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Registration of a Charge

Company name: GEORGE BIRCHALL LIMITED
Company number: 01476901
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Received for Electronic Filing: 01/11/2017

Details of Charge

Date of creation:  27/10/2017
Charge code: 0147 6901 0005
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 1476901

Charge code: 0147 6901 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th October 2017 and created by GEORGE BIRCHALL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st November 2017 .

Given at Companies House, Cardiff on 3rd November 2017

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. BC/10/2-18290373505/8173284

@ BARCIAYS

George Birchall Limited

{the Chargor)

and

Barclays Bank PLC
{the Bank)
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HVIPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an important Jegal document. The Bank strongly recommends thet you seek tha
advice of your soficitor or other legal adviser before exscuting this Debenture,

L 2

This is 2 Debenture including fixed chazges over the assets referred to in Clause 3.2, an
assignment of the rights and assets referrad to in Clause 3.3 and a floating charge over afi of
the other assets and undertaking of the Chargor in Clause 3.4,

The 8ank will hold this Debenture as security for all debts and other liabilities owed to it by
the Chargar, including under the agreement to pay contained in Clause 2. This includes all
present and future loans or faciities the Bank has granted or may in the future grant.

Your liabifities under this Debenture will include any fabilities owed under any guarantes or
indemnity which you have given to or may give to the Bank in the future.

If any of the debts or Babifities secured by this Debenture are not paid when due, the Bank
can appoint a receiver, or take passession 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.

This Debenture is separate from and not limited by any other security or guarantee which
you may have already given er may give to the Bank in the future.

mmm BY mipﬂzsomn mmmzs_m

lFACOMPAmILLP INMATEDMENGMBANQWALESEXECUTES TI-HSDEBENTURE,A!.L
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THIS DEED is made on quxﬂglﬁ[ 2013

B

{1 George Birchall Limited (incorporated in England and Wales with registered number
01476901) of Environment House Turner Crescent Loomer Road Chesterton Newcasthe
Staffordshire ST5 7)Z {the Chargor),

and

(2} Barclays Bank PLC {Company Number 01026167} of 1 Churchill Place, London E34 SHP {the
Bank)

It 15 AGREED as follows

1 JMTERFREYATION

Definitions

11 in this Deed, each of the following expressions has, except where the context otherwise

requires, the meaning shown opposite it:

Assets means all of the Chargor’s undertaking, property, assets, rights, interests and
revenues, whatever and wherever in the world, present and future, and indudes each or any
of them;

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

Barclays Group means Barctays PLC and any of its Subsidiaries;

Envirenmental Approvals means all consents of any kind refating to Environmental Laws to
which tha Chargar of the Laiid or the use or occupation of the Land is subject;

Environmental Claims means any claim by any person in respact of losses or habilities

suffefed of incurféd by that person as a result of or in connection with any vidlation of
Erviroritnental Laws or Environmental Approvals or giving rise to any remedy or penalty that
may be anforced or assessed by private or public legal action as a result of Environmental
Comtamination or any application for any interimy or final judicial or administrative decree,
injunction, cease and desist order, abatement order, compliance order, consent order, dean-
up order or enforcement notice; stop notice, improvement notice, prohibition notice or
revocation order in respact of Environmental Contamination or any other remedial action or
action to comply that the Chargor is obiged to undertake pursuant to Environmental Laws in
respact of Environmental Contamination;
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Environmental Contominution means thie following and their conseguences:

(a} any release, leakage or spillage at or from any site owned or occupied by the
Chargor into any part of the environment of any toxic, poisanous, noxious or
polluting matter or hazardous, detrimental or dangerous substances or thing;

{b} any accident, fire, explosion or sudden event which affects the snvironment and is
anributable to the operation, management or control of any site occupied by the
Chargor including (without limitation) the storage, keeping, handling, labelling or
disposal of waste (as defined in the Environmental Protection Act 1980) or
tazardous, toxic or dangerous substances; and

{c) any designation of Land as contaminatad land for the purposes of Part HA of the
Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties, directives,
bye-laws, directions, todes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts of any authority or zny other body whatscever having jurisdiction
which at any time. relate to the emvironment or Environmental Contamination or standards of
conduct applicable to the Land or the occupation or use of the iand or the operation of any
‘business from or using the Land;

Flgoting Charge Assets means those of the Assets that are for the time being comprised in
the floating charge created by Clause 3.4 but only insofar as concerns that floating charge;

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

{a} which relate to Assets themselves subject 1o a fixed charge in favour of thé Bank: or
{b} which are now or.in the future deposited by the Chargor with the Bank:

intellectuol Property Rights means patents {(including supplementary protection certificates),
trade marks, service marks and designs {and any applications for any of them), utility ntodels,
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 T passing off and
ail other inteliectual property rights and interests {whether registered or unregistered) and
all rights under any agreements relating to the use or exploitation of any such rights
* {inchuding for the avbdidaiice of doubt the right to receive revenue or royalties} and, in each
case, any extensions or renewals of, and any applications for, these rights;

Land inchudes freehold and leasehold, and any other estate in, land and {outside England and
Wales) immovable property and in each case all buildings and structures. upon and all things
#ffixed to Land inchiding trade and tenant’s fstures and fittings {but axcluding, in the case of
leasehold property, landlord’s fixtures) and fored plant and machinery;
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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 (induding, without fimitation, 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 Assit referred to in Clause 2;

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

Rental Income means the gross rents, ficence fees and other monies receivabie now or
hereafter at any time by the Chargor in respect of ar arising out of any lease of the Land or
any agreement for lease or ficence or otherwise without limitation derived by the Chargor
from the Land or othérwise paid to or received by the Chatgor in respect of the Land;

