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Company name: R & D GOATLEY LIMITED
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Details of Charge

Date of creation:  056/12/2017
Charge code: 0141 5355 0004
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: 1415355

Charge code: 0141 5355 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th December 2017 and created by R & D GOATLEY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 19th December 2017 .

Given at Companies House, Cardiff on 21st December 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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IMPORTANT — PLEASE READ THIS NOTE BEFORE THiS DEBENTURE 15 EXECUTED

This Debenture is an important legal document. The Bank strongly recommends that you seek the

advice of your solicitar or other legal adviser before executing this Debenture.

. This is a Debenture including fixed charges over the assets referred to in Clause 3.2, an
assignment of the rights and assets referred to in Clause 3.3 and a floating charge over all of

the other assets and undertaking of the Chargor in Clause 3.4,

. The Bank will hold this Debenture as security for all debts and other liabilities owed o it by
the Chargor, including under the agreement to pay contained in Clause 2. This includes al

present and future loans or facilities the Bank has granted or may in the future grant.

. Your liabilities under this Debenture will include any liabilities owed under any guaraniee or

indemmnity which you have given to or may give to the Bank in the future.
. If any of the debts or liabilities secured by this Debenture are not paid when due, the Bank
can appoint a receiver, or take possession of the properly and any of the assets charged by

this Debenture and seil 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 or may give to the Bank in the future.
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THIS DEED is made on j‘ﬂ‘ Detemper2017F }\/

By:

{1)

and

{2)

R & D Goatley Limited {incorporated in England and Wales with registered number
01415355} of Unit 3 William Street Trading Estate William Street Porislade East Sussex BN41
1P7Z {the Chargor),

Barclays Bank PLC (Company Number 01026167} of 1 Churchill Place, London £E14 5HP {the
Bank]

1T 1s AGREED as follows

1 INTERPRETATION
Definitions
1.1 In this Deed, each of the following expressions has, except where the context otharwise

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 includes each or any

of them;

Authorised Address means the last address given to the Bank for the Chargor's place of

business (or any one of them if more than one} er registered office;
Barclays Group means Barclays PLC and any of its Subsidiaries;

Environmental Approvals means all consents of any kind refating to Environmental Laws to

which the Chargor or the Land or the use or occupation of the land is subject;

Environmental Claims means any claim by any person in respect of losses or liabilities
suffered or incurred by that person as a result of or in connection with any viclation of
Environmental Laws or Environmental Approvals or giving rise to any remedy or penaity that
may be enforced or assessed by private or public legal action as a result of Environmental
Contamination or any application for any interim or final judicial or administrative decree,
injunction, cease and desist order, abatement order, compliance order, consent order, clean-
up order or enforcement notice, stop notice, improvement notice, prohibition notice o
revocation order in respect of Environmental Contamination or any other remedial action or
action to comply that the Chargor is obliged to undertake pursuant to Environmental Laws in

respect of Enviranmental Contamination;
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Environmental Contamination means the fellowing and their consequences:

{a) any release, leakage or spillage at or from any site owned or occupied by the
Chargor intc any part of the environment of any toxic, poisonous, noxicus or

polluting matter or hazardous, detrimental or dangerous substances or thing;

(b} any accident, fire, explosion or sudden event which affects the envirenment and is
attributable to the operation, management or control of any site occupied by the
Chargor including {without limitation} the storage, keeping, handling, labelling or
dispasal of waste (as defined in the Environmental Protection Act 1990} or

harardous, toxic or dangerous substances; and

(c} any designation of Land as contaminated land for the purposes of Part A of the

Environmental Protection Act 1990;

Environmental Laws includes all or any laws, statutes, rules, regulations, treatiés, directives,
bye-laws, directions, codes of practice, circulars, guidance notes, orders, notices, demands,
decisions of the courts of any authority or any other body whatsoever having jurisdiction
which at any time relate to the environment or Environmental Contaminaticn or standards of
conduct applicable to the Land or the occupation or use of the Land or the operation of any

business from or using the Land;

Floating Charge Assets means those of the Assets that are for the time being comprised in

the floating charge created by Clause 3.4 but only insofar as concerns that floating charge;

Insurance Contracts means all insurance and assurance contracts and policies now or in the

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

Intellectual Property Rights means patents {including supplementary protection certificates),
trade marks, service marks and designs {and any applications for any of them), utility models,
design rights, copyright, database rights and rights, title, interest and benefits in respect of
domain pames, logo, get-up, computer software, brand and trade names, know-how,
confidential information, inventions, moral rights, trade secrets and rights in passing off and
ail other intellectual property rights and interests {whether registered ar unregistered} and
all rights under any agreements relating to the use or exploitation of any such rights
{including for the avoidance of doubt the right to reccive revenue or royalties} and, in each

case, any extensions or renewals of, and any applications for, these rights;

Lond includes frechold and leasehold, and any other estate in, land and (outside England and
Wales} immovable property and in each case all huildings and structures upon and all things
affixed to Land including trade and tenant’s fixtures and fittings {but excluding, in the case of

leasehold property, landlord's fixtures) and tixed plant and machinery;
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Property Agreement means all present and future agreements, contracts, options or
undertakings for or in refation to the creation of any estate, interest or right in or over the
Land (including, without limitation, in relation o 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 payable under or derived from any Asset referred to in Clause 2;

