Companies House

MRO1 e

Registration of a Charge

Company name: BIASI UK LIMITED
Company number: 02452619

XBWLONFV

Received for Electronic Filing: 13/01/2020

Details of Charge

Date of creation:  09/01/2020
Charge code: 0245 2619 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

Electronically filed document for Company Number: 02452619 Page 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2452619

Charge code: 0245 2619 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th January 2020 and created by BIASI UK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

13th January 2020 .

Given at Companies House, Cardiff on 14th January 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. 14064

Fixed and Floating Charge by a company - own
liabilities

IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS FIXED AND FLOATING CHARGE IS EXECUTED

This fixed and floating charge is an impartant legal document. The Security Holder strongly recommends that the Company seek
the advice a solicitor or other legal adviser hefare ekecuting this fixed and floating charge.

. This is a fixed and floating charge including fixed charges over'the assets referred to in Clause 3.1.2 and a floating charge over
the assets referred to in Clause 3.1 3.

. The Security Halder will hold this fixed and floating charge as security for all debts -and other liabilities owed to it by the
Company, including under the agreement ta pay contained in Clause 2. This includes amounts owed to the Security Holder
under the Agreemant,

v The Company's labilities under this fixed and floating charge will include any fiabilities owed under any guarantee or indemnity

which the Comnpany has given to or may give to the Security Holder in the future.

. If any of the debts or fiabilities secured by this fixed and floating charge are ot paid when due, the Security Holder can appaint
arecelvar, or take possession of the property and any of the assets charged by this fixed and floating charge and séll them,

. This fixed and foating charge 1s separate from and not limited by any other secusity or guarantee which the Company may have
already given ar may give to the Security Holder in the future.

The compary/LLP executing this Fixed and Floating Charge understands that this decument (inciuding any
attachments) will be available for Inspection by any person upon application te Companies House

This fixed and floating charge is made on ......... CDCI'-CD Y e, 200y you, the Company:

BIASI UK LIMITED
Registered Number: 62452619

in favour of BARCLAYS BANK PLC of ¥ Churchill Place, London E14 5HP but whose address for service is Level 5, One Snowhill, Snaw Hil
Queensway, Birmingham, B4 8GN, United Kingdom: {the “Security Holder” which expression shull include the Security Holder's
successors and assigns) as security for vour liabilities te us,

By executing this fixed and floating charge, the Company enters into the agreements and vovenants and create the charges set out in
this document.
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iR Gefinitions

inthis fixed and floating charge, uniess the context otherwise requires:

“‘Agreement’ means the sales finance agreement entered into between the Company and Barclays Bank PLE us (as amended, varied,

substituted or replaced, from time to time);
‘Barclays Group' means Barciays PLC and its Subsidiaries;

‘Assets’ means all youd undertaking, property, assets, rights and revenues, whatever and wherever in the world, present and future, and

includes each gr any of thers;

‘Debts’ means any obligation dueg to you under a contract between the Company and a third party for the supply of goods or the
provision of services or work dane and materlals suppled or hidng (Including any tax or duty payable) whether present, future or

contingent, and all sis Related Rights; a Debt, whera the context permits, includes partof such obligation or part of such Refated Rights;

Floating Charge Assets’ means those of the Assets that are for the time being coimprised in the floating charge created by clause 3.1.3

but only insofar as conceins that floating charge;

‘Intellectual Property’ means ali patents (including supplementary protection certificates), utility models, registered and unregistered
wade marks (including service marks), rights in passing off, copyright, database rights, registered and unregistered rights in designs
fincluding in relation to semiconductor products) and, in each case, any extensions and renewals of, and any applications far, these

rights;

‘Intellectual Property Rights™ mieans all and any of vour Intellectual Property and all other inteliectual property rights and ofher rights,

causes of action, interests and assets comprised in clause 3.1.2¢h);

‘Land’ includes freehiold and leasehold, and any other estate in, fand 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 tenants’ fixtures);

‘Non-Vesting Debts” means all Debts which do net, for any reason, vest-absolutely and effectively in us from time to time together with

the Related Rights to suéh Debts and the proceeds of Refated Rights:

'‘Other Debts' means all debts or monetary amounts owing to you now or in the future (including, without limitation, all sums owing by
us to you under the Agreement and all overpayments or other sums refundable 1o you by any person), excluding only Non-Vesting
Debts, Debts purchased by us under the Agreement (Unless re-assigned or due 1o be re-assigned by us 1o you) and debts owing to you

ot fluctuating accounts with your associates (as defined by section 1260(3} of the Companies Act 2006);
‘Receivables’ means all sums of money receivable by vou now or in the fufure consisting of or payable under or derived from any Assets

referred to in clause 3.1.2;
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‘Receiver’ means every perscr we appoint as a recelver and manager under clause 13, including any substituted receiver and manager;