Secured Liobilities means all amounts which are or may become payable in respecy of
principal, interest ar otherwise howsoever by the Chargor, including under this Deed and
any guarantee and all llabllities, present or future, actual or contingent, incurred solely or
jointdy and whether as principal or surety to the Bank, together with interest, discount,
commissien and all cther charges, costs and expenses and references te the Secured
Liabilives include reéferences to any of them;

Security Assets means all Assets of the Chargor or any of them which are the subject of any
security created or expressed ta 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 Isted
in Part Il of Schedule 2 to the Financial Services and Markets Act 2000} including all rights
and benefits arising and all money payable in respect of them, whether by way of
conversion, redemption, bonus, option, dividend, interest or otherwise ({induding in ail
subsidiary undertakings or the cestificates for which are now or in the future deposited with
the Bank or which if uncertificated ara held in an escrow or ather account in the favour of
the Bank or held in the Bank's name or in the name of a nominee to the order of the Bank);

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

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Bank is satisfied that all Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and all fadlities made available by the Bank to the
Chargor have been cancelied; and

Subsidiory means a subsidiary undertaking within the meaning of section 1162 of the
Compeanies Act 2006.
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(a)

(b)

21

12

Construction
In thiis Deed, except where the context otherwise requires:

(il references 1o the Bank and to the Chargor indude references to their respective
successors in tithe and permitted assigns and transferees;

(8} winding up indudes any winding up, reconstruction, administration, dissclution,
fiquidation, bankruptey and any analogous procedure or stép under any applicable law;

{H) referencés to any deed, instrument, certificate, agreement or contract (including this
Deed) of a provision thereof shall be construed as 3 reference to that deed, instrument,
cenificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemented or replaced (however fundamentatly);

{iv} expressions importing the singular shall Include the phual and vice versa and words
denoting any gender include all genders;

{v} referéiices to sy statute or other legislative provision shall include any statutory or
legisfative modification, re-enactment or any substitution of such statute or provision
and, where applicable, ahy equivalent statute or legislation in another jurisdiction;

{vi) atime of dayis a reference to London time; and

{vii} references tv a person shall be construed as a reference to any individual, firm,
company, corporation, government, state or agency of a state or any assodiation, trust,
joint venture, consortium, partnership or other entity {whether or not having separate

legal personality}.

The headings in this Deed are for ease of reference only and shall not affect its
interpretation.

ASREENSENT TO PAY

The Chargor, as primary obligor and not merely as surety covenants with the Bank that it will
pay or discharge on demand the Secured Liabillties on the date(s} on which such Secured
Liahilitfes are expressed to become due and in the manner provided for in the document
under which [lfability for such Secured Liabilities arises.

imerest on the Secured Liabilities shall be payable from the date of demand for payment
being made until the date of actual payment or dischidrge and shall be payable at such rate or
rates and upon such terms as. may from time to time be agreed, and interest shall be
computed and compounded according to the usual practice for the time being of the Bank
and shall be payabie both before and after any demand, judgment, insolvency, liquidation or
administration or any other analogous procedure applying to the Chargor.
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31

CHARGES

General

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

{a}
{b)
{c}

- {d}

3.2

continuing security for the payment and discharge of the Secured Liabifities;
granted w:th full title guarantee;

granted inrespect of all the right, tide and interest (if any), present and future of the Chargor
in &hd to the relevant Security Asset; and

granted in favour of the Bank.

The Chargor charges by way of fisst fixed charge:

(a)
)
(9
(d)

{=)

h
&l

(b}
0
t

afl Land in England and Wales now vested in it and not registered at the Land Registry;
all Larid in England and Wales now vested in it and registered at the Land Registry;
all other Land which is now; orin the future bacomes, its property;

(to the extent that they are not Land) alt plant, niachinery, coraputers, vehicles, office or
other equipment now or in the future owned by it and its interest in any plant, machinery,
computers, vehicles, officé or other equipment in its possession (but exduding any for the
tifé beiing part of its stock-in-trade or work-in-progress) and the benefit of all contracts,
Ecences and warranties relating to them;

{to dhie extent not validly and effectively assigned pursuant to Clause 3.3{a) below) all Rental
Inceme and the benefit 1o the Chargor of all other rights and claims to which the Chargor is
now of may in-the future become entitted in refation to the Land including (but not Emited
to) afl rights and claims of the Chargor against all persons who now are or have been or may
become lessees, sub-lessess, licensess or ocoupiers of any Land and all chargdrs and sureties
for the obligations of such persons;

all Securities;

the Insurance Contracts togethar with all rights and interest i the Insufance Contracts
{including the benefit of all daims arising. and, to the extent not validly and -effectively
assigned pursuant to Clause 3.3(e} below, all monies payahle under then);

all ofits present and future goodwitl;

all of ixs present and future uncafled capital;

all'of its present and futire Intelfectual Property Rights;
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{k)

h
{m}

{n)

33

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

all trade debts now or in the future owing 1o it;

all other debts now or in the future owing to it save for those arising on fluctuating accounts
with associates {as defined in section 345 of the Companies Act 2006); and

the benefit of all instruments, guarantees, charges, pledges and other rights now or ir the

future available ta it as security in respect of any Asset itself subject to a fixed charge in
favour of the Bank.