Receiver means a recelver and manager or a receiver and the term shall include any of their

delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies receivable now or
hereafter at any time by the Chargor in respect of or arising out of any lease of the Land or
any agreement for lease or licence or otherwise withcut limitation derived by the Chargor

from the Land or otherwise paid to or received by the Chargor in respect of the Land;

Secured Linbilities means all amounts which are or may become payable in respect of
principal, interest or otherwise howsoever by the Chargor, including under this Deed and
any guarantee and al! liabilities, present or future, actual or contingent, incurred solely or
jointly and whether as principal or surety to the Bank, together with interest, discount,
commission and all other charges, costs and expenses and referances to the Secured

Liahilities include references 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 to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issued by any person {other than the Chargor) and all other invesiments {as listed
in Part i} 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 hy way of
cenversion, redemption, bonus, option, dividend, interest or otherwise (including in all
subsidiary undertakings or the certificates for which are now or in the future deposited with
the Bank or which if uncertificated are held in an escrow or other account in the favour of

the Bank or held in the Bank’s name or in the name of a nominee 1o the order of the Bank);

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

the foregoing;

Security Period means the period heginning 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 facilities made available by the Bank to the

Chargor have been cancelled; and

Subsidiory means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006.
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1.2

2.1

2.2

Construction
in this Deed, except where the context otherwise requires:

{ify 1eferences to the Bank and to the Chargor include references to their respective
successars in title and permitted assigns and transferees;

(i} winding up includes any winding up, reconstruction, administration, dissolution,
liquidation, bankruptcy and any analogous procedure or step under any applicable law;

(i) references to any deed, instrument, certificate, agreement or contract {inchuding this
Deed} or a provision thereof shall be construed as a reference to that deed, instrument,
certificate, agreement or contract or provision as from time to time varied, novated,
amended, supplemeanted or replaced (however fundamentally);

fiv) expressions importing the singular shall include the pl-u‘fal and vice versa and words
dengting any gender inchitde all genders;

{v} references to any statute or other legistative provision shall include any statutory or
legislative modification, re enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or fegistation in another jurisdiction;

{vi} atime ofdayis a reference to London time; and

(vii} references to a person shall be construed as a reference ta any individual, firm,
company, corporation, government, state or agency of a state ar any association, trust,
joint venture, consortium, partnership or other entity {whether or not having separate
legal personalityl.

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

interpretation.
AGREEMENT 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 Liabilities on the date{s) on which such Secured
Liabilities are expressed to bacome due and in the manner provided for in the document

under which lability for such Secured iabilities arises.

Interest on the Secured Lisbilities shall be payable from the date of demand for payment
being made until the date of actual payment or discharge and shal 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 sccerding to the usual practice for the time being of the Bank
and shall-be payable both before and after any demand, judgment, insolvency, liquidation or

administration or any other analogous procedure applying to the Chargor.
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3.1

CHARGES

General

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

(a)
(b}

{d}

3.2

continuing security for the payment and discharge of the Securad Liabilities;
granted with full title guarantee;

granted in respect of all the right, title 2nd interast (if any), present and future of the Chargor

in and to the relevant Security Asset; and
granted in favour of the Bank.

Fixed charges

The €hargor charges by way of first fixed charge:

{a}
{b)
fc)

{d)

(e}

{f)

(g

th)

(i)

alt Land in England and Wales now vested in it and not registered at the Land Registry;
all Land in England and Wales now vested in it and registerad at the land Registry;
alt other Land which is now, or in the future becomes, its property;

{to the extent that they are not Land) all plant, machinery, camputers, vehicles, office or
ather equipment now or in"the future owned by it and its interest in any’plant, machinery,
computers, vehicles, office or other equipment in its possession (but excluding any for the
time heing part of its stock-in-trade or work-in-progress} and the benefit of all contracts,

licences and warranties refating to them;

{to the extent not validly and effectively assigned pursuant to Clause 3.3{a) below) all Rental
Income and the benefit to the Chargor of all other rights and elaims te which the Chargor is
now or may in the future become entitled in relation to the Land including {but not limited
to} alt rights and claims of the Chargor against all persons who now are or have been or may
become lessees, sub-lessess, licensees or occupiers of any Land and all chargors and sureties

for the obligations of such persons;
all Securities;

the Insurance Contracts together with all rights and interest in the Insurance Contracts
{including the benefit of all claims arising and, to the extent not validly and effectively

assigned pursuant to Clause 3.3(e} below, all monies payable under them);
all of its present and future goodwill;
all of its present and future uncalled capital;

all of its present and future Intellectual Property Rights;
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33

all trade secrets, confidential information and know-how owned or enjoyed by it now or in

the future in any part of the world;
all trade debts now or in the future owing to it;

all other dabts now or in the future owing to it save for those arising on fluctuating accounsts

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

favour of the Bank,

Assignhment

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

{a)