‘Related Rights” means in relation to any Debts or returned goods - any of the following:

‘ all your rights at law as ar unpaid vendor dr under a eontract of safe but without any obligation en us to tomplete a

cantract of sale;

. the benefit of alf insurances;

. all negotiable and non-negotiable instruments, alf securities, honds, guaranteas and indemnities:

. all your rights to any ledger, computer or electionic data or materiafs or document recording or evidencing a Debi or its
Related Rights: and

. all returned goods being goods relating to or purporting to comply with a contract of sale which any debtor shali for

any reason;

- reject or give notice of rejection; or
. return ar attempt to or wish o return to you or us; or
. which you or we recover from a debtor.

‘Secured Sums' means all money and liabilities covenanted to be paid or discharged by you to us under clause 2;

‘Sacurities” means all stocks, shares, debentures, debenture stack, loan stock, borids and securities issued by any company or person
{other than you) and all other investments (as listed in Part i of Schedule 2 to the Financial Services and Markets Act 2600):

- which now or in the future represent a holding in a subsidiary undertaking {as defined in section 1162 of the
Companies Act 2006) or an undertaking which would be a subsidiary undertaking # in sub-sections (2){a) of that
section 30 per cent or more” were substituted for "a majority"; or

. the certificates for which are now or in the future deposited by you with us or which, if uncertificated, are held i an
escrow or other account in our favour or ield in gur name or that of our nominee or to our order;

including in each case all rights and benefits arising and all money payable in respect of any of them, whether by way of conversion,

redemption, bonus, option, dividend, Interest or otherwise;

‘Subsidiary' means a subsidiary undertaking as defined inthe Companies Act 2006;

‘we’, ‘our’, and 'us’ refer to the Secufity Holder and any transferae or successor whether immediate or derivative;

‘you' and ‘your" refer to the Company.

the singular shall include the plural and vice versa and any reference to ene gender shall include the other;

references to clabses {unless otherwise specified) are references to clauses of this fixed and floating charge:

the meaning of general words introduced by the word “other” shall not be limited by reference 1o any preceding word or enumeration
‘indicating a particular class of acts matters or things:

reference to any statute or (egislative provision shall be deemed to include any statutory or legislative modification, re-enactment or

substitution of such statute or provision and where applicable any equivalent statute or legislation i another jurisdiction: and
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the expression "receiver” shall mean a receiver and manager or a receiver.

2

Your fovenant 1o pay

The Company covenants ip pay ordischarge to us on our demand in writing:

2.1 all money and liabilities now or in the future due. owing or incurred (before or after that demand) by you te us in any martrier,
This applies whether the money and liabilities are due. owing or Incurred actually or contingently; whetker by you alote or by
you jointly with any other person; and whether you are a principal or a surety; and inciudes any Habdity (secured or unsecured)
of yours to a third party which subsequently becomes payable to us by assignment or otherwise; and

22 ali interest, commission, fees, charges, costs and expenses which we fmay charge to you in the course of our business or incur
in respect of you or-your affairs, The interest will be calculated and compounded in accordance with our usual practice, before
and also after any dernand or indgment.

3 The charges you create

3.1 By executing this fixed and fioating charge the Company charges to the Security Holder with full title guarantes with the
payrment or discharge of all Secured Sums:

311 by way oflegal mortgage, all Land in England and Wales now vested in the Compary and notregistered at HM, Land Registry;

342 byway of fixed charge:

a) altLand in England and Wales now vested in you and registered i HM. Land Registry:
b) alt other Land which is now, or in the future becornes, your property:
¢} ail plant and machinery now or in the future attached fo any Land;
dy alt rental and cther income and all debts and claims which are due or owing to you now or in the future under or in
connection with any lease, agreement or licence refating to Land ;
e} all your Securities;
f}  allinsurance and assurance contracts and policies.now or in the future held by or otherwise benefiting vou:
. which relate to Assets themselves subject to a fixed charge in our favour: or
. which arg now or in the future deposited by vou with us;
together with all your rights and interasts in these contracts and policies {including the benefit of all zlaims arising and ali
moeney payable inder them);
ADP SFG2 5 1.1
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g) ail your goodwill and uncalled share capital for the time being;

Ay all your inteflectual Property, present and future, including any Intellectual Property to which vou are not absolutely
entitled or o which you are entitied together with others;
. the benefit of all agreements and licences now or in the future entered into or enjoyed by you refating to the
use or exploitation of any Intellectual Property in any part of the world;
. all trade secrets, confidential information and know-héw owned or enjoyed by you now or in the future in

any part of the weorld;

