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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11468723

Charge code: 1146 8723 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 13th December 2018 and created by DANVIC
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 3rd January 2019 .

Given at Companies House, Cardiff on 7th January 2019

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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FLOATING CHARGE

by
DANVIC INVESTMENTS LIMITED
in favour of

BANK OF SCOTLAND PLC
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IMPORTANT NOTICE: We recommend that vou consult your solicitor or other
independent legal adviser before exescuting this document.

FLOATING CHARGE
This FLOATING CHARGE is made by

{1} DANVIC INVESTMENTS LIMITED (Company Number 11488723), having is
registered office at 1 Queens Parade, Brownlow Road, London, N1 2D (the
"Company”} in favour of

{2 BANK OF SCOTLAND PLU (Company Numbsr SC327000) having s registered
office at The Mound, Edinburgh EH11YZ (Bo&™,

Definitions are given in clause 18.
1. Paymeni Obligation

1.1 The Company shaill on demand in wiiting made to it pay or discharge the
secured Liabllities when the same are due and pavable.

1.2 if the Company shall fail to pay any amount under this Charge when it is dus
then such amount shall bear interest (after as well as before decres and
payabie on demand) at the Defaull Rate from time to time from the dus date
unth the date such amount is paid in full to Bed,

2. Charging Provision

2.1 The Company grants a floating charge over the Assels to BoS a2s a
continuing security {or the payment or discharge of the Secured Lisbilities,

2.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this
Charge.

3. Megative Pledge and Ranking of Floating Charge

31 The Company agrees that it shall be prohibited from granting or creating
subsequent to the date of this Charge any fixed security or any other floating
charge over the Assets or any part or parts of them, other than in favour of
BoS or in favour of ancther person and with the prior written consent of BoS,

32 Any fixed security granted by the Company in favour of BoS {(whether before
of afier this Charge} shall rank In priority to the floating charge created by this
Charge,

3.3 In the event that the Company grants or creates any fixed securlty or floating
charge in breach of the prohibition in clause 3.1 or with the consent of Bo§
unider clause 3.1 but with no written agreement of BoS as to the ranking of
them, this Charge shall rank in priority to that fixed sacurity or floating charge.

4, Undertakings

4.1, The Company shall not without the prior written consent of BoS -

411 sell transfer, assign, factor, lease, license or otherwise dispose of all

or any of the Assels or its interest in them other than in the ordinary
course of trading;
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4.2
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grant any lease of, part with possession or share ocoupation of, the
whole or any part of its Properties or confer any licence, right or
interest to occupy or grant any licence or permission to assign, sublet
or part with possession of the sams,

vary, surrender, cancel or dispose of, or permit to be irtated or
forfeit, any leasehold interest in any of the Properties,

make any structural or material alteration [o or to the user of any of
it Properties or do or permit to be done amything which is a
“development” within the meaning of the Town and Country Planning
Acts from time to time (or any orders or regulations under such Acts)
or do or permit to be done any act, matter or thing where to do so
would have g material and adverse sffect on the value of any of the
Properties or on the marketability of any of the Properties;

cause or permil to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the valus or
marketability of any of the Assets

change its business in any way which would result in it becoming a
‘relevant financial institution’ for the purposes of clause 2 of The
Financial Services and Markets Act 2000 (Excluded Activities and
Frohibitions) Order 2014, The Company shall promptly provide BoS
with copies of any information that BoS may from time to time
reasonably request in connection with the Company's status in
respect of this clause 4.1.6;

wary on any business which would constifute ‘excluded activities' 'n
terms of Part 2 of the Financial Services and Markets Act 2000
{Excluded Activities and Prohibitions) Order 2014,

The Company shal-

4.2.1.

4.2.2.

4.2.3.

4.2.4.

4.2.5

4286

4.2.7.

at all times comply with the terms of this Charge and of all
agreements relating to the Secured Liabilities,

it and when required by BoS, grant in its favour (or as BoS shall
direct), such fixed or specific security or charge or assignation over
ali or any of the Assefs as BoS may require;

comply in all material respects with the terms of all applicable laws
and regulations including (without fimitation) all environmental faws,
tegisiation relating to public health, town and country planning,
control and handiing of hazardous substances or waste, fire
precautions and health and safety at work:

promptly notify BoS of the acquisition by the Company of any interest
in any heritable, freehold of Jeasehold property;

promptly upon request by Bo8 deposit with BoS all deeds,
certificates and documents of fitle refating to the Assets or any part of
thern and gil policies of insurance and assurancs:

keep the Assels in good and substantial repair and in good working
order and condition, ordinary wear and tear excepted;

promptly pay or cause to be paid and indemnify BoS and any

Receiver against all present and future rent, rates, taxes, duties,
charges, assessments, impositions and oulgoings whatsoever now
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4.2.8,

