.passession mig_ht-b_e;lia'b_le.-.-1-:‘:: B30 I S LGORANS
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2.7 .AgentofChalgor  bng

@, Every Receiver of the, Chargor duly appointed by, the Security Trustee under the powers in that
respect contamed in thss Deed sha!l be deemed 1o be the agent of the Chargor for all purposes

Leiniont,

L e

¢ , _acts, omissions,
defaults and. Ioeses efthe Recewer and for- ||ah|I|t|es mcurred by the Receiver and no Secured
Party shall incar any, Ilahlllty for; them by reason, of the Security. Trustee ,appointing such
Receiver or for any other réason whatsoever.
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. Tothe fullest extent . permitted by | Iaw all.or any.of the powers, authontles and discretions: which are
' conferred by this Deed (either expressly o mplledlv), upon a.Receiver, of, the Secunty Assets. may be
exercised after the security created under this Deed becomes enforceable by the Security Trustee in
relation to the whole of such Security Assets or any part of them without first appointing a Receiver of
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such property or any part of it:or: notwuthstandmg the appointmént of a‘Recelver of such’| property or
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23126 'The Chargor»shau on:demand:pay to-or: relrnburse the Secured Rarties. and their: nommees,

= v agerds or,| D,elegates,pn_,the!basrs.pf. & full indemnity.on. an after, fax basis the amount of all
-commissions, costs (including legal costs and remuneration), charges;;losses;:-liahilities, and
expenses-and other sums reasonably incurred by the Security Trustee (whether-acting inits
personal capacity or as security trustee for and on behalf of the Secured Partié§'or any othier

Secured Party and any ofthelr nommees agents or Delegates) in connectmn wm't '

it ot i T T

o Sthe mspectnon or'valuation-of the:Security Assets;:~
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- legal casts expenses, proceedmgs,, and remuneratlon] charges losses, Iuabulrties, expenses
;,and, other sums, and expendlture whlch the, Security Tmstee (whether actmg |n its, persnnal

" Party and any of their nominees or- agents may suffer, pay or m_crxr actlng reasonabty, n
£ a5t connectin'n with; any. payment; or. discharge.in; respect of the Secyrgd"{\)bligatipns* {whether
., ;made:by;the Chargor or a-third party) becommg«vmd,ymdable, ineffactive-or unenforceable
b, fORANY reasons whatsoever,: . . ox & |
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233 Where, pursuant to Clauses 231 or 23.2 abave, a sum |s pald to such Secured Party {or their -
nominees, agents or Delegates), the Chargor shaH in addrtlon, pay to the Secured Parties {or
their nhominees, agents or Delegates} in respect of value added tax: ;. s o mp o RN

(@).... .+ (except where the.payment; falls within, Clause 5-23*.:3(1)').,.be.l.nwl,-suc.ﬁz_a.m.q.unt;;as:'equals'aw
x o1 -value added tax charged tothe; reléva.nt-se,c,ured :Pathv.(gn,thei_r..nominee's,-\aggnts,o,r: Delegates)
in respect of the matter.which gives rise.to the payment and which the relevant. Securéd ‘Pa'rty--
_ (or their nominees, agents or Delegates) certifies i not recaverable by it by repayment or
zifino 2reradit (such certificate to be conclusive in the absenceof manifest error); andin CAEN

f

-

TR e A

~.agen_t for the'{_:hargor}such‘ambunt‘és equals the amount included iin*tl'ie'cdmmiss'idns,_costs,
charges, expenses or-other items in respect of value added taxf(and in'such a case the relevant
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s yregSecured Party ,(oe:their;nominees,: agents or-Delegates) shall: provide, the Chargor with an
.approgriate tax invoice in respect of such item, naming the Chargor as recipient of the relevant
supply). :
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23.4 The Chargor agrees that no Secured Party will be held respons:h!e for any loss suffered as a
i result'of exercise'of or failure. to'exercise by the Security Trustee or any other Sécured Party of
lin 3o its rights under this Deed except in the case ‘of gross neghgence orwilful défaultof the relevant
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-241. The: Seounty Trustee ur any ether Secu red Party may at any tlme and from time to tlme w;thout

notice (but shall-not be obiiged to) set off {i)-any obligation which is due and-payable by the
Chargor to the Security Trustee, any ather Secured Party and/or any other member of the
Barclays Group and is'unpaid against (i) any-cbligation'{whether.or not'maturéd) owed by the
Security Trustee, any other Secured’ Party and/or any other member of the Barclays Group to
*the" Chrgor, regardless ‘of ‘tHe plate “6f ‘payment.” boolung ranch ‘or’ currency “of -either
~ obligation {with the difference. between the amounts in () ; and. {ii) be:ng the Setoff Amoum]
regardless of the place of payment, baoking branch or eurrency of enther ohhgation Pursuant
to Tt : any Secured Party ayl{and the e ntyTrustee may
;‘:’J‘direc‘:t ;§ecu i 'pé&?}_ oro ‘her'members uf the Barclays Group to) deblt an aecount held by
“Uthe Chargar wrth any member of the Barclays Group by an amount up Tto and Includlng the Set