) all Non-Vesting Debts now or In the future owing toyou;

i) all Gther Debts which are not effectively charged by any other provision of this clause 3.1.2

k) the benefit of all instruments, guarantees, charges. pladges and other rights row or in the fulure available to you as

security in respect of any Asset i{self subject 1o a fixed charge in our favour;

)y sl amounts realised by an administrator or liquidator appointed to you upon enforcement or execution of any order of the

Court under Part VI of the Insolvericy Act 1986,

313 byway of floating charge:
a) all your Assets present and future wherever they may be focated which are not effectively charged by the fixed charges
detailed above: and
b) without exception all your Assets Insofar as they-are situated for the time being in Scatland;
but in each case so that you shall not without eur pricr writien consent:
+ 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 pari passu with or subject to, this floating charge);
= takeany other step referred to in clause 5.1 with respect to any of the Fleating Charge Assets;
« sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale In the ordinary course
of business,

32 The Security Holder may at any time crystallise the floating charge created inclause 3.1.3 into a fixed charge:

321 by rotice. Subject to the Insolvency Act 1986, the Security Holder may by notice to the Company convert the floating charge
created by this fixed and Roating chargs into specific charges as regards all or any of the Assets specfied in the hotice at any
time. At any time after the floating charge created by this fixed and floating charge has been converted to specific charges, the
Security Holder may by notice subsequently reconvert it into a floating charge by notice in wiiting: of
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322 by automatic conversion. Subject to the Insolvency Act 1986 and Clause 3.2(c) below, the floating charges created by this fixed
and fleating charge 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 Company:

{i of the convening of any meeting of the mermbers or directors of the Company to consider a resofution to winding-up
the Company or put the Company into administration;

{in on a resolution being passed or an order being made for the winding-up, dissolution, administration or re-arganisation
afthe Company;

i) oo the appointment of a liguidator.or an administrator {whether out-of court or otherwise) to the Company:

(iv) on any person levying or attempting to levy any distress, execution or other process against any Assets of the Company;

(V) on the Company ceasing to carry on business or a substantial part of it or. ceasing to be a.going concerm:

(vi} on the Company stopping making payments to its creditors or giving notice to creditors that it intends (0 stop payment:

(vii}  on the Company creating or attempting to create a trust over any of the Assets;

{viif)y  on the holder of any other security interest whether ranking in priority te or pari passu with or after the charges and
security contained in this fixed and floating charge or the Company appointing, requesting the appointment of, an
administrator, an administrative receiver, receiver, manager or receiver and manager in respect of the Company; or

() any floating charge granted by the Cormpany to any other person crystallising for any reason whatsoever,

33 The floating charges created pursuant to Clause 3.1.3 may not be converted into fixed charges solely by reason of the obtaining
of 8 moratorium or anything dohe with a view to obtaining a roraterium under Schedute A1 of the Insclvency Act 1986.

3.4 The covenants set oul in sections 3{1). 3(2) and &(2) of the Law of Proparty (Miscellaneous Provisions} Act 1994 will not
extenid 10 Clause 3.7 above, 1t shall he implied in respect of Clauses 3.1 above that the Company is disposing of the Assets free
from all charges and encumbrances fwhether monetary or not) and from all other rights exercisable by third parties {including
liahilities imposed and rights conferred by or under any enactment).

35 Subject to the rights of any prior mortgagee; the Company must;

351 depositwith the Security Holder for aur retention alf title deeds and documents relating to ail Assets.charged by way of
fized charge under clause 3.1 including insurance and assurance policies;

352  execute and deliver to the Security Holder any documents and transfers the Security Hoider requires.at any time to
constitute or perfect an equitable or legal charge or a pledge (at our option) over any Securities, including
uncertificated Securities within any clearing, transfer, settlernent and/or depositary system, and give any instructions
and take any actions we may require ta achieve this.

3.6 Uniess and until this fixed and floating charge becornes enforceable or the Security Holder directs otherwise:

361 you may continue to exercise all voling and other rights attaching to Securities as long as you remain their registered
owner,

2.6.2 i Secunilies dre cegistered in our nominee’s name, all voling and othet rights attachied to them will be exercised by the
norminee in accordance with the instructions vou issue from time to time. In the absence of instructions. the nomines
vaill refrain from exercising any of thes# rights.
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3.7

A8

4.2

4.3

44

5.

Any mortgage. fixed charge ar other fixed security the Company creates in the Security Holder's favour will have priority over

the loating charge created by clause 3.1.3 unless we state otherwise on or after its creation.

Any debentures, mortgages or charges {fixed or fleating) which the Company creates in the future {except those in our favour)
shall be expressed to be subject to this ficed and Hoating charge and shall rank in order of prierity behind the charges created

by this fixed and floating charge,

Callecting Non-Vesting Debts and Receivablas

You agree that you will only deal with the Non-Vesting Debts asif they were Debis purchased by us under the Agreement and
in particudar will not bank or deal with any payments in réSpect of the Non-Vesting Debts except in accordance with the

Agreement.