{a)

{0}

428

4.2.10,

4291

4

or 2l any time in the fulure payable in respect of any of its Properies
{or any part of them) or by the owner or oocuplar of them;

gnsure that all the Assels that are insurable are insured with
reputable insurance companies or underwrilers {o such extent and
against such risks as s normal for prudent companies in businessas
similar to those of the Company (or as otherwise requested in writing
by BoS from time to time) and (without limitation to the generality of
the foregoing)-

pay all pramiums and other money due and payable under all such
insurances and provide premium receipts or any sther evidence of
paymert promplly upon reguest to do so by BoS,

ensure that the interest of BoS is noted on the policies in respect of
such insurances or, at the request of BeS, that such policies contain
such other provisions for the protection of BoS as BoS may from time
o time reguirs,

notify BoS immediately if any creditor executes diligence against the
Company or any distress or execution is levied or enforced against
the Company or any third party debt order or freezing order is made
and served on the Company,

notify BoS immediataly if any steps (including, without Imitation, the
raking of an application or the giving of any notice) are taken by any
person {including, without limitation, the Company) in relation to the
admirigtration, receivership, winding-up or dissolution of the
Company,

Council Regulation (EC) No 1346/2000 on Insolvency Proceedings,
in the Unitad Kingdom.

rnaintain its centre of main interests (COMD, for the purposes of the

3. FProtection of SBecurity

51.

52

5.3.

14283525 1

The Company agrees that:

514

this Charge is and shall be in addition and without prejudice to any
other security or rights which BoS holds or may hold in respect of alt
oF any of the Secured Liabilitiesg:

BoS may give time for payment of any negotiable instrument, bill of
sxchange, promissory note or other securily discounted for or
receivad by BoS on the Company's account or on which the
Company shall or may be liable in any capacity fo any party without
in any manner affecting this Charge or releasing the Company from
it; and

BoS may at the expense of the Company effect or renew any
insurance as BoS may see fit, debiting the cost of such insurance to
arty assount in the name of the Company with BoB.

This Charge will be a continuing security for the Secured Lishilities
notwithstanding any intermadiate payment or setflement of all or any part of
the Secured Liabilities or any other matter or thing whatsoever.

BoS shall be entitled, at its sole discretion, to have a valuation of the Assets
or any part or parts of them carried out from time {0 time by an independent
surveyor or valuer {to be appointed at BoS's sole discretion) and the
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3.8
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Company consents to any such valuation report being prepared and agrees
{o provide such access and other assistarice as may be reasonably required
by BoS for such purposes, and the Company shall ensure that any tenant or
other ocoupler of the Properties shall ensure aocess and assistance s
provided for the foregoing purposes;

The obligations of the Company under this Charge will not be affected by any
act, omission, circumstance, matier or thing which but for this provision might
operate to release or otherwise exonerate it from any of its obligations
hereunder in whole or in part, including (without limitation):-

5.4.1. any varation, extension, discharge, compromise, dealing with,
exchange or renewal of any right or remedy which BoS may have
now or in the fulure from or against the Company or any other person
in respect of the Secured Liabilities:

542 any act or omisslon by BoS or any other person in taking up,
perfecting or enforcing any security or guarantee from or against the
Company or any other person or the invalidity or unenforceability of
any such security or guaranise;

5.4.3. any amendment, variation, restatement or supplement of or to, or
novation, transfer or termination {n whole or in part) of, any
document relating to the Secured Liabilities or any exercise by BoS
(inits absolute discretion) of its rights to refuse, grant, continue, vary,
review, determine or increase any credit or facilities to the Company
or any other person;

54.4.  any grant of time, indulgence, walver or concession to the Company
orany other persorn;

5.4.5. any arrangement or complomise entered into between BoS and the
Company or any othar person:

54.8.  the administration, insolvency, bankruptey, sequestration, ligusidation,
winding-up, receivership, dissolution, incapacity, fimitation, disability,
discharge by operation of law or any change in the constitution
name and style of, the Company or any other person;

5.4.7. the invalidity, legality, unenforceability, iregularity or frustration of
the Secured Liabllities or any of the obligations of the Company or
any other person;

548 any postponement, discharge, reduction, nor-provability, inabiiity to
claim, or other similar circumstance affecting any obligation of any
other person resuiting from any  administration, nsolvenay,
liquidation, receivership or dissolution proceedings or from any law,
ragulation or order,