" off Amount. - . ARV T P O PP I 54 LT A et

R

24 2 Ty the obllgatlons are in' drfferent currencres, the Security Trustee and any other Secured Pany
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ay ‘convert erther obllgatlorl ta markeét’ rate of exchange in'its usuai course of business for

the' purpoee ofthe set off and if whén oonverted |t léavesthe. Secunty Trustee or Secured Party
b
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e shortfa{l on demand patiised Al
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24. 3'*(* "The Security Triistee and any ( dither:Seciired: ‘Party may, iftits absoluté discretion estimate the
csF ez gmount of any-fiability of thixChafgor which'is cofitingght'or unasceftained'anid thereatter set
off such estimated amount and no amount shall be payable by thé Sécurity Trustee'or Secured

Party {as appl:cable] to the Chargor unless and untal an Secured Obhgations have been
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51 1 Ay liberty a'r‘p'émr Whieh'hiay*bé’éié‘rciséd*&%ﬁy determination whichimay bé rade undér
=655 this Déed by.the Sécurity Trustee'or any Réceiver may bie'exercised'or made' from tirme to time
1% b inits absolite and unfettered dlscretlon wtthout any ohhgatmn ‘to give'féastms:”
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25.2  Each ofthe Security; Trustee and any Recerver may.at-anytime delegate aII or any.of the rights
conferred on it by this Deed.
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The delegatron may be. made: upon -any_terms: and\condmonse(mctuding the power to sub-

i) rE bR BG EY T e TS it LT D e B A

St B . i Page 37

(as apphcable) with Iess than the amount due the Chargor must make gaod the' amount ofthe



263 . The Chargor may not assign or otherWIse transfer any of its rlghts or obhgatlons under thls

254  Such delegation shall riot preclude either the subsequent exercise.of such"pdwe'r"”euthority or
discretion the Security Trustee or the Rece:ver itself- or any subsequent delegatuon or‘
m-tld,., b : B d - o

DA e,

'25.57!:Underino" circumstances: shall the iSecurity Trustee; nor-any:other Secured:Party not any
‘Receiver or any Delegate {nor:any officer;agent or employee of any of theén) bé liable'to the -
* Chargor or any. other person as a result of or in connection with any act default omlsslon or

misconduct on the part of any Delegate.
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part of their rlghts and/or obligatuons in respect of thisDéed ‘to5 érson at’ any tlme (a
Tmnsferee} The Chargor consents to the dlsclosure bv the Secured Partles of any tnformat;on

e ) and documentation durectly or mdlrectly conoemlng thlS Deed to any pruspe
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26.2 The Secured Partles may dlsdose any infomation relévant to this Deed in the Secured Partles

R ) possesswn relatlng to the Chargor and the Securltv Assets tn
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Y T

‘”’ar‘w othér’ member-or afﬁhate of the’ Barclavs Group Snd our-or their ofﬁcers dlrectors L
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-(b)  -agovemnmental, banking, taxation'of other regulatory-authority; =< 7 .1 w2

4 any person:in: connection with'a: secuntlsatlon ‘of all or any part-of-the:loan” assets of any-
*mafnberiof the. Barciays Group frum time to tlme S N TR
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any person who may otherwuse enter into contractual relatrons wlth any memher of the
Barclays Group in connection with thls Deed
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(e) any person to; whomunformatlon is requured on requested 1o, be disclased; by -any, court of
competent Junsdu:tlon or govemmentat banking, taxation or other regulatorv authonty or

s t2 sl isimitaR hody, R EE I LR T SRR S A R MRS R I AT E LRI N
K 3T .
" any- rating agency {including its professmnal adwsers) to enable the rahng agem:yto carry out .
SR gts normal ratingactmlties-‘ A R e LIRS AR i
SEANI G TR LN LT ey b o
(g) any credlt reference agency; and
Cenavianiacs o ed TP VRS TTDT LU T R - L AR AT TN Tt

: (h) " any other obligor in respect of all or, part.of the Secured. Obhgations and'any afﬂllate holdmg

company or subsidiary thereof.