Thie Chargor a‘ssignﬁ and agrees to assign all of its right, title, estate and other interests in and 1o:

(@

(b)

i)

(d}

(e)

the Refival Income and the banefit to the Charger of all other rights and claims to which the
Chargor is now-ar may in the future become entitled in relation to the Land induding {but
not limited te) all rights and daims of the Chargor against all persons whe niow are or have
been or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargers
and sureties for the obligations of such persons;

the benefit of all guarantees, warranties and raprasentations given or mada by and any rights
or remedies against all or any professional advisors now- or at any time engaged by the
Chargor in relation to any Land and the manufacturers, suppliers or installers of all piast,
machinery, fixtures, fittings and other equipment now or from time to time in the buildings
eracted or to be erected on any Land and any ather person, firm or company now or from
time to time under contract with or under a duty to the Chargor and the benefit of all sums
recovered in any proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any dlaim, award or juidgement
arising out of any Praperty Agreement and all sums paid or payable to the Chargor under or
in respect of any Property Agreement,

{to the extent that any Intellectual Property Rights are not capable of being charged pursuant
to Uause 3.2, whether by reason of tack of any third party consent which is requiréd, or
othemrise) its right, title and interest {if any) in and to any and alt damages, compensation,
remuneration, profit, rent, fees, royalties or income which it may derive from such
Intelleéctual Property Rights or be awarded or entitled to in respect of such Inteffectual
Property Righits; and

any sums payable to it pursuant to any Insurance Contract,

provided that nothing in this Clause 3.3 shall constitute the Bank as a mortgagee in possession.
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34

{a)

(b}

(<)

{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 floating charge created by the Chargor under Clause 3.4(a} above shall be deferred in
point of priority to all other sécurity or security interests created under or pursuant to this
Deed.

The floating charge created by the Chargor under Clause 3.4{a) above i a “qualifying floating
charge” for the purposes of paragraph 14{2){a) of Schedule B1 to the insolvency Act 1986
{incorparated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 shall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Bank may by notice to the Chasgor convert
the Roating chasges created by this Deed into specific charges as regards all or any of the
Chargcr’s Assets spedified in the notice at any time.

At any time after the floating charges created by this Deed have been converted to spedfic
charges, the Bank may by notice subsequantly reconvert it into a floating charge by notice in
writing.

Automatic conversion: Subject to the insolvency Act 1986 and Clause 3.5{c) below, the
floating charges created by this Deed shall {in -addition to the circumstances in which the
same will occour under genéral kiw) automatically be converted {without any notice} into
fixed charges over the assats; rights and property of the Chargor:

(] 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;

(s} an a resolution being passed or an order being made for the winding-up,
dissolution, administration or re-organisation of the Chargar;

i} cn the appointment of a liquidator or an administrater (whether out of court or
otheiwise) to the Chargor;

{iv} an any person levying or attempting to levy any distress, execution or ather process
against any Security Assets of the Chargor,

vl on the Chargor ceasing to carry on business or a substantial part of it or ceasing to
be a going concern;

() on the Chargor stopping making payments to its creditors or giving notice to
creditors that it intends to stop payment;

{wii) on the Chargor creating or attempting to create a trust over any of the Floating
Charge Assets;
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(Vi)  on thé holder of any other Security Interest whether ranking i priority 1o or pari
passu with or after the charges and security contained in this Deed or the Chargor
appointing, requesting the appoimtment of, an administrator, an administrative
receiver, receiver, manager of receiver and manager in respect of the Chargor; or

{ix} any floating charge granted by the Chargor to any other person crystallising for any
reason whatsoever.

() Muoratorfum: the floating charges craated pursuant to Clause 3.4 may not be converted into
fixed charges salely by reason of:

(i) the obtaining of a moratorium; or
(i) anything done with a view to obtaining a moratorium,
under. Schedule Al of the Insolvency Act 1986.

36 implied covenants of title

The covenants set out in sections 3(1), 3(2} and 6(2} of the Law of Property [Miscellaneous Provisions)
Act 1922 will ot extend to Clauses 3.2 10-3.4 above. it shalt be imphied in fespect of Clauses 3.2 to 3.4
above that the Chargor s disposing of the Security Assets free from afl charges and encumbrances
{whether monetary or not} and from all other rights.exercisable by third pasties {including liabilities
irposed and rights coiiferred by or under any enactment).

37 {nwneiship

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

3.8 Representations and Warranties

The Chargor represents and warrants

{a} that it has taken all necessary action to authorise the acceprance of and thé exercise of its.

rights under this Deed and the performance of its obligations under this Deed and alf other
documents to be entered into by it in connection with this Deed; and

(b) that there is no legal or other restriction on its ability to patform its abligations in respect of
this Deed.

4, DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

41  The Chargor shall on the date of this Deed deliver (or procure delivery) to the Bank of, and
the Bank shall be entitled to hold and ressin during the Security Period, all deeds, certificates
and other documents of title relating to the property charged pursuant to this Deed

{including any lease or licences relating to it) where originals thereof are not required to be
registerad,
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4.2

43

44

(a)

{b)

45

4.6

a7

51

{a)

{b}

(e}

The Chargor shall at any time as required by the Bank execute and delivar to the 8ank any
documents and transfers to constitute or perfect an equitable or legal charge or a pledge {at
the Bank's option} over any Securities, including uncertificated Securities within any dearing,
transfer, settlement and/or depository system, and give any instructions and take any
actions the Bank may require to achieve this.

The Chargor shall, if requested by the Bank, execute all such documents and do all acts that
the Bank may reasonably require to recont tha interest of the Bank in any registers relating
to ariy registerad Intéllectial Property Rights.