BoS shall not be obliged, before exercising any of the rights, powers or
remedies conferred upon it by or pursuant to this Charge or by law to:-

2.8.1. iske any action or obtain judgment or decres in any court against the
Compary;

552, make or file any claim to rank in a winding-up or a Huidation of or
other proceedings relating to the Company; or

5.5.3. enforce or seek to enforce any other security taken, or exercise any
right or plea available to BoS, in respect of the Secured Liabilities.
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Any settlement or discharge belween the Company and BoS shall be
conditional upon no security or payment granied or made to BoS by the
Company or any other person being avoided or reduced by virtue of any
provision or enactment relating to administration, bankruptoy, insolvency or
liquidation for the time being in force and accordingly (but without prejudice to
any other nights of BoB) BoS shall be entitled 1o recover from the Company
the value or amount of such security or payment from the Company as if
such seftlement or discharge had not ocourred,

g, Enforcement

g1

8.2

7.1

Tris Charge shall become enforceable upon and a8l any fime after the
oocurrence of any of the following events -

6.1.1. if the Company has failed to pay all or any of the Secured Liabilitiss
following a demand for payment by Bog;

6.1.2. any step is taken (including, without limitation, the making of an
application or the giving of any notice) by the Company or by any
other person to appoint an administrator in respect of the Company;

8.1.3. any slep is taken (including, without limitation, the making of an
application or the giving of any notice; by the Company or by any
other person lo wind up or dissolve the Company or to appoint a
liguidator  (whether provisional, intarim  or otherwise), tfrustee,
racelver, adminisirative receiver or similar officer of the Company or
any part of its undertaking or assels,

B.1.4. the making of a request by the Company for the appointment of a
Receiver or administrator;

6.1.5  iFthe Company breaches any of the provisions of this Charge.

To the extent thal Assets constitute Financial Coliateral and are subject to a
Security Financial Collateral Arrangement created by or pursuant to this
Charge, BoS shall have the right, at any time afier this Charge becomes
enforceable, to appropriate all or any part of those Assets in or towards the
payment or discharge of the Secured Liabililies. The value of any Assels
appropriated in accordance with this clause 8.2 shall be the price of those
Assels at the time the right of appropriation is exercised as listed on any
recognised market index, or determined by such other method as BoS may
select (inohuding Independent valuation)., The Company agrees thal the
methods of valustion provided for in this clause 82 are commercially
reasonable for the purposaes of Regulation 18 of the Financial Collateral
Reguiations. To the extent that Assefs consiituie Financial Collatera!, the
Company agrees that such Assets shall be held or designated so as to be
under the confrol of BoS for all purposes of the Financial Coliateral
Regulations.

Appointment of Receiver or Administrator

AL any time after this Charge has become enforceable BoS shall be and i
entitled to appoint In writing any one or more persons as’

7110 aReceiver of all or any of the Assals; andfor

7120 an administrator of the Company,

in each case in accordance with and to the extent permitted by applicable laws, BoS
may not appoint a Receiver solely as a result of the obtaining of a moratorium or

14283525 _1
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anything done with a view to oblaining 2 moratorium under Schadule A1 of the
Insolvency Act 2000 excapt with the leave of the court.

7.2.

7.3.

7.4

7.5

7.8

7.7.

14283528 1

Without prejudice to the foregoing provisions, if any person appeinted to be a
Receiver shall be removed by a court or shall otherwise cease to act as such,
then BoS shall be entitled to appoint ancther person or persons as Receiver
or Hecelvers in his placs.

Where more than one Receiver is appointed they will have power to act
separately (unless the appointment by BoB specifies to the contrary),

The Company shall be solely responsible for the acts end defaulte of a
Receiver appointed under this Charge and for his remuneration, costs,
charges and expenses and BoS shall not have any liability or responsibility in
respect of any act or default of such Recelver or of any such remuneration,
costs, charges and expenses.

Subject to section 58 of the Insolvency Act 1886, BoS may from time to time
determine the remuneration of the Receiver and may remove the Receiver
and appoint another person as Receiver in his place,

The Receiver will be the agent of the Company (which will be solely Fable for
his acts, defaults and remuneration) and will have and be entitied 1o exercise
in relation fo the Company all the powers set out in Schedule 2 o the
insolvency Act 1886 and, in addition to such powers, the Receiver will have
power -

7.6.1. to promote the formation of a subsidisry or subsidiaries of the
Company, including, without limitation, any such subsidiary formed
for the purpose of purchasing, leasing, licensing or otherwise
acquiring interest in all or any of the assets of the Company;

7.6.2. tomake any arangement or compromise which BoS or the Receiver
may think fit;