.: Wt " . - . e
J--Deed gk O i [ LU (I IR YT 4E I i
it o LIRS s ool VE Y VoLt ofy 1--‘.-r
LN 1 £ S BT R e ¥ - X Hw Vs
Byantenent oy \ - 5o -ia i Vs fo e s
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27.

FORBEARANCE

No delay or omission on the part of the Security Trustee {or any other Secured Party) in exercising any
right, power or privilege under this Deed will impair it or be construed as a waiver of it. A single or
partial exercise of any right, power or privilege will not in any circumstances preclude any other or
further exercise of it or the exercise of any other right, power or privilege.

28.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed and delivered
shall be an original. All such counterparts will together constitute one instrument.

29.

29.1

29.3

25.4

{a)

(b)

30.

30.1

NONCES, COMMUNICATIONS AND DEMANDS

Any natice, communication or demand under or in connection with this Deed shzll be in
writing and shail be delivered personally, or by post to the Authorised Address and, if given by
any Secured Party, may be made or given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party.

Any notice, communication or demand made or delivered under or in connection with this
Deead to the Chargor will only be effective in the case of a letter which is sent by post, in a
first-class prepaid letter where available, and is posted before the last collection of tetters from
the letter box in which it was posted has been made on any day, at 10.00 a.m. on the next
succeeding day upon which a delivery of letters is made.

Any netice to any Secured Party, shall be addressed in writing and sent by post to Barclays
Security Trustee Limited at Business Lending Services, PO Box 16276, One Snowhill, Snowhill
Queensway, Birmingham, B2 2XE and shall anly be effective when actually received by that
Secured Party. ‘

Demands under this Deed may be made from time to time and, at any time, the liabilities and
abligations of the Chargor under this Deed may be enforced, irrespective of:

whether any demands, steps or proceedings are being or have been made or taken against any
third party; or

whether or in what order any security to which any Secured Party may be entitled in respect
of the Secured Obligations and any other obligations secured under this Deed is enforced.

All notifications or determinations given or made by any Secured Party shail be conclusive and
binding on the Chargor, except in the case of manifest error.

MISCELLANEOUS PROVISIONS

If at any time any one of the provisions of this Deed is or becomes invalid, illegal or
unenforceabla in any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall not in any way be affected or impaired.
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o a2 Each party irrevocably submits, for the exclusive' benefit of the Secured Partl s,;f-té'_the

BN [VEAR

302 Saveas otherwise ‘provided for ini this Deed; 3 person whe s not:a‘party-to this ‘D'eed has no
' rlght under the Contracts {Rights of Third Parties) Act-1999 or any similar applicable Ieglslatlon
to enforce or to enjay the benefits of this Deed, unless otherwise specified.

303 Notwithstanding any term of this Deed the consent of any béiébﬁ"&h“é’f is'not'a party i§hot
" required to rescind or vary this Deed or any other agreement entered into under or in -
connection with it. '

30.47°° Unless otherwise specified, the Secured Parties, any nominee or agent may, subject to this
Clause: 30 and the Contracts {Rights of Third Parties) Act 1999 or any samllar applacablej
legxslatlon rely on any clause of this Deed. ‘

i onil

305 Thls Deedis mtended to take effect as a deed notwithstanding the fact that any party may onlv
e execute thls Peed under, hand. . ' e

Thas Deed and any non-contractual obllgatmns ansmg “from or i connect
. governed bv. and construed in accordance with, the laws of England. - '

jurisd' ction of the English courts {but without prejudice-to the Secured Parties rnght to _ -

- commence proceedlngs against-any party in any other. jurlsdictlon) and wrevocably walves any
: nbjel:tmn on the ground of venue or inappropriate forum or any similar grounds - e

i Thls Deed has heen executed as a deed I:w the Chargor and signed by the S-ecuntv Trustee and. the

‘Barclavs Account Bank and is delivered on the date stated at the beginning of this Deed

21y Freah g

0F E
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T ‘ '  Pagedo



Jifh Foames fE

et LAt

De’ar Sirs,

FXES :\‘ 15 ,-';“;r R i

We give you notice that, by a debenture dated {e] (Debenture) we' ‘have ass:gned to Barclays Security
Trustee Limited (the Security Trustee) all of our rights, title and |nterest in and to the acccunts listed
below maintained ‘with. your [Account Bank/ather ﬁnancral mstrtunon] (mcludmg any renewal :
redESIgnatlon replacement subdnnsmn or suhaccount of such accounts) and the debt .or debts