(b}

(c)

(d)

(e)

the Rental Income and the benetit to the Chargor of all other rights and claims 1o which the
Chargor is now or may in the future become entitled in relation 1o the Land including (but
not fimited to} all rights and claims of the Chargor against all persons who now are or have
been or may become lessees, sub-lessees, licensees or occupiers of any Land and alf chargors

and suretics for the obligations of such persons;

the benefit of all guarantees, warranties and representations given or made by and any rights
or remedies against all or any professional advisors now or at any time engaged by the
Chargor in relation to any Land and the manufacturers, suppliers or installers of all plant,
machinery, fixtures, fittings and other equipment now or from time to time in the buildings
erected or to be erected on any Land and any other person, firm or 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 claim, award or judgement
arising out of any Property Agreement and all sums paid or payable to the Chargor under or

in respect of any Property Agreement;

(to the extent that any Intellectual Property Rights are not capable of being charged pursuant
to Clause 3.2, whether by reason of lack of any third party consent which is required, or
otherwise) its right, title and interest (if any) in and te any and all damages, compensation,
remuneration, profit, rent, fees, royalties or income which it may derive from such
Intellectual Property Rights or be awarded or entitled to in respect of such Inteffectual
Property Rights; and

any sums payable to it pursuant o any Insurance Contract,

provided that nothing in this Clause 3.3 shall constitute the Bank as a mortgages in possession.
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(b)

B

35

(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.

Tha floating charge ereated by the Chargor under Clause 3.4{a) above shall be deferred in
point of prority to all other security or security interests created under or pursuant to this
Deed.

The flogting charge created by the Chargor under Clause 3.4{a) above is a “qualifying floating
charge” for the purposes of paragraph 14{2}{a) of Schedule Bl to the insclvency Act 1986
[incorporated by Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the
Insaivency Act 1986 shall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Bank may by netice to the Chargar convert
the Hoating charges created by this Deed into specific charges as regards all or any of the

Charger's Assets specified in the notice at any time.

At any time after the floating charges created by this Deed have been converted to specific
charges, the Bank may by notice subsequently reconvert it inte 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 shalt (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 Chargos:

{i) 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;

(i} on a resolution being passed or an order heing made for the winding-up,

dissolution, administration or re-organisation of the Chargor;

{iii} on the appointment of a liguidator or an administrator {whether out of court or

otherwise) te the Chargor;

{iv) on any person levying or atrempting to levy any distress, execution or other process

against any Security Assets of the Chargor;

{v} on the Chargor ceasing to carry on business or a substantial part of it or ceasing 1o

be a going concern;

fui) on the Chargor stopping making payments to its creditors or giving hotice o

craditors that it intends to stop payment;

{wit} on the Chargor creating or attempting to create a trust over any of the Floating

{Charge Assets;
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{vii} - on the holder of ony other Security Interest whether ranking in priority to or pari
passu with or after the charges and security contained i this Deed or the Chargor
appointing, requesting the appointment of, an administrator, an administrative

receiver, receiver, manager or 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 whatsoover.

{c) Moratorium: the floating charges created pursuant to Clause 3.4 may not be converted into

fixed charges solely by reason of:
{i) the obtaining of a moratorium; or
{ii) anything done with a view to obtaining a2 moratorium,
under Schedule Al of the Insclvency Act 1936.
36 Implied covenants of title

The covenants set out in sections 3{1), 3{2) and {2} of the Law of Property {Miscellanecus Provisions)
Act 1994 will not extend to Clauses 3.2 to 3.4 above. lt shall be implied in respect of (Jauses 3.2 10 3.4
above that the Chargor is disposing of the Security Assets free from all charges and encumbrances
{whether monetary or not) and from all other rights exercisable by third parties {including liabilities

imposed and rights conferred by or under any enactment).
37 Ownership

The Chargor is the legal and beneticial 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 1o this Deed) and

restrictions and onercus covenants.
38 Representations and Warranties
The Chargor represents and warrants

{a) that it has taken all necessary action to authorise the acceptance of and the exercise of its
sights under this Deed and the performance of its obligations uader this Deed and all other

documents 1o be entered into by it in connection with this Deed; and

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

4. DEeLIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

41 The Charger shall on the date of this Deed deliver {or procure delivery] to the Bank of, and

the Bank shali be entitled to hold and retain during the Security Period, all deeds, certificates
and other documents of tide relating to the property charged pursuant to this Deed
{including any lease or licences relating to it) where originals thereof are not reguired to be

registered.
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4.2

43

4.4

4.5

4.6

47

The Chargoer shall 5t any time as required by the Bank execute and deliver to the Bank any
documents and transfers to constitute or perfect an equitable or legal charge or a pledge {at
the Bank’s oplion) over any Securities, including uncertificated Securities within any clearing,
transfer, settlernent and/or depository system, and give any instructions and take any

acttons the Bank may require 1o achicve this.

The Chargor shall, i requested by the Bank, execute all such documents and do all acts that
the Bank may reasonably require to record the interest of the Bank ia any registers relating

to any registered Intellectual Property Rights.