783, o sever any fodures (including trade and tenants fixtures) from the
proparty of which they form part;

7.6.4. o exercise all powers, rights andfor obligations under any contract or
agreement forming part of the Assets including, without limitation, all
voting and other rights attaching to stocks, shares and other
securities owned by the Company,

785 to convene an extracrdinary general meeting of the Company;

788, lo exercise all powers conferred by the Insclvency Act 1988 on
receivers appointed i England and Wales in respect of any of the
Assets located in England and Wales;

787, todoall other acts and things as may be considered by the Receiver
o be incidental or conducive to the above or otherwise incidental or
conducive 1o the preservation, improvement or realisation of the
Assels,

No purchaser, security grantee or other person dealing with a Racelver shall
he concerned whether the Secured Liabilities have become payable or
enforceable or whether any money remains outstanding under this Charge or
shall be concernad with any application of any money paid o the Recelver,
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10,

11.

Application of Security Froceeds

81 Any money received under the powers conferred by this Charge will, sublest
to the payment or repayment of any prior claims, be paid or applied in
payment or discharge of the Secured Liabiliiez (sublect to the ferms of
section 60 of the insclvency Act 1988 and other applicable laws) provided
that the Receiver may retain any money in his hands for so long as he thinks
fit and BoS may, without prejudics to any other rights BoS may have al any
time and from time to time, place and keep for such time as BoS may think
prudent any money recelved, recovered or realised under or by virlue of this
Charge to or al a separate or suspense account 1o the credit aither of the
Company or as BoS thinks fit without any immediate obligation on the part of
Bod to apply such money or any part of such money in or towards the
payvment or discharge of the Secured Liahilities,

8.2. Subject to clause 8.1, any money received or realised by BoS from the
Company or & Recelver under this Charge or any administrator may be
apphied by BoB lo any item of account or Bability or transaction in such order
or mannar as BoS may determine,

Mew Accounts

At any time following BoS receiving notice (actual or constructive) that ail or any of
the Assets have been encumbered by the grant of any fixed security, floating charge
or other security right or have been dispossd of, Bo® will be entitied to closs the
Company's then account or accounts and fo open @ naw aceount of sccounts with the
Company and (without prejudice to any right of BoS to combing accounts) no money
paid in or carried to the Company's credit in any such new account will be
appropriated towards or have the effact of discharging any part of the amount due to
BoS on any closed account, I BoS does not open a new account or accounts, BoS
will nevertheless be treated as if it had done so at the tme when ¥ received (or was
deermed to have received) such nolice and as from that time all payments made o
oS will be credited or be treated as having been credited to the new account or
accounis and will not reduce the amount of the Secured Liabilities,

foosts and Expenses

The Company shall pay or reimburse to BoS on demand {on a full indemnity basis) al
costs, charges and expenses (including legal fees) incurred or to be incurred by Bo8
in the creation, registration, perfection, enforcement, discharge and/or assignation of
this Charge (inchuding, without fimitation, the costs of any procesedings in relation to
this Charge or the Secured Liabliities), which costs, charges and expenses shall form
part of the Secured Liabilities,

Sat-off

111 The Company agrees that any money from time to time standing to its credit
on any account (whether current, deposit, loan or of any other nature
whatsogver) with BoS may be relained as cover for and/or applied by BoS at
any time and without notice to the Company (whether on or before or after
the expiry of any fixed or minimurn period for which such money may have
been deposited) in or towards payment or discharge of the Secured Liabilitizs
ar such part of them as Bo8 may select,

1120 if Bob exercises any rights in respect of any money as referred to in clause
11.1 {ncluding, withcut iimitation, any rights of set-off, accounting or retention
or simifar rights) in relation to any lHability of the Company and that liability or
any part of it is in @ different currency from any credit balance against which
Bob seeks fo exsrcise its rights, BoS may use the currency of the credi
balance o purchase an amount in the currency of the liability at the then
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prevailing BoS spot rate of exchange and to pay out of the credit balance all
oosis, charges and expenses incurred by BoS in connection with that
prchase,

BoS shall not be liable for any loss of interest caused by the determination
before maturity of any deposits or any loss caused by the fluctuation in any
exchange rate at which any currency may be bought or soid by BoS.

12, Power of Aftorney

12,1,

12.2.

The Company irevocably appoints BoS (whether or not a Receiver or
administrator has been appointed) and also (88 a separate appoiniment) any
Reveiver or Receivers, and in each case independently as the altorney and
attorneys of the Company, for the Company and in its name and on its bahalf
and as its act and deed or otherwise, 1o exacute and deliver and otherwise
perfect any deed, assurance, agreement, instrument or act which may be
required of the Company under this Charge or may be reouired or desmed
praper in the exercise of any of rights or powers conferred on BoS or any
Receiver hersunder or otherwise for any of the purposes of this Charge.