The Chargor undertakes to make or procure that there is made 2 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 dispusition. of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being o chorge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the ime
being of the charge in the debenture doted | } in fovowr of [nome of chorgee] aos
referred to' in the charges register or their conveyancer”; and

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

The Chargor certifies to the Land Registry that the Security Interest created under or
pursuant to this Deed does not contravene any of the provisions of the memorandum or
articles of assodation or other constitutive docurnents of the Cirargor.

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

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

Unless and until this Deed becomes enforcesble or the Bank directs otherwise:

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

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

" the Bank will, where it {or its nomines) is registered as holder of the Securities, exarcise all

voting and other rights and powers attached to the Securities as the Chargor may from time
to time ih writing reasonably direct {and in the absence of such instructions the Bank, or its
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5.2

{b)

e}

5.3

6.1

6.2

nominee, shall not exercise any such rights}, and the Bank shall instruct any nominee for the
time being registered as holder of the Securities accordingly.

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

all ‘and any dividends and cther distributions accruing on or deriving from the Securities
|notwithstanding that they may have accrued in respect of an eatdier period) shall:

i) # raceived by the Chargor [or any nominee of it), be held on trust for the Bank and
{if requested by the Bank) immediately be paid and transferved to the Bank: and

(W) when and if received by the Bank (or its nominee) shal form part of the Securities
and be held by the Bank on the terms of this Deed as additionsl security {and, if
cash, be paid into a cash colfateral deposit account and may be applied by the Bank
at any time and from time to time thereafter in or towards the discharge of the
Secured Liabilties as the Bank thinks fit};

foliowing the Bank serving notice on the Chargor, the Bark may from time to time exerdise
(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 Bank
(in its reasonable discretion) thinks fit and the Chargor shall, and shalt procure that any
norninee of the Chargor shall, comply with any such directions of the Bank. For the avoidance
of doubt, until such time as the Bank takes any steps to exercise any voting or other rights
and powers attached to or conferred on the Securities, all such rights and powers shall
remain with the Chargor; and

The Chargor shall {and shall procure that nominee of it shall), if required by the Bank, agree
to accept short notice for and to attend ali or any meetings or class meetings of the hoiders
of the Securities, to appoint proxies and exercise all voting and other rights and powers
which may at any time be exercisable by the holders of the Securities as the Bank taay from
time to time direct.

The rights and powers attached to or conferred upon the Securities shall, for the purposes of
Clause 5.2(b), include {without fimitation) al} 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 autharity of the Chargor,

PRIDRITY OF CHARGES

Any mortgage, fixed charge or other fixed security the Chargor creates in the Bank’s favour
will have priority over the flpating charge created by Clause 3.4 unless the Bank states
otherwise.

Any debentures, mortgages or charges {fixed or floating) which the Chargor craates in the
future {except thase in the Bank’s Favour) shall be expressed to be subject to this Deed and
shall.rank in crder of priority behind the security created pursuant to this Deed.
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71

72

23

74

81

{a}

fb)

{c)

COLLECTION OF RECEIVABLES

Subject to Oause 5, the Chargor shall collect and realise all Receivabies and immediately on
receipt pay all money which it réceives in respect of them into the Chargor’s bank account
with the Bank, o6f into any other account rotified in writing to the Bank, in each case on such
terms as the Bank may direct. Pending that payment, the Chargor will hold all money so
received upon trust for the Bank 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
Bank} or purport to do so.

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

If & credit balance on any account of the Chargor with any member of the Barclays Group
indudes proceeds of Receivahles credited or transfesred to that account, that member of the
Barclays Group has an absolute discretion whether to permit or refuse to pesmit the Chargor
to wilise or withdraw that credit balance and that member of the Barclays Group may in its
sole discretion at any time transfer all or any part of that credit balance to any other account
of the Chargor with that member of the Barclays Group, or to a suspense account opened for
the purposes of helding or realising such funds, or in reduction of any outstanding Secured
Liabilities.

If the Bank releases, waives or postpones its rights in respect of any Receivables for the
purpase of enabling the Chargor to factar, discount or otherwise sefl them to the Bank or to
a third party, the charges created by this Deed will in all other respects remain in full force
and effect. In particular, alt amounts due to the Chargor from the Bank or the third party and
any Recejvables re-assigned or due to be re-assigned to the Chargor will be subject to the
relevant fited charge detailed in Clause 3.2, subject only 1o any defences or rights of
reténtion or set off which the Bank or the third party may have against the Chargor.

COVENANTS RELATING TO LAND AND GTHER 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 Bank;

parform and chserve in all material respects alf the covenants, conditions and stipulations
{whether as fandlord or tenant} in any lease, agreement for Jease or other right to accupy in
respect of any of its Land and shall not do or permit to subsist any act or thing as a result of
which any such lease, agresment for lease or other right to occupy mmy be subject to
determination or right of re-entry or forfeiture prior to the expiration of its term;

not at any-time without the prior written consent of the Bank sever or remove any of the
fixtures forming part of its Land or any of the plant or machinery {other than steck in trade or
work in progress) on or in its Land if 10 do so would reasonably be expected to have a
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(&)

4

ig)

8.2

(a)

(b)
{c)
{d)

(e}
i

83

materially adverse effect of the value, saleability or use of the Land or the enforceability of
this Deed;

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

obtain and maintain ir full force and effect all Environmental Approvals and ensure that the
business and/or operations carried on at the Land comply in all respects with all
Environsmiental Laws aind Enviranmencal Approvals;

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

netify the Bank promptly on becoming aware of any Environmental Contamination at or
brought on to the Land or circumstances likely to lead to Environmental Contamination
which might give rise to any Environmental (Jaim, and take or procure the taking of all
necessary action to deal with, ramedy or remiove from the Land or prevent the incursion of
{as the case miay be) that Environmental Contamination or drcumstances likely to lead to
Environmenta! 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 Bank’s prior written consent:

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

agree 1o any amendmiént or-waiver of surrender of any lease or tenancy;
commence any forfeiture proceedings in respect of any lease or tenancy;

part with or share possession or confer upan any person any contractual licence or right to
oceupy;

‘agree to any rent review in raspect of any lease or tenancy; or

serve any notice on any former tenant under any lease or tenancy {or any Chargor of that -
former tenant} which would entitle it to 3 new Jease or tenancy,

in respect of all or any part of its Land.