The Chargor undertakes ro make or procure that there is made a due application to the Land
Registry in respect of any land that is registered land (with the Chargor's consent as

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

“No disposition of the registered estate by the ,broprf'etor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the eniry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge in the debenture dated | ] in favour of [name of chargee] as

referred to in the charges register or their conveyancer”; and
to enter an ohligation to make further advances on the relevant register of title.

Fhe Chargor certifies to the Land Registry that the Security Interest created under or
pursuant o this Deed does not contravene any of the provisions of the memorandum or

articles of association or other constitutive documents of the Chargor.

The Chargor shall, if requested by the Bank, execute and deliver to the provider of any
Insurance Contracts such notices and other documeants as the Bank may reasonably require

in refation ta the assignment by way of security,

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

RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceahle 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 veting and other rights and powers attachaed 1o or conferred upon the Securities shall

continue to be exercised by the Chargor for so long as it remains their registered owner; and

the Bank will, where it {or its nominee) is registered as holder of the Securities, exercise all
voting and other rights and powers attached to the Securities as the Chargor may from time

to time in writing reasonably direct {and in the absence of such instructians the Bank, or its
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52

(b}

{c)

33

6.1

6.2

nomisiee, shalt not exercise any such rights), and tha 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 enforceabie or the Bank directs:

all and any dividends and other distributions accruing on or deriving from the Securities

{notwithstanding that they may have accrued in respect of an eailier period) shall:

{1 if received 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 transferred to the Bank; and

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

following the Bank serving notice on the Chargor, the Bank may from time fo time exercise
{and may trom 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
nominee 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 exerdise 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 all or any meetings or class meetings of the holders
of the Securities, to appomnt proxies and exercise all voting and other rights and powers
which may at any time be exercisable by the holders of the Securities as the Bank may from

time to time direct.

The rights and powers attached to or conferred upon the Securitias shall, for the purposes of
Clause 5.2{b}, include {without imitation} all powers given to trustees by the Trustee Act
2000 in respect of securities subject 1o a trust and shall be exercisable withowut any need for
any further consent or autharity of the Chargor.

PRIORITY OF CHARGES

Any mortgage, fixed charge ar other fixed security the Chargor creates in the Bank's favour
will have priority over the floating charge created by Clause 3.4 unless the Bank states
otherwise. ‘

Any debentures, mortgages or charges {fixed or floating] which the Chargor creates in the

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

shall rank in order of priority behind the security created pursuant to this Deed,
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7.1

1.2

COLLECTION OF RECEIVABLES

Subject to Clause 5, the Chargor shall collect and realise all Receivables and immediately on
receipt pay ail money which it receives in respect of therm into the Chargor’s bank account
with the Bank, or into any other account notified in writing to the Bank, in each case on such
terms as the Bank may direct. Pending that payment, the Chargor will hald ali money so
received upon trust for the Bank separate from its own money. The Charger may not,
without prior wiitten 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
reasonahly require, on the account bank {if not the Bank) of the security consttuted by this
Deed.

i a credit balance on any account of the Chargor with any member of the Barclays Group
includes proceeds of Receivables credited or transferred to that account, that member of the
Barclays Group has an absolute discretion whether to permit or refuse to permit the Chargor
1o utilise or withdraw that credit balance and that member of the Barclays Group may in its
sole discretion at any time transfer allor 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 openad for
the purposes of holding 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
purpose of enabling the Chargor to factar, discount or otherwise selt them 1o the Bank or to
a third party, the charges created by this Deed will in all other respects remain in fuli force
and effect. in particular, alf amounts due to the Chargor from the Bank or the third party and
any Receivables re-assigned or due to be re-assigned to the Chargor will be subject to the
relevant fixed charge detatled in Clause 3.2, subject only to any defences or rights of

retention or sct off which the Bank or the third party may have against the Chargor.
COVENANTS RELATING TO LAND AND OTHER ASSETS
The Chargor shall:

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

substantial repair and condition to the satisfaction of the Bank;

perform and observe in all material respects all the covenants, conditions and stipulations
{whether as landlord or tenant) in any lease, agreement for lease or other right to accupy in
respect of any of its Land and shall not do or permit to subsist any act or thing as a resuft of
which any such lease, agreement for lease or other right to occupy may be subject 1o
determination or right of re-entry or forfeiture prior to the expiration of its term;

net at any time without the prior written consent of the Bank sever or remove any of the
fixtures farming part of its Land or any of the plant or machinery [other than stock in trade or

work in progress) on or in its Land if to do so would reasonably be oxpected 1o have a
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(d}

(s}

82

(a)

{f}
{g)

823

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 faws and regulations, in each case refating to any of its Land;

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or operastions carried on at the land comply in all respects with alt