You must coliect and vealise all your Receivables and immediately on receipt pay all money which you raceive in respect of
thern into any bank account of yours with any member of the Barclays Group, or inte any other account designated by us, in
cach case on such terms as we may direct, Pending that payment. you will hold all meney se received upon trust for us

separate from your own money,

You may not, without oue priar written consent, charge, factor, discount, assigr, postpone, subordinate or waive your rights in

respect of any Recelvables in favour of any other person other than us nor purport to do so.

I¥ proceeds of Receivables are credited or transferred to any account of yours, we shall have an absolute discretion whether to
permit or refuse To permit you 1o utilise or withdraw money from that accatnt {(whethier or not it s in credit) and we may in our
sole discretion at any time transfer ail or any part of the money standing to the credit of that account to any other account of

yaurs with any member of the Barclays Group, or to an account in owr name or the name of any member of the Barclays Group.

Negative pledge and other restsictions

You must not, except with our prior written consent:

5.1

5.2

6.

create or attenipt to create any fixed or floating secufity of any kind or any trust over any of the Assets, or permit any lien {other

than a lien arising by operation of law in the ordinary course of your business) to arise or subsist-over any of the Assets;

sell, assign, fease. license arsub-license, or grant any interest in, your Intellectual Property Rights, or purport to do-so, or part

with possession or ownership of ther, ot allow any third party access to them or the right to use any copy of them.

Further assurance

The Company shall on demand execute any document and do any other act or thing {in either case, at the expense of

the Company} which the Sécurity Holder miay reasonably specify for protécting, preserving or perfecting any security

created or intended to be created by this fixed and floating charge or 1o vest fitle to any of the Assets in the Security

Holder (or sur nominee or any purchaser} or for facilitating the realisation of the security created by this fixed and
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foating charge, or etherwise for enforcing the same or exercising any of the powers, rights and discretions of the

Security Holder under this fixed and floating charge, including the execution of all releases, transters, assignments and

ather documents and the giving of all notices, orders, instructions, directions and requests for any consents to enable

the property to be charged which the Securtty Holder may reasenably request.

7.

Continuing security

This fixed and foating charge will remain @ continuing security in our favour, regardless of any settlernent of account, termination ar

variation of the Agresment or any other matter whatever, and shali be without prejudice and in addition to every other right, remedy or

security'which we may have now or in the future in respect of any of the Assets for the payment of any Secured Sums.

8.3

8.2

9.

8.2

93

101

1.2

Irsurance

You must insure all insurable Assets with an insurance office or underwriter acceptable to us agalnst loss or damage by fire and
such other risks as we specify from time to tme. This insurance cover must be for the full replacement value and be
index-linked, You must also maintain all other insurances normally maintained by prudent companies with similar activities to

YOS OF &5 We may require.

You must punctually make all prémium and other payments necessary to effect or maintain these insurances and produce
receipts for these payrments o owr request. [f, at any time, you fail to have the recuired insurance cover in place or to produce
any receipt on request o to deposit any policy with us under clause 3.5 or on request, we may take out or renew-any insurance

in any sum arid on any ferms we think appropriate,

Property obligations

Your must at all times keep all buildings, plant, machinery, fixtures, fittings and ather effects charged under this. fixed snd

floating chargein good repair and in good working order and condition.

You must retify us promplly of any indication given 1o you that any of the Assets is or may be listed in a register of
contaminated land or contaminative use, or similar register. You must also notify us if any environmental or other condition

exists which could have a material adverse effect on the value of the Assets or your business,

You will fully indemnify us, arid our ersployees and agents, at all times against every claim, liahility, loss or expense incurred
directly or indirectly as a result of your falfure to comply with any of youwr obligations, whether statutory or contractual, relating

to the Assets.

Leasey, possessian, consclidation of mortgages

You may nat, without our prior written consent, exercise any power of leasing. or accepting surrenders of feases. of any Land,
or {unless obliged to do so by law) extend, renew or vary any lease or tenancy agreement or give any licence to assign or

underiel.

You must not part with possession (otherwise than on the determination of any lease, tenancy or licence granted to you} of any
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Land ar share the dccupation of it with any other parson, or agree to do so, witheut our prior written consent.

103 Section 93 of the Law of Property Act 1925, dealing with the consciidation of martgages, will ned apply to this fixed and floating
charge.

i1, Powers of sale. leasing and accepting surrenders

111 Section 103 of the Law of Property Act 1928 wili not apply to this fixed and floating charge, but the statutory power of sale {as
between us and a purchaser from us) will arise on and be exercisabie at any time after the execution of this fixed and floating
charge. However, we will not exercise this power of sale until this fixed and floating charge has become enforceable. This
provision will not affect any purchaser or require him to ask whether it has become enforceable.