If the Chargor fails to comply with any of the undertakings in this Clause 8, the Bank {and its -
agents and contractors) shiall be entitfed to do such things as it considers are necessary or
desirable to remedy such failure. The Chargor shall immediately on request by the Bank pay
the costs and expénses of the Bank {and its agents and contractors) incurred in connection
with any action taken under this Clause 8.
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(a)

(b)

9.2
fa)
(b}

10.

101

Mesanve PLEDGE

‘The Chargor shall not, without the prior written consent of the Bank:

create, agree to create or permit.{o 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 afl or any part of its assets, rights or property;
or

part with, grant or enter into a lease of, sell, transfer, assign or otherwise dispose of
{including by way of daclasation of trust) all or any part of its assets, tights or property or any
interest ini thewm or agrée to do so.

The Chargor undertakes 1o the Bank that, save as expressiy permitted by the Bank in writing,
it wilt 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 passu with or subject to, the
floating charges created by this Deed); or

sell, t_ransfer,' part with or dispose of any of the Floating Chasge Assets except by way of sale
in the ordinary course of husiness.

PRESERVATION OF SECURITY

Ruling off

I the Bank receives notice of any subsequent interest or Security Interest affecting any Security Asset:

{a}

{b6)

102

the Bank rmay open 3 new account or accounts of the Chargor and if the Bank dees not cpen
a new account, it shall nevertheless be treated as if it had dene so- at the time when it
received notive; and

all payments made by tha Chargor to the Bank after the Bank receives such notice shall be
tredited or be treated as having been credited to the new account and in no droumstances
whatsoever shall operate to reduce the amount due from the Chargor to the Bank at the
time when it received the notice.

Release

If at any time the Secured Liabilities shall have been paid and discharged in full and the Bank shall be
unider no commitment, cbligation or liability of any kind (present or future, actual or contingent), the
Bank will at the request and cost of the Chargor re-assign the Security Assets to the Chargor or
otherwise discharge the security constituted under this Deed.

Page 14




103

Retention of Charges

Notwithstanding Clause 10.2:

(a)

(b)

(c}

1L

111

112

@

if the Bank shall have reasonable grounds for believing that the Chargor may be insolvent or
unable t pay its debts as and when they fail due or that the value of the Chargar’s assets
may be less than the amount of is Habilities taking into account its contingent and
prospectivé libilitiés 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 Charger to the Bank, the Bank shall be
at libefty to rétain the secirity coatained in or created pursuant to this Deed until the expiry
of a period of one month plus such statutory period withiiy which any assurance, security,
guarantee or psyment can be avoided or invalidated;

the Bank shail be ahle to exercise its vights under paragraph (3} above notwithstanding (i) the
payment and discharge in full of all Secured Liabilities or {ii}) any release, sertlement,
discharge or arrangement that may be given or made by the Bank on, or as a consequence
of, such payment or discharge of liability; and

i at any tme within such period as i referred to in paragraph {a) above, any step or
corporate action i3 taked in respect of the Chargor in relation to or with a view to any
insolvency, administration, winding up or receivership proceedings or procedure as set out in
Part 26 of the Companies Act 2006 or in the [nsolvency Act 1986 or in relation to of with a.
view 1o any analogous proceedings or procedure in any jurisdiction the Bank shall be at
liberty to continue to retain such security for such further pariod as the Bank may reasonably
determine and such security <hall be deemed to have continued 1o have been held as
security for the payment and discharge to the Bank of all Secured Liabifities.

The Chargor shall on demand execute any document and do any other act or thing (in either
case, at the expense of the Chargor} which the Bank may reasonably specify for protecting,
preserviag or perfecting any security created or intended to be created by this Deed or for
facilicating the realisation thereof or otherwise for enforcing the same or exercising any of
the powers, rights and discretions of the Bank under this Deed, including the execution of al
releases, transfers, assignments and other documents and the giving of all notices, orders,
instructions, directions and requests for any consents to enable the property to be diarged
which the Bank may reascnably request and the Chargor irrevocably and severally by way of
security appoints the Bank {and any Receiver appointed under this Deed)} as its attorney in its
name and on its behalf to sign, execute and deliver ail such documents and do any act or
thing s tha Bank may think fit

The Chargor by way of security irrevocably and severally appoints the Bank to be its attarney
with fulf power of substitution, on its behaif and in its name or otherwise, at such time and in
such manner as the attorney thinks fit:

prior to service of 3 default notice or any demand for payment; 1o do anything which the
Chargor is obliged to do under this Deed {but has not done);




(b)

@

12.3.

14,

141

on and after service of a default notice or any demand for payment, to do anything which the
Chargor is obliged to do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the Bank
in relation to ary Sectirity Asset or under this Deed or any other agreement with the Bank,
the Law of Property Act 1925 or the Insolvency Act 1335,

and ratifies and confirms and agrees to vatify and confirm whatevar any such attorney shail
do or purport to do in the exercise or purported exercisa of all or any of the powers,
autharities and discretions referred te in this Clause 1.2

On and.after service of 3 default notice or any failure to gay any of the Secured Liabilities
when they fall dus, the Security Interests created by and under this Deed shall be
immediately enforceable and the Bank, without prejudice to the powers conferved on it by
virtue of the Law of Property Act 1925, shall be entitled to sell and/or dispose of afl or any of
thé Security Assets, The Bank is agthorised to transfer or otherwise dispose of any Security
Asset and to give good discharge for any moneys received by the Bank in exercise of such
pawer of sale and/or disposal.