Environmental Laws and Environmental Approvals;

promptly on becoming aware of it inform the Bank of any Environmental Claim which has
heen made or threatened against the Chargor or any occupier of the Ltand or any of the
officers of the Chargor in their capacity as such setting out the action which is 1o be taken

with respect to that Environmental Claim; and

notify the Bank promptly on becoming aware of any Environmental Contamination at or
brought on to the tand or circumstances likely to lead to Environmental Contamination
which might give rise 1o any Environmental Claim, and take or procure the taking of all
necessary action to deal with, remedy o7 remove from the Land or prevent the incursion of
{as the case may be) thar Environmental Contamination or drcumstances fikely to lead to
Environmental Contamination so as to prevent an Favironmental Claim, endeavouring abvays

to minimise the danger or hasm arising to the Environment.
The Chargor shall rot, 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 amendment or waiver or surrender of any lease or tenancy;
commence any forfeiture preceedings in respect of any fease or tenancy;

part with or share possession or confer upon any person any contractual licence or right 1o

oCccupy;
consent to any assignment of any tenant’s interest under any lease or tenancy;
agree to any rent review in respect 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 a new lease or tenancy,
inn respect of alt or any part of its Land.

i the Chargor fails to comply with any of the underrakings in this Clause 8, the Bank {and its
agents and contractors} shall be entitled 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 expenses of the Bank {and its agents and contractors) incurred in connection

with any action taken under this Clause 8.
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9.2

(b)

10.

10t

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

create, agree to create or permit To exist any trust, interest or Security Interest {howsoever
ranking in point of priority) of any nature whatsoever {including such as arises by operation
of law or any enactment) in, over or affecting ail or any part of its asseis, rights or property;

or

part with, grant or enter into a lease of, sell, transfer, assign or otherwise dispose of
[inciuding by way of declaration of trust} all or any part of its assets, rights or property ar any

intorest in them or agree to do so.

The Chargor undertakes to the Bank that, save as expressly permitted by the Sank in writing,

it will not;

create any mortgage or any fixed or floating charge or other security over any of the Floating
Charge Assets (whether having priority over, or ranking peari possu with or subject to, the

floating charges created by this Deed}; or

sedl, transfer, part with or dispose of any of the Floating Charge Assets except hy way of sale

in the ordinary course of business.
PRESERVATION OF SECURITY

Ruling off

If the Bank receives notice of any subsequent intesest or Security Interest affecting any Security Asset:

(@)

{b}

10.2

the Bank may open a new account or accounts of the Chargor and if the Bank does not open
a new account, it shall nevertheless be treated as if it had done so at the time when it

received hotice; and

all poyments made by the Chargor to the Bank after the Bank receives such naotice shall be
credited or be treated as having been credited to the new account and in no circumstances
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 tiabilities shall have been paid and discharged in full and the Bank shall be

under no commitment, obligation or liability of any kind {present or future, actual or contingent), the

Bank will at the request and cost of the Chargor re-assign the Security Assats to the Chargor or

otherwise discharge the security constituted under this Dead.
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Retention of Charges

Notwithstanding Clause 10.2:

(=}

(b}

(c)

11

111

11.2

if the Bank shall have reasonable grounds {or helieving that the Chargor may be insolvent or
unable 1o pay its debts as and when they fall due or that the value of the Chargor’s assets
may be less than the amount of its liabilities taking into account its contiﬁgent and
praspective liabilities or may be deemed for the purpoases of any law tc be insolvent or
bankrupt, as ai the date of any payment made by the Chargor te the Bank, the Bank shali be
at liberty to retain the security contained in or created pursuant to this Deed until the expiry
of a pericd of one month plus such statutory period within which any assurance, security,

guarantee or payment can he avoided or invalidated;

the Bank shall be able to exercise its rights under paragraph {a} above notwithstanding (i} the
payment and discharge in full of all Secured Liabilities or {ii} any release, settlement,
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

if at any time within such period as is referred to in paragraph (a) above, any step or
corporate action is taken in respect of the Chargor in relation te 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 Insolvency Act 1986 orin relation to or with a
view to any analogous proceedings or procedure in any jurisdiction the Banrk shall be at
liberty to continue to retain such security for such further period as the Bank may reasonably
determine and such security shall be deemed to have continued to have been held as

security for the payment and discharge to the Bank of all Secured Liabilities.
FURTHER ASSURANCES

The Chargor shall an 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,
preserving or perfecting any security created or intended to be created by this Deed or for
facilitating 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 all
releases, transfors, assignments and other documents and the giving of all notices, orders,
instructions, directions and requests for any consents to enable the property to be charged
which the Bank may reasonably request and the Chargor irrevocably and severally by way of
security appoints the Bank {and any Receiver sppointed under this Deed} as its attorney in its
name and on its behalf to sign, execure and deliver all such documents and do any act or

thing as the Bank may think fit.

The Chargar by way of security irrevocably and severally appoints the Bank to be its sttorney
with fulf power of substitution, on its behalf and in its name or otherwise, at such time and in

such manner as the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anything which the

Chargor is ohliged to do under this Deed {but has not done);
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{b}

{c)

12.

121

i2.2

2.3

13.