11.2 Our statutory powers of sale, leasing and accepting surrenders are-extended to allow us (whether in your name or in ours) to
grant a lease or leases of any Lahd vested in you or in which you have an interest with such rights refating to other Land and
containing any cavenants on your part ard any terms and conditions that we think fit.

113 Our statutory power of saie is extended to allow us 1o sever any fixtures from Land and sell them separately.

1.4 All powers of a Receiver under this fixed and floating charge may be exercised by us to the full extent permitted by law after it
has become enforceable, whether as your attorney or otherwise, and whether or not a Receiver or administrator has been
appointed.

12 Opening new. accounts

121 On receiving notice that you have encumbered aor disposed of any of the Assets in breach of this fixed and floating gharge, we
have the right te rufe off your account or accounts and aper a new account or accounts with you,

12.2 1F'we do not open a new account or accolnts imimediately on receipt of notice to that effect, as from that tima alt paymerits
made by you to 0s will be treated as if we had credited them to a new account and wiil not reduce the amount ewing from you
o us at the time when we received the rictice.

13. Appointment of a Receiver or an administrater

3.1 Appointment of Administrator

13,11 Atany time and from time to fime after this security becames enforceable, or if the Company so fequasts the Security Holder in
writing from time to time, the Security Holder may appoint any one or more qualified persons o be an administrator of the
Corpany, to act together or independently of the other or others appeinted (to the extent applicable).

13.1.2  Any such appointment may be made pursuant to an application 1o court under paragraph 12 of Schedule BY of the Insolvancy
Act 1986 {Administration application} or by filing specified documents with the court under paragraphs 14 to 21 (inclusive} of
Schedule B of the Insolvency Act 1986,
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13.1.3

13.2

13.2.1

1322

13.3

13.39

13.3.2

in this Clause 3.1, a “qualified person® means a person who, under the Insolvency Act 1986, is gualified to act as an

administrator of any company with respect to which that person is appointed.

Appaintment of Receiver

At any time after this security becomes enforceable, or if the Company so reguests the Security Holder in writing at any time,
the Security Holdéer may (unless precluded by law) without further notice appoint urider seal or in writing any one or more
qualified persons to be a Receiver of all or any part of the Assets, to act together or independently of the other or others

appointed to the extent applicable.

in this Clause 3.2, a "qualified person” means a person wha, under the Insolvency Act 1986, is qualified 1o act as a Receiver of

the property of any company with réspect to which that parson is appointed.

Pawers of Receiver

Every Receiver appointed in accordance with Clause 13,2 shall have and be entitled to exercise all of the rights, powers and
discretions set qut in Clause 13.3.2 below, in addition to those conferred by the Law of Property Act 1925 on any receiver
appointed undér that Act and those confetred by the Ihsolvency Act 1986, If at any time there is more than one Receiver in
respect of all or any part of the Assets, each such Recelver may {unless otherwise stated in any docurnent appointing that
Receiver) exercise all of the powers conferred on a Receiver under this fixed and fleating charge or under-the Insolvency Act

1586 individually and to the exclusion of each other Receiver.

The powers referred to in the first sentence of Clause 13.3.1 above are:

13.3.2.1 Take possession: to take immetliate possession of, get in and coliect the Assets or any part of the Assets whether

acerued hefore or after the date of his appointment;

13,3.2.2 Carry on business: ta carry on or manage the business of the Company as the Receiver rmay think it orto concur irvor

authorise the managernent of, or appoint a manager of the whole or any part of the busiriess of the Company:

13,223 Protection of assels: to make and effect ali repairs, alterations, improvéments, replaceinents, developmenis,
demolitions and insurances {including indemnity insurance. and performance bonds and guarantees) and do all other
acts which the Company might do in the ordindry conduct of its business as well for the protection as for the
improvermnent of the Assets and to commence and/or complete zny building operations on any Land secured pursuant
1o this fixed and floating charge and fo apply for and maintain any planning pertnissions, building regulation approvais
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;

13.3.24 Emoloyees and advisers: to appoint-and discharge managers, officers, agents, accountants, servants, workmen and
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ather advisers for the purposes of this fixed and floating charge upon such terms as to remuneration or otherwise as

the Recever may think proper and to discharge any such persens appointed by the Company:

13.3.2.5 Borraw money: for the purpose of exercising any of the powers, authorities and distretions conferred on the Receiver
by or prirsuant to this fixed and floating charge and/or of defraying dny 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 roney either unsecured or on thé security of the Asséts or
any part of the Assets either in priority to the security constituted. by this fixed and floating charge or otherwise and
generafly on such terms and conditions as that Receiver rmay 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;