If ho default notice hias béen served on the Chargor, the Bank shall as soon as reasonably
practicabla after exarcising any power of sale and/for disposal notify the Chargor of such

To the extent that the Secwsity interests created by this Deed constitute a "security finandal
collateral arrangemenit” and the Security Assets constitute "finandial collateral” for the
purpose of the Financial Collatera} Arrangements {No. 2) Regulations 2003 ("Regulations”),
the Bank 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 Liabilities. The parties agree that the value of the
appropriated $ecurity Assets shall be, in tha case of cash, the amount of cash appropriated
and, in.the case of Securities, determined by the Bank by reference to any publicly available
market price in the absence of which by such other means as the Bank {acting reasonably)
may sefect induding, without fimitation, an independent valuation. For the pumese of
Regulation 18{1) of the Regulations, the Chargor agrees that any such detefmination by the
Bank will constitute a valuation “in a commercially reasonable manner™.

CONNINNG SECURITY.

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

—

The Chargor must insure all insurable Assets with an insurance office or underwriter
acceptable to the Bank against loss or demage. by fire and such other risks as-the Bank may
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14.2

15.2

161

ta

{h).

152

ta)

spacify from timie to time. This insurance cover must be for the full replacement value and he
index-linked. The Chargor must alsp maintain all other insurances normally maintained by
prudent companies with similar activities to thase of the Chargor or as the Bank may require.

The Chargor miust. functually make all prefiurii and other payrents necessary to effect or
maiftain these instrances and produce receipts for these payments at the request of the
Bank. if, at any time, the Chargor fails to have the required insurarce cover in plice or to
produce any receipt on request or to depasit any policy with the Bank under Clause 4
(Defivery of Documents of Title and Registration) or on request, the Bank may take out or
renew any insurance in any sum and on any terms the Bank thinks appropriate and recover
the costs of doing so from the Chargor.

ADMINISTRATOR

At any time and from time to time after this security becomes anforceable, orif the Chargor
so requests the Bank in writing ftom time 1o time, the Bank may appoint any gne or more
qualified persons to be an administrator of the Chargor, to act together or independently of
the ather or others appointed {to the extent applicable).

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

tn this Clause 15, a "quslified person” means a person.who, under the Insolvency Act 1986, is
qualified 1o act as an administrator of any company with respect to which thax person is
appointad,

Recetven

Appointment of Receiver

At any time after this security becomes enforceable, or if the Chargor s6 requests the Bank in
writing at afry time, the Bank may {uniess preduded by law) without furdser notice appoint
under seal or in writing any one or more qualified persons to be a Receiver of all or any part
of the Security Assets, to act together or independently of the other or others appointed to
the extent applicable.

In this Clause 16, a “qualified person® means a person who, under the Insolvency Act 1986, is
yualified to act as a Receiver of the property of any company with respect to which that
person is appointed.

Powers of Recelver

Every Receiver appointed in accordance with Clause 16.1 shall have and be entitled 10
exercise all of the rights, powers and discretions set out in Clause 16.2{b) below, in addition
to those conferred by the Law of Property Act 1925 an any receiver appointed under that Act
and those conferred by the Insolvency Act 1985. If at any time there is more than one
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Receiver in respect of all or any part of the Security Assets, each such Receiver may (unless
otherwise stated in any document appointing that Receiver) exercise all of the powers
conferred on a Receiver under this Dead or under the Insolvency Act 1986 individually and to
the exclusion of each other Receiver.

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

(i)

{ii}

{iv)

{v)

(vi)

{vii)

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 appointment; '

Carry on business: to catvy on or manage the business of the Chargor as the Receiver
may think fit or to concur in or authorise the management of, or appoint a manager
of the whole or any part of the business of the Chargor;

Protection of assets: to make and effect all repairs, alterations, improvements,
replacements, developments, demolitions. 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 andfor complete any
building operations on any Land secured pursuant to this Deed and to apply for and
maintain any planning permissions, building regulation approvals and any other
permissions, qonsem,s-or licencas, in each case as the Receiver may i its absolute
discretian think fit or concur in any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers, agents,
accourttants, servants, workrnen 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 appointad by the Chargor;

Borrow meney: for the purpose of exercising any of the powers, authorities and
discretions coriferred 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
disarations or for any other purpose, 1o raise and borrow money efther unsecured or
on the security of the Security Assets or any part of the Security Assets either in
pricrity to the security constituted by this Deed or otherwise and generaily on such
terms ind conditions as that Receiver may think fit and no person lending such
money shall be concerned to enguire as to the propriety of purpose of the exerdise of
such power of to see to the application of any money so riised or borrowed;

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

Sell assets: to sell, exchange, grant options to purchase, license, surrender, release,
disclsin, abandon, return or otherwise dispose of, convert into thoney or realise alt or
any part of the Security Assets by public auction or private contract and generally in
suth manner and on such terms as the Receiver shall think proper or to concur in any
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{wii)

()

b}

i)

(pail}

(xi)

{dv)

xv)

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 ather
obligations, shares, stock or ather valuable consideration and any such consideration
may be payable i a lump sum or by instalments spread over such period as the
Receiver may think fit. Fitures, other than landiords’ fixtures, may be severed and
sold separately from the property containing them without the consent of the
Chargor;