14,

14.1

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
iz relation to any Security Asset or under this Deed or any other agreement with the Bank,
the Law of Property Act 1925 or the Insolvency Act 1986,

and ratifies and confirms and agrees to ratity and confirm whatever any such attorney shall
do or purport to do in the exercise or purported exercise of all or any of the powers,

authorities and discretions referred to in this Clause 11.2.
ENFORCEMENT

On and after service of a default notice or any fallure to pay any of the Secured Liabilities
when they fall due, the Security Interests created by and under this Beed shall be
immediately enforceable and the Bank, without prejudice 1o the powers conferred on it by
virtue of the Law of Property Act 1925, shall he entitled ta selt and/or dispose of all or any of
the Security Assets. The Bank is authorised to transfer or otherwise dispose of any Security
Asset and to give good discharge for any moneys received by the Bank in exercise of such

power of sale and/or disposal.

 no default notice has been served on the Chargor, the Bank shall as soon as reasonably
practicable after exercising any power of sale andfor disposal notify the Chargor of such

exercise.

To the extent that the Security Interests created by this Deed constitute a "security financial
coliateral arrangement” and the Security Assets constitute "financial colateral” for the
purpose of the Financial Collateral 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 ail or any part of the Security Assets in
or towards discharge of the Secured Liabilities. The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Securities, determined by the Bank by reference to any publicly available
market price in the absence of which by such other means as the Bank (acting reasonably)
may select including, without limitation, an independent valuation. for the purpose of
Regufation 18(1) of the Regulations, the Chargor agrees that any such determination by the

Bank will constitute a valuation "in a commercially reasonable manner®,
CONTINUING SECURITY

The security constituted by this Deed shall be continuing, is made for securing further
advances and will extend to the ultimate balance of the Secured Liabilities, regardless of any

intermediate payment of discharge in whole or in part,
INSURANCE

The Chargor must insure all insurable Assets with an insurance office or underwriter

acceptable to the Bank against loss or damage by fire and such other risks as the Bank may
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15.

151

15.2

153

16.

16.1

(b}

16.2

(a}

specify from time to time. This insurance cover must be for the full replacement value and be
index-finked. The Chargar must also maintain all other insurances normally maintained by

prudent companies with similar activities to those of the Chargor or as the Bank may require.

The Chargor mwst punctually make all premium and other payments necessary o effect or
'mainta'm these insurances and 'pmduce receipts for these payments at the request of the
Bank. if, at any time, the Chargor fails to have the required insurance cover in place or to
produce any receipt on request or to deposit any policy with the Bank under (lause 4
{Defivery of Documments of Title and Registration) or on request, the Bank may take out or
renaw any insurance in any sum and on any terms the Bank thinks appropriate and recaver

the casts of doing so from the Chargor.
ADMINISTRATOR

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

the other or others appointed {to the extent applicable}.

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

tn this Clause 15, & "qualified person™ means a person who, under the Insolvency Act 1986, is
qualified to act as an administrator of any company with respect to which that persen is

appointed.
RECEWVER
Appeintment of Receiver

Al any time after this security becomes enforceable, or if the Chargor so requests the Bank in
writing at any time, the Bank may {unless precluded by law)} without further notice appoint
under seal or in writing any one or more qualified persons to be a Receiver of all or any part
of the Security Assets, ta act together or independently of the ather or others appointed to
the extent applicable.

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

Powers of Receiver

Every Receiver appointed in accordance with Clause 16.1 shall have and be entitled to
exercise ail of the rights, powers and discretions set out in Clause 162(b) below, in addition
o those conferred by the Law of Property Act 1925 on any receiver appainted under that Act

and those conferred by the Insolvency Act 1986. If at any time there is more than one
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Receiver in respect of all er any part of the Security Assets, each such Receiver may funfess

otherwise stated in any document appointing that Receiver) exercise all of the powers

conferred on a Receiver under this Deed or under the Insolvency Act 1986 individually and to

the exclusion of each other Receiver.

The powers referred te in the first sentence of Clause 16.2(a) above are:

{i}

(i)

{iii)

(iv}

{v

(i)

(i)

Take possession: to take immediate possession of, get in and collect the Security
Assats or any part of the Security Assets whether accrued before or after the date of

his appeointment;

Carry on business: 1o carry on or manage the business of the Chargor as the Receiver
raay 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, demolidons 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, consents or licences, in each case as the Receiver may in its absolute
discretion think fit or concur in any of the foregoing;

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

and to discharge any such persons appointed by the Chargor;

Borrow money: for the purpose of exercising any of the powers, authorities and
discretions conferred on the Receiver by or pursuant to this Deed and/er of defraying
any cosls, charges, losses or expenses {including the Receiver's remuneration) which
shall be incurred by that Raceiver in the exercise of such powers, authorities and
discretions or for any other purpose, to raise and borrow money either unsecured or
on the security of the Security Assets or any part of the Security Assets either in
priority to the security constituted by this Deed or otherwise and generally on such
terms and conditions as that Receiver may think fit and no person fending such
roney shall be concerned to enquire as to the propriety or purpose of the exercise of

such power or 1o see to the application of any money so raised or borrowed;

Sell business: to self or concur in selling the whole or any part of any Chargor’s

husiness whether as a going concern or otherwise;