13.3.2.6' Sell business: to sel! or concur in selling the whole or any part of any Company's business whether as a going cancers

or otherwise;

13.3.2.7 Sell assets: 1o sell, exchange, grant options to purchase, license, surrender, release, disciaim, abandon, return or
otherwise dispose of, convert inte money or raalise all or any part of the Assets by public auction or private contract
and generally in such manner and on such tetyis as the Recewver shall think proper or to cancuy in any such
transaction.  Without preéjudice to the denerality of the foregoing the Recelver may do any of these things fora
consideration consisting of cash, debentures or other obligations, shares, stock or other valuable consideration and
any stich consideration may be payable In a lurnp sum.or by instalments. spread oversuch period as the Receiver may
think fit. Fixtures, other than landlords’ fixtures, may be severed and soid separately from the property containing

them without the consent of the Company;

13.3.2.8 Acquire assets: for siich 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 Recéjver considers necessary of désirable for the carrying
on, improvement ot realisation of any of the Assets or the business of the Company or otherwise for the benefit of the

Assets:

13.3.2.9 Leases, efc. to grant or agree 1o grant any leases whatsosver and let on charter, sub-charter, hire, lease or self on
condition and to grant rights, optipns, licences or easements over all or any part of the Assets for such term and at
such rent {(with or withaut a premiumy) 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 Assets or agree 1o any variation of any such contract affecting all
or any part of the Assets on such terms as the Receiver may think fit (including the payment of money to a lessee or

tenanton a surrender or any rent review);

13.3.2.10 Uncalled capital: to call up or require the dicectors or members (as applicable} of the Company to call up 2l or any’

portion of the uncalled capital for the tirme being of the Company and to enforce paymeant of any call by action {in the
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name of the Company or the Receiver, as may be thought fit by the Receiver);

13.3.2.11 Compromise: to negotiate, settie, adiust, refer to arbitration, comgromise, abandon and arrange any claims, accounts,
disputes, questions and demands with or by any person whao is or claims to be a creditor of thé Company or relating in

ary way to the Assets or any part of them;

13.3.2.12 tegal actions: 1o bring. prosecute, enforce, defend and abandon all such actions, suits and proceedings in relation to

the Assets or any part of them as miay seem to the Receiver o be expedient;

13:.3.2.13 Receipts: to give valid receipts for all moneys and execute all assurances and things which ray be proper or desirable

for realising the Assets;

13.3.2.14 Subsidiaries, etc. to form a Subsidiary or Subsidiaries of the Company in any jurisdictien and transfer to any such
Subsidiary or any other company or body corpbrate, whether of not formed far the purpose, ali or any part of the

Assets;

13.3.2.15 Powers, discretions, efc: to exercise any powers, discretions, voting, conversion or other rights or entitlements in
relation to any of the Assets or incidental to the awnership of ot rights in or to any Assets and to complete or effect
any transaction enfered intg by the Corpany and complete, disclaim, abandon or medify all or any of the outstanding

rontracts or afrangements of the Compary relating to or affecting all or any part of the Assets; and

13.3.2.15 General powers: to do all such other acts and things as the Receiver may consider desirable or necessary for réalising
the Assels or any part of them or incidental or conducive to any of the matters, pawers or autherities conferred on 3
Recelver undet or by virtue of this fixéd and floating charge, to exercise in relation to the Assets or any part of them all
such powers, authorities and things as the Receiver would be capable of exercising {f it were the absolute beneficial

owner of them, and to use the name of the Company for-all or any of such purpeses.

13.4 Rernoval

The Security Holder may from time 1o time by writing remove ahy Receiver appointed by it (subject ta the provisions of section
45 of the Insolvency Act 1988} and may, whenever it may deemn & expedient, appoint a new Receiver in the place of any

Receiver whnse appaintment may for any reason have terminated.

13.5 Remuneration

13.5.1  The Security Holder may from time o time, fix the remuneration of any Receiver appointed by it (which remuperation may be
or intlude a commission calcudated by reference to the gross amount of all meneys recelved or otherwise and may inchsde
remineration in connection with claims. actiors or proceedings made or brought against the Receiver by the Company or any

ather person or the performance or dischargé of any obligation imposed upon the Receiver by statute or atherwise} but such
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13.5.2

13.6

137

133

13.8.%

13.8.2

13.9

remuneration shall be payable by the Company alone, and sections 109(6) and (8) of the Law of Praperty Act 1925 shall not

apply in relation to any Receiver.appointed under this fixed and floating charge.