Acquire assats: for such consideration and on such terms as the Receiver may think
fit, to purchase outright or acquire by leasing, hiring, Fcensing or otherwlse, any land,
bultdings, plant, equipment, vehides or materials o any other property, assets ar
rights-of ariy description.which the Receiver considers necessary or desirable for the
cartying on, improvement or realissvion of any of the Security Assets or the business
of the Chargor or otherwise for the benefit of the Security Assets;

Leases, ¢tc.. 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 o any variation of any such contract affecting all or any part
of the Security Assets on such terms as the Receiver may think fit (including the
payment of money 1o 2 lessee or tenant on a surrender or any rent review);

Uncafled capital: to call up or require the directors or members (as applicable) of the
Chargor 1o call up all or any portion of the uncalled capital for the time being of the
Chargor and to enforce payment of any call by action {in the name of the Chargor or
the Receiver, as may be thought fit by the Receiver];

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

Legal actions: 1o bring, prosecuts, enforce, defend and abanden all such actions,
suits and proceadings in relation to the Security Assets 6r any part of them as may.
seem to the Receiver to be expedient;

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

Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of the Chargor in any
jurisdiction and transfer to any such Subsidiary or any other company or body

corporate, whether or not férmed for the purpose, all or any part of the Security
Assets;

Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion of
ather rights or emittements in refation to any of the Security Assets or incidental to
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the ownership of or rights in or to any Security Assets and to complete or effect any
transaction entered into by the Chargor and complete, disclaim, abandon or modify
all or any of the outstanding contracts or arrangements of the Chargor relating to of
affecting all or any part of the Security Assets; and

{xvi) General powers: to do all such other acts and things as the Receiver may consider
desirable or necessary for realising thé Security Assets or any part of them or
incidental or conducive to any of the matters, powers or authorities conférred on a
Receiver under or by virtue of this Deed, to exercise in relation to the Sectirity Aséets
or any part of them all such powers, autherities and things as the Receiver would be
capable of exercising if it were the shsolute benefidal cumer of them,

and to use the name of the Chargor for all or any of such purposes:

163  Removal

The Bank may from time to tirne by writing remove any Recelver appointed by it (subject to the
provisions of section 45 of the Insolvency Act 1986) and may, whenever it may deem it expedient,
appoint a new Receiver in tha place of any Receiver whose appeintment may for any reason have
terminated.

164 Remuneration

{a) The Bank may from time to time, fix the remuneration of any Recaiver appointed by it {which
remuneration may be or include a commission calculdted by reference to the gross amount
of all moneys received or ctherwise and may include remuneration in connection with
claims, actions or proceedings made or brought against the Receiver by the Chargor or any
other person or the pérformance or discharge of any cbligation imposed upon the Receiver
by statute or ctherwise) but such remuneratien shall be payable by the Chargor alone, and
sections 105{6} and (B) of the Law of Property Act 1925 shail rot apply in relation to any
Recefver appointed under this Daed.

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

165  Extent of appointment

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

16.6  Noliabifity es mortgagee in possession

The Basik shall not, nor shall any Receiver appointed as aforesaid, by reason of it or the Receiver
entering into possession of the Security Assats or any part of them, be liable to account as mortgagee
in possession or be liable for any loss on realisation or for any default or amission for which a
micitgagae in possassicn iight ba Rable.
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16.7

(a)

{b)

168

Agent of Chargor

Every Receiver of the Chargor duly appointed by the Bank under the powers in that respect
contained in this Deed shall be deemed to be the agent of the Chargor for all purposes and
shall'as such agent for all purposes be deemed 1o be in the same position as a Receiver duly
appointed by a mortgagee under the Law of Property Act 1925.

The Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
defautes and losses of the Receiver and for liabilities incurred by the Receiver and the Bank
shall niot incur any Bability for them by reason of the Bank appointing such Receiver ar for
any other reason whatsoever.

16 the fullest extent permitted by kaw, atl or any of the powers, authorities and discretions which are
conférred by this Deed {either expressly or impliedly) upon a Receiver of the Security Assets may be
exercised after the security craated under this Deed becomes enforceable by the Bank in relation to
the whole of such; Security Assets or any part of them without first appointing a Receiver of such
property or any part of it or notwithstanding the appointment of 3 Receiver of such property or any

partof it.
17. EXFENSES AND INDEMNITIES
171 The Chargor shall on demand pay to of reimburse the Bank and any Receiver or ather

vz,

173

(a)

nomiinee on the basis of 3 full indemnity on an after tax basis the amount of all commissions,
costs {incliuding legal costs and remuneratior), charges and expenses reasonably incurred by
the Bank or any Receiver or other nominee in connection with the preservation,
enforcement or the attempted preservation or enforcement of any of the Bank's rights under
this Deed whether incurred as a result of any act or omission by, or proceedings involving,
the Chargor or any third party together with interest on the ameount payable at the rate
spedified in Clause 2 from the date of payment until the date of repayment.