L AN BT n‘,:, et

represénted thereby:

Account Name°

oy ey bealaed s H] Vi o NS
21 e nllal Laiuhal o SR RN :
Sort' Code: i '
VRS £TN VIR BV D il L0 CEVTIED
Account No,; #1712 %, Tefife] i BT T T uh i S
[répest list as hecéssary] B 2 oo o EA e d honkog e e . et frantl i
ol vt b endnatasnd el b szie 1 by } VoA MR E A TR

(the Aﬂ:ounts)

We irrevacably instruct and authorise you to disclose to the Security Trustee without any reference to
ot further authority from us and without any inquiry by you as to the justification for such disclosure,
such information relating ta the Accounts maintained with you from time to time as'the Security Trustee.
may request you to disclose to it.

With effect from the date of your receipt of this notice:
(3} ©  any existing payment instructions affecting _the above Accounts are to be terminated and all
payments and communications in respect of the Accounts shoqld be made to the Security -

- Trustee or to its order {(with a copy to us); and

~ (b) all rights, interests and benefits whatsoever accruing to or for the benefit of Gurselves arising
 from the Accotints belong to the Security Trustee.

This letter and all rion-contréctual obligations arising out of or in'connection with it are governed by,
and will be construed in accardance with, the laws of England and Wales.

Pléase acknowledge receipt of this notice by signing the acknowledgement on the enclased copy letter
- and returning it to the Security Trustee at [] marked for the attention of [*].
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.- Yours faithfully

§écurity over an account h
_gank] . , :

v wosrresr PPt es ey oo Mo huibon!

" for and on behalf of
[[Enter Chargor Nam:

. [Please note that this notice is only to be compl

eted if: (i) it has bgeﬁ agreed that you are prb\}idin'g_
eld with another:bank or. financial'institition;>or (i) upon request by thé

KDL RS

va .
SoL RS
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Forin of Acknowledgement of Notice A B
of Assignment by Account Bank

hiv, oo st w: S Yningews

-

Date: [}

| Deafsi'rs' | B 7. e e ..’.nl :
‘ A PRI T e Wi

We confirm receipt from [Enter Chargor Name] (the Ass!gnor) of a notice dated *] of an assmnment

upon thé terms of a Debenture datéd [#] of ali the Assighor's right, title and intefest in and to, and all

monies (induding interest) from time to time standing to the credit of the following accounts which are

maintained with us and the debt or debts represented thereby:

[Llst relevant accounts here]
[t_hé Amunts).

We confirm that the balance standing to the Accounts at today's date is [*], no fees or-periodic charges

-are payahle | in respect of the Accounts and there are no: restnctlons on-(a} the payment of the credit
balance on the Accounts (except, in the case of a time deposit, the exgiry of the relévant period} or (b)
the creation of Security over the Accounts in favour of the Security Trustee or any third party.

Woe: unconditionally and irrevocably waive all-rights of set-cff, lien, combination .or consolidation of

.accounts and security in respect of any Accounts and similar rights (however described) which we may
have now or in the future in respect of each of the Accounts or the balance therecn to the extent that
such rights relate to amounts owedto us by the Assignor. ' :

We confirm that we have not received notice of the interest of any third party in any of the Accounts
and will not, without the Security Trustee’s prior written consent, amend or vary any rights attaching
_ tothe Accounts. ‘

‘We will act only in accordance with the instructions given by persons authorised by the Security Trustee
and we shall send all statements and other notices given by us relating to the Accounts to the Security

Trustee.

. This letter and all non-contractual obligations arising out of or in connection with it are to be governed -
by, and will bé constnied in accordanice with; English law.

Yours faithfully, .

....................................................

for'and ofi behalf of

[Accoun:t Bank/other finoncial institiution]
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EXECUTION PAGES

For and on behalf of Barclays Security Trustee
Limited

Paul Jury
Director of Lending Operations

For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank

Paul Jury
Director of Lending Operations

The Chargor:
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EXECUTED as a DEED by Vertex It Salutions - 5 .

Limited acting by two directors/a director and its
secretary ‘ ' ‘Signature of Director

.

’x‘/l: N e G A

' e Name of Orector (in BLOCK 5!
' CAPITALS)
EATA RS HOR T PN SR E ‘
Signature of Bifector/Secretary
Name of -Director/Secretary (in
BLOCK CAPITALS)
AL NRE RPN | PLATS =
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