Sell assets: to sell, exchange, grant options to purchase, license, surrender, releass,
disclaim, abandon, return or otherwise dispase of, convert into money or realise all or
any part of the Security Assets by public auction or private contract and generally in

such manner and on such terms as the Receiver shall think proper or 1o concur in any
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{viii)

{x}

{xi)

(i)

{xiii)

(xiv)

such transaction. Witheut prejudice to the generality of the foregoing the Raceiver
miay do any of these things for a consideration consisting of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over such period as the
Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed and
sold separately from the property containing them without the consent of the
Chargor; ‘

Acquire assets: for such consideration and on such terms as the Receiver may think
fit, to purchase cutright or acquire by leasing, hirfing, licensing or otherwise, any land,
buildings, ptant, equipment, vehicles or materials or any other property, assets or
rights of any deseription which the Receiver considers necessary or desirable for the
carrying on, improvement or realisation of any of the Security Assets or the business

of the Chargor or otherwise for the benefit of the Security Assets;

teases, etc.; to grant or agree to grant any leases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant rights, options, licences or
easements over all or any part of the Security Assets for such term and at such rent
(with or without a premium) as the Receiver may think proper and to rescind,
surrender and accept or agree to accept a surrender of any lease or tenancy of such
Security Assets or agree to any variation of any such contract affecting all or any part
of the Security Assets on such terms as the Receiver may think fit {including the

payment of money to a lessee or tenant on a surrender or any rent review};

Uncalled capital: to call up or require the directors or members (as applicable) of the
Chargor to call up ali 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 arbitration, compromise, abandon
and arrange any claims, accounts, disputes, questions and demands with or by any
person who is or claims to be a creditar of the Chargor or relating in any way to the

Security Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and asbandon ali such actions,
suits and proceedings in relation to the Security Assets or any part of them as may

seam to the Receiver ta be expedient;

Receipts: to give valid receipts for all moneys and execute all assurances and things

which may be proper aor desirable for realising the Security Assets;

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 formed for the purpose, all or any part of the Security

Assels;

Powers, discretions, etc.. to exercise any powers, discretions, voting, conversion or

ather rights or entitlements in refation to any of the Security Assets or incidental 1o
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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 madify
all or any of the outstanding contracts or arrangements of the Chargor refating to or

aflecting 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 the Security Assets or any part of them or
incidental or conducive to any of the matters, powers or authorities conferred on a
Receiver under or by virtue of this Desd, 1o exerdise in relation to the Security Assets
or any part of them all such powers, authorities and things as the Receiver would he

capable of exercising if it were the absclute beneficial owner of them,
and to use the name of the Chargor for sl or any of such purposes.
163 Removal

The Bank may from time to time by writing remove any Recsiver appointed by # (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 the place of any Receiver whose appointment may for any reason have

terminated.
154 Remuneration

(a) The Bank may from time to time, fix the remuneration of any Receiver appointed by it {which
" remuneration rmay be or indude a commission calculated by reference 1o the gross amount

of all moneys received or otherwise and may include remuneration in connection with

claims, actions or proceedings made or brought against the Receiver by the Chargor or any

other person or the performance or discharge of any obligation imposed upon the Receiver

by statute or otherwise} but such remuneration shali be payable by the Chargor alone, and
sections 109(6) and (8} of the Law of Property Act 1925 shall not apply in relation to any

Receiver appointed under this Deed.

(k) The amount of such remuneration may be debited by the Bank fo any account of the
Chargor, but shall, in any event, form part of the Secured Uahilities and accordingly be

secured on the Security Assets under the security contained in this Deed.
165 Extent of appointment

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

16.6 Ne liability as mortgagee in possession

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

mortgagee in possession might be liable,

Page 20



(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 to 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,
defaults and losses of the Receiver and for lizbilities incurred by the Receiver and the Bank
shall not incur any lability for them by reason of the Bank appointing such Receiver or for

afy other reason whatsoover.

Bank may exercise

To the fullest extent permitted by Iaw, all or any of the powers, authorities and discretions which are

conferred by this Deed (cither expressly or impliedly} upon a Receiver of the Security Assets may be

exercised after the security created under this Deed becomnes enforceabls by the Bank in relation 1o

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 appeintment of a Receiver of such property or any

part of it.

17.

171

17.2

173

EXPENSES AND INDEMNITIES

The Chargor shall on demand pay to or reimburse the Bank and any Receiver or other
nominee on the basis of a full indemnity on ap after tax basis the amount of all commissions,
eosts {including fegal costs and remuneration), charges and expenses reasonably incurred by
the Bank or any Receiver or other nominee in connection with the preservation,
enforcement or the attempied preservation or enforcement of any of the Bank's rights under
this Deed whether incurred as a result of any act or omissior by, or proceedings involving,
the Chargor or any third party together with interest on the amount payable at the rate

specified in Clause 2 from the date of payment until the date of repayment.

The Chargor shall on demand pay to or fully indemnity the Bank, any receiver or other
nominee an an after-tax basis against all losses, actions, claims, costs {induding legal costs),
oxpenses, 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
Liahilities {whether made by the Chargor or a third person) being impeached or declared void

for any reason whatsoever.