The amount of such remuneration may be debited by the Security Holder to any account of the Company, but shall, in any
event, farnt part of the Secured Liabillties and accordingly be $ecured on the Assets under the security contained in this fixed

and floating charge,
Extent of appointment

The exclusion of any Assets from the appointment of the Receiver shall not preclude the Security Holder from subsequently
extending the Receiver's or Receivers' appointrment (or that of their repfacement) to that part or appointing another Receiver

over any other part of the Assets.
No liabifity a5 mortgagee in possession

The Security Holder shall not, nor shall any Receiver appdinted as aforesaid, by reason of it or the Receiver entering inte
possession of the Assets or any part of them, be fiable to account as martgagee in possession or be liable for any loss o

realisation or for any default or omission for which a mortgages in possession might be liable,
Agent of Company

Every Receiver of the Company duly appointed by the Security Hoider under the powers in that respect contained in this fixed
and floating charge shall be deermed to be the agent of the Company for ail purposes and shalf as such agent for alf purpases be

deemead to be in the same position as a Receiver dily appainted by a mortgagee under the Law of Property Act 1925,

The Cormpany alene shall be respansible for the contracts, engagements, acts, omissions, defaults and losses of the Receiver
and for liabilities incurred by the Receiver and the Security Holder shali not incur any liability for them by reason of the Security

Holder appointing such Receiver or far any other reason whatsoever,

Security Holder may exercise

To the fullest extent permitted by law, all or any of the powers, autherities and discretions which are conferred by this fixed and
floating charge (either expressly or Impliedly) upon a Receiver of the Assets may be exercised after the security created under
this fixed and floating charge becornes enforceable by the Security Holder in relation to the whole of such Asseis or any part of
them without first appointing a Receiver of such property or any part 6f it or notwithstanding the appointment of a Receiver of

such property or any part of it,

Powér of attorney
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The Cormpany by way of security irrevocably appoints the Security Holder (and any Receiver appointed under this fixed and
floating charge) to be its attorney with full power of substitution, on its behalf and in its name or otherwise, at such time and in

such manner as the attarney thinks fit:

(a} prior Lo a demand or any enforcemnent action taken pursuant to this fixed and fNoating charge. to do anything which

the Company is obliged to do under this fixed and floating charge (but has nat done}:

14.1 on and after service of a demand or any enforcement action taken pursuant to this fixed and floating charge, to do

anything which the Cormpany is obliged to do under this fixed and fivating charge; and

14.2 to take any action which is anciifary to the exercise of any of the rights conferred on the Security Holder in refation to
any Assets or under this fixed and floating charge or any other agreement with the Security Holder, the Law of
Property Act 1925 orthe Insolvency Act 1986, and ratiftes and confirms and agrees to ratify and condirm whatever any
such attorney shall do or purport to do in the exercise or purporied exercise of all or any of the powers, authiorities and

discretions referred toin this Clause 14,

i5. Costs, charges and liabilities

15,1 You will be resgonsible for alf costs, charges and liabilities (including all professional fees and disbursements and Value Added
Tax ahd/or any similar tax) and all other sums paid or incurred by us and/or any Receiver under or in cannection with this fiked
and flpating charge or yaur affairs. We may recover them from you {on a full indermnity basis) as a debt payable on demand and

debit thern without riotice to any of your accounts. They will attract interest and be charged on the Assets.

152 The costs which may be recovered from you by us and/or any Receiver under this fixed and Roating charge include withbiit

limitation:

a)  all casts Incurred by us in preparing and administering this fixed and floating charge or perfecting the security created by it

B)  all costs {whether or not allowsble on a taxation by the Court) of all proceedings to enforce this fixed and floating charge or

to recover or attempt to recover the Secured Sums;

¢} sl money spent and all costs arising out of the exercise of any power, right or discretion conferred by this fixed and floating

charge;

dy all costs and losses artsing from any default by you in the payment when due of any of the Secured Sums or the

performance of your abligations under this fixed and floating charge; and

=1 -all our charges based on time spent by our employees and agents in connaction with your affairs.

15, Set-off
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Wa may retain any meney standing to your credit with us (in any currency, in any country and whether or not ii your name} as cover for

ihe Secured Sums. We may apply all or any of that money in satisfaction of all or part of the Secured Sums as we may select {whether

presently payable or not). We may also use that money to purchase any other currenicy required for this purpose,

17. Foreign currencies

if. for any reason, any amount pavable by you is paid or recovered in a currency ather than that in which it is required to be paid ("the

contractual currency’} and, when canverted into the contraciual currency at our exchange rate applicable at the time, leaves us with less

than the amount payable in the contractual currency, you must make good the amount of the shortfall on demand.

18, Miscellaneous Provisions

18.1 The Security Holder may at any time transfer all or any part of its rights under this fixed antd floating charge and the Secured
Surns fo any person or otherwise grant an interest in them to any persor.

8.2 This fixed and floating charge may be exeruted in any number of counterparts, each of which when executed and delivered
shall be an original. Al such counterparts will together constitute one instrument.