The Chargor shall on demand pay to or fully indemnify the Bank, any receiver or ather
nominee on an after-tax basis against all losses, actions, claims, costs (incuding legal costs),
expenses, proceedings, liabilities and expenditure which the Bank may suffer, pay or incur,
acting reasonably, in connection with any payment or discharge in respect of the Secured
Uiabifties {whether made by the Chargor or a third person) being impeached or declared void
for any reason whatsoever,

Whers, pursuant 1o Clauses 17.1 or 17.2 abave, a sum is paid to the Bank, the Chargor shall,
in addition, pay to the Bank in respect of value added tax:

{except where the payment falls within Qause 17.3(b} below), such amount as equals any
valize added tax charged tothe Bank in respect of the matter which gives rise to the payment
and which the Bank certifies is not recoverable by it by repayment or aredit (such certificate
to be condusive in the abssnce of manifest error); and
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(b}

74

181

182

19.1

19.2

{a)
(k)
{c)
{d)

on any reimbursement of or indemnification for any commissions, costs, charges, expanses
or other items incusred by the Bank as agent for the Chasgor, such smount ds equals the
amount included in the commissions, costs, charges, expenses or other items in respect of
value added tax {and In such a case the Bank shall provide the Chargor with an appropsiate
tax invoice in respect of such ftem, Raming the Chargor as recipient of the relevant supply).

The Chargor agrees that the Bank will not be held responsible for any loss suffered as a résult
of exercise of or faiim_'e to exerrise the Bank’s rights under this Deed, except in the case of
gross negligence or wilful defauht of the Bank

SET OFF

The Bank may. at any time and from time to time without notice {but shall not be obliged to)
set off any obligation which is due and payable by the Chargor to the Bank andfor any other
mesmber of the Bardays Group and s unpaid against any obligation {whether of not matured)
owed by the-Bank andfer any other member of the Bardays Group ta the Chargor, regardiess
of the place of payment, booking branch o currency of either obligation,

if the obligations are in different currencies, the Bank may convert either obligation at a
rmarket rate of exchange in its usual course of business for the purpose of the set off and if
when converted it leaves the Bank with less than the amount due the Chargor must make

§00od the amount of the shortfall on demand.

The Bank may in its absolute discretion estimate the amount of any lability of the Chargor
which is contingent or unascertained and thereafter set off such éstivated amount and no
amount shall be payable by the Bank to tha Chargor unless and until all Secured Liabilities
have been ascertained and fully repaid or discharged.

The Bank miay at any time sell, assign, novate, securitise or otherwise transfer all or part of its
fights and/or obligations in respect of this Deed to ary person at any time {a "Transferee”),
The Chargor consents to the disclosure. by the Bank of any information and documentation
directly or indirectly concerning this Deed to any prospective or actual Transferee.

The Bank ihay disdose any information relevant to thiS Deed in the Bank's possession
relsting to the Chargor and the Security Assets to:

any other Chargor {or obligor if applicable} as appropriate;
any other member of the Barclays Group and our or their professionat advisers;
10 a governmental, banking, taxationi or other regulatory authority;

any person in connection with a securitisation of all or-any papt of the Bank’s loan assets
from time to time;
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®

(h)

193

20.

any parson who may otherwise enter into contractual relations with the Bank in relation to
this Deead;

any persdit to wham the Bank is compelled by law or regulation to provide such information;

to any rating agency (including its professional advisers) to enable the rating agency to carry
out its normal rating activities; and

1o any credit reference agency.

The Chargor may not assign or otherwise transfer any of its rights or obligations under this
Deed.

FORSEARANCE

No delay or omission on the part of the Bank 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 aot in any drcumstances preclude any other or further exercise of It or the exercise of
any other right, power or privilege.

21

CounTERPARTS

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

2z

21

(2}

Any netice, communication or demand under or in connection with this Deed shall be in
wiriting and shall be delivered personally, or by post to the Authorised Address and, if given
Ly the Rank, thay be tade or given by any manager, officer or agent of the Bank or of any
branch of the Bank.

Proof of gosting f déspatch of any notice, communication or demand on the Chargor shall
be deeméd to be proof of receipt in the case of a letter which is sent by post or by first-class
prepaid lettér post wheére available and is posted before the last collection of letters from the
léttér 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 notice to the Bank shali be addressed in writing and sent by post to Barclays Bank PLC of
P.0O. Box 293 Biriningham B 3PF and shall only be effective when actually received by the
Bank.

Demands. under this Deed may be made from time to time and, at any time, the habilities
and obligations of the Chargor under this Deed may be enforced, irespective of:

whether any demands, steps or proceedings are being or have been made or taken against
any third party; or
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whether aor in what order any security to which the Bank may be entitled in respect of the
Secured Liabifities and any other obligations secured under this Daed is enforced.

MISCELLANEOUS PROVISIONS |

i at any time any one of the provisions of this Deed s or becomes invalid, illegal or
unenforcesble 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.

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

The consent of any person who is rot a party is not. reguired to rescind or vary this Deed or
any ather agreament entered into under or in connection with it.

This Deed is. imerided to take &ffect a5 a deed notwithstanding the fact that any party may
only execute this Deed under hand.

GOVERNING LAW AND JURISDICTION

This Deed dnd ahy non-contiactual obligations arising from or in connection with it shall be
goveined by, and coristried in accordance with, the laws of England.

Each party irrevocably submits, for the exdusive benefit of the Bank, to the jurisdiction of the

. English courts (but without prejudice to the Bank's right to commence proceedings against

any party In any other jurisdiction) and irrevocably waives any objection on the ground of
venue o inappropriate forum or any similar grounds.

This Deed has been executad as a deed by the Chargor and signed by the Bank and is delivered on the
date stated at the béginning of this Deed.
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EXECUTION PAGES

For and on behalf 'of Barciays Bank PLC

Paul Jury
Director of Lending Operations

EXECUTED as 2 DEED by George Birchall Limited
acting by two directorsfa director and its
secretary

Signature of Director

 fromg& [Faep R

Name of Director

Signature of Director/Sactetasy

AN C BiRCHRLL
Name of Director/Seeratary
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