Where, pursuant to Clauses 17.1 or 17.2 above, 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 Jause 17.3{b] below}, such amcunt as equals any
value added tax charged to the Bank in respect of the matter which gives rise to the payment
and which the Bank certifies is not recoverabie by it by repayment or credit {such certificate

to be conclusive in the absence of manifest crror); and
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{b)

18,

181

182

183

15.

191

92

@)

(b}

(d

on any reimbursement of or indeminification for any commissions, costs, charges, expenses
or other items incurred by the Bank as agent for the Chargor, such amount as eguals the
amount included in the commissions, costs, chargas, expenses or ather items in respect of
value added tax (and in such a case the Bank shall provide the Chargor with an appropriate

tax invaica i respect of such item, naming the Chargor as recipient of the relevant supply).

The Chargor agrees that the Bank will not be held responsible for any loss sulfzred as a result
of exercise of or fallure to exercise the Bank’s rights under this Deed, except in the case of

gross negligence or witful default of the Bank.
SET OFF

The Bank may at any time and from time to time without notice {but shall not be obliged 10}
set off any obligation which is due and payable by the Chargor to the Bank and/or any other
meamber of the Barclays Group and is unpaid against any obligation {whether or not matured]
owed by the Bank and/or any other member of the Barclays Group 1o the Chargor, regardless

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

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

good the amount of the shortfall on demand.

The Bank may in its absolute discretion estimate the amount of any lability of the Charger
which is contingent or unascertained and thereafter set off such estimated amount and no
amount shall be payable by the Bank to the Chargor unless and until 2ll Secured Liabilities

have been ascertained and fully repaid or discharged.
TrANSFER AND DISCLGSURE

The Bank may at any time sell, assign, novate, securitise or otherwise transfer all or part of its
rights and/or obligations in respect of this Deed to any 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 may disclose any information relevant to this Deed in the Bank’s possession

refating to the Chargor and the Security Assets to:

any ather Chargor (or abligor if applicable) as appropriate;

any other member of the Barclays Group and our or their professional advisers;
to a governmental, banking, taxation or other regulatory authority;

any person in connection with a securitisation of all or any part of the Bank’s loan assets

from time to time:

Paga 32



»

{f)

{g}

th

19.3

20.

any person who may otherwise enter into contractual relations with the Bank in relation 1o
this Deed;

any person to whom the Bank is compelled by law or regulation to provide such information;

vo any rating agency {including irs professional advisers} to enable the rating agency to carry
oul its normal rating activities; and

to any credit reference agency.

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

FORBEARANCE

Me defay 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 not in any circumstances preclude any other or further exercise of it or the exercise of

any other right, power or privilege.

21

COUNTERFARTS

This Deed may be executed in any number of counterparts and by different parties to it in separate

counterparts, each of which when executed and delivered shall be an original: All such counterparts

will together constitute one and the same instrument.

22,

221

22.2

22.3

22.4

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, communication or demand under or in connection with this Deed shalf be in
writing and shall be delivered personally, or by post to the Authorised Address and, if given
by the Bark, may be made or given by any manager, officer or agent of the Bank or of any
branch of the Bank.

Proof of posting or despatch of any notice, comrnunication or demand on the Chargor shall
be deemed to be proof of receipt in the case of a letter which is sent by post or by first-class
prepaid letter post where avatfable and is posted betore the last collection of letters from the
letter box in which it was posted has been made on any day, at 10.00 am. on the next

succeeding day upon which a delivery of letters is made.

Apy notice to the Bank shall he addressed in writing and sent by post to Barclays Bank PLC of
P.O. Box 299 Birmingham B1 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 liabilities

and cbligations of the Chargor under this Dead may be enforced, irrespective of:

whether any demands, steps or proceedings are being or have been made or taken against
any third party; or
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231

232

233

23.4

24,

241

242

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

g gl

Secured Liobiiities and any other abligations secured under this Deed is enforced.
MISCELLANEOUS PROVISIONS

if at any time any one of the provisions of this Deed is or becomes inwalid, Hlegal or
unenforceable in any respect under any law, the validity, legality and enforceability of the

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

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

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

any other agreement entered into under or in cennection with it.

This Deed 15 intended to take effect as a deed notwithstanding the fact that any party may

only execute this Deed under hand.
GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual ohligations arising from or in connection with it shall be

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

Each party irrevocably submits, for the exclusive benefit of the Bank, to the jurisdiction of the
English courts {but without prejudice (o the Bank's right to commence proceedings against
any party in any other jurisdiction} and imevocably waives any objection on the ground of

r
venue or inapproapriate forum or any similar grounds.

This Deed has been executed as a deed by the Chargor and signed by the Bank and is delivered on the

date stated at the beginning of this Deed.
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EXECUTION PAGES

For and on behalf of Barclays Bank PLC

aub Jury

Director of Lending Oparations

EXECUTED as a DEED by R & D Goatley Limited

acting by two directors/a director and its

secrefarny >ignature of Earector

i’

Cimonl G omTigdn

MName of Director {in BLOCK
CAPITALS)

BLOCK CAPITALS)
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