18.3 The Security Holder or any Secured Party may at any time in its entire discretion without notice or other formality combine any
twa or more accounts held by it in the name of the Company.

18.4 if at any time any one of the provisions of this fixed and floating charge is or becomes invalid, illegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remaining provisions of this fixed and floating charge shalt
notin any way be affected or impaired.

18.5 A person who is not a party to this fixed and floating charge has no right under the Contracts (Rights of Third Parties) Act 1999
or any similar applicable legislation o enforee or to enjoy the benefits of this fixed and floating charge.

186 The consent of any person who (s not a party is not required to rescind or vary this fixed and floating charge or any other
agreemment entered Into under of in connection with it

18.7 This fixed and floating charge is interided to take effact as a deed notwithstanding the fact that any party tuay only execute this
fixed and floating charge under hand.

8.8 The Company agrees that the Security Holder, any ather Secured Party or any other member of the Barclays Group may share
any information, -obtained at any time, from whatever source relating to it, its Subsidianes, the Agreement, and any guarantee
or security relating to and including this fixed and floating charge {o:

I any miember of the Barclays Group:
i any credit reference ar rating agency;
ADFSFI21 1% 11

Restricted - External



it

anyone the Security Holder, the relevant Secured Party or, as the case may be, the relevant member of the Barclays
Group constders to be or [ikely to be involved in an assignment or transfér or possible assignment or transfer of all or
any of our rights and/or cbligations in respect of the Agreement, in whale or In part, including any person dr persons
(i} it canngction with a secyritisation of all or any part of the loan assets (including the Agreement) of any mermbar of
the Barclays Group from time to time or (i} who may otherwise enter intoe contractual relations with any member of
the Barclays Group in connection with any part of the foan assets of any member of the Barclays Group, the

Agredment, or any quarantee orsecurity relating to and including this fixed and floating charge:

anyone to whom information is required or requested to be disclosed by any court of competent jurisdiction or

governmental, banking, taxation of other regufatory authorlty or similar body; and
anyone to whorn information is required or requested to be disclosed in connection with, and for the purpeses of, any

litigation. arbitration; sdministrative-or other investigations, proceedings or dispufes.

18.5 The Security Holder wilt laok after the information the Company provides and use it for processing any application and

administering the Agreement, for research or analysis, and to prevent and detect fraud, The Security Holder will also share it

with fraud prevention agenciés for these plrposes, and keep it for 5o long as the law and jegitimate business purpases allow.

19. Forbearance

No' delay or omission on our part inexercising any right, power or privilege under this fixed and floating charge will impair it or be

consiruad as a waiver of it, A single or partial exercise of any right, power or privilege wilt not in any circumstances preclude any other or

further exercise of it or the ekercise of any other right, power or privilege.

20. Service of dermands and notices

201 A demand or notice under this fixed and floating charge miay be given by any of our managers or officers in writing addressed to

yau and served at any of the following:

»

L]

your registered office;
any of your existing places of businass;

your last known place of business,

Alternatively, a demand or notice may be delivered by facsimile transmission to the facsimile number last known to us or by

e-rnafl to the e-mait address last known to us or by any other form of electronic communication which may be avallable,

20.2 A notice or demand shail be deerned to have been served on the Company:

at noan oo the day after the day of posting. if sent by post, ever If it s misdelivered or returned undefivered;

af the time of transivission, if given or made by facsimile, e-mail orother slectronic communication,

2 Governing law

This fixed and fioating charge and any non-contractual obligations arising out of or in connection with it shall be governed by and
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construed in accordance with English faw. The Company subrits, for the exclusive benefit of the Security Holder, to the jurisdiction of
the English courts (but without prejudice to the Security Holder's right to commence proceedings against the: Company in any other

furisdiction) and irevocably waives any objection on the ground of venue or inappropriate forum or any similar grounds,

This fixed and floating charge Is executed by the Company as a deed and signed by us and it will take effect on the date shown. on the

front page.
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Exacuted as a deed by BIAS] UK LIMITED

Signature of [hrector

(_,ﬁ{ii e \i\sf‘&%ﬁﬁf{; Print Name of Director

_Sigrature of Directar/Secretary

Print Name of Director/Secretary

% Staniatlre of Witness  {if sole signatory only)

gﬂ"%‘ AT Hﬁ DGR 5 Narme of Witness

IAddrss of Witness

Assistant To Fuance JIRECTEC

Oiecupation of Withiéss

* Where 3 Witness is required, please gnsure that the Wilness ispot someone who is related to the Company or whe resides at the same address as you of is
an smploves of Barclays Bank PLC, Barciays PLC and/or a subsidiary of Barciays.

Company's Ragistered Nurmber 02452619
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