The Company ratifies and confirms and agrees o ratify and confirm whatever
any attorney does or purports fo do under its appointment under Clause 12,1,

13, indemnity

13.1.

13.4.

BoS, every Receiver and every atforney, manager, agent, emplovee or other
person appointed by 508 or any such Receiver under or in connection with
this Charge shalf be and is hereby indemnified by the Company in respect of
all liabilities, costs, Insses and expenses incurred by it or him in the execution
{or purported execution of any of the powers, authoritiss or discrations
vested in them or him pursuant to the terms of this Charge (or by any law or
regulation} and agalnst all actions, proceedings, costs, claims and demands
in respect of any matter or thing done or omitted in any way in connection
with or relating to all or any of the property, assets and rights hereby charged
and BoS, any Receiver or any such other person may retain and pay ail sums
in respect of the same out of money received under the powers conferred by
this Charge.

The indemnity under Clause 13.1 shall not apply to the exient that any such
liability, cost, loss andior expense arises as a result of the wilful default of
gross negligence of BoS or the Recsiver,

i4. Investigations

4.1,

i4.2.

14283525 _1

If any event of defaull (howsoever described) in any agreement between BoS
and the Company occurs then (while it is continuing unwaived) BoS shall be
entitled to initiate an investigation of, and/or instruct the preparation of a
report (accounting, legal, valuation or other) on, the business and affairs of
the Company andior any other Group Company which BoS considers
necassary to ascertain the financial position of the Company andfor any other
Group Company, all fees and expenses incurred by BoS in so doing veing
payable by the Company.

The Company hereby consents to the provision by BoS of all information in

relation to the Company which BoS provides to any person in relation to the
preparation of a report as is referred to in clause 14,1 above.
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18,

18,

17.

10

Motices

181 Any communication to be made under or in connection with this Charge shall
be made in writing and, unless otherwise stated, may be made by fax or
letter,

182, The address and fax number of BoS for any communication or document tn
be made or delivered under or in connection with this Charge is 110 5t
Vincent Street, Glasgow, G2 SER Fax 03458502015 or any subslitute
address or fax number as BoS may notify to the Company by not less than
five Business Days' notice,

153, The address of the Company for any communication or docurment under or in
connaction with this Charge is its registered office at the time sych
communication or document s made or delivered. The fax number of the
Company for any communication or document to be made or delivered under
or in connection with this Charge is the fax number most recently provided to
Bod by the Company,

18.4.  Subject to clause 155, any communication made of dotument made or
delivered by one person to another under or in connection with this Charge
will only be effective;-

{&) if by way of fax, when received in legible form; or

{b} it by way of letter, when it has besn daliverad to the relevant address or three
Business Days after being deposited in the post postage prepaid in an
anvelope addressed to it at that address.

15.5.  Any communication or document to be made or deliverad to Bo% will be
effective only when actually recsived by BoS.

Further Assurance

The Company (at its own cost) will on demand in writing by BoS execute and deliver
(in such form as BoS may reasonably reguire) such deeds, documents, agreements
and instruments and will otherwise do and concur in 8l such other acts and things as
BoS may deem necessary for perfecting, pressrving or protecting the security created
{or intended to be created) by this Charge or for facilitating the realisation of the
Assets charged by this Charge or the sexercise of any rights of BoS under this
Charge,

Miscellaneous

170 If at any time any provision of this Charge is or becomes illegal, invalid or
unariforceadle in any respect under any law of any jurisdiction, neither the
legality, validity or enforceability of the remaining provisions nor the legality,
validity or enforceabliity of such provision under the law of any other
jurisdiction will be in any way affected or impaired.

17.2. No failure or delay by BoS in exercising any right or remedy under this
Charge shall operate as a walver, and no single or partial exercise shall
prevent further exercise, of any right or remedy.

17.3. BoS will be entitled to disclose to any member of the BoS Group, its auditors,
advisers or applicable regulatory authority or any other person that enters or
proposes 10 enter into any assignment, transfer, securitisation or other
disposition of any part of any right or obligation in relation to the Secured
Liabiiities confidential information concerning this Charge or any arrangement
made or o be made in connection with this Charge.
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11

17.4. A cedificate by any duly authorised officer of BoS as to the amount of the
Secured Liabilities or any part of them shall, in the absence of manifast error,
be conciusive and binding on the Company.

17.5.  BoB may al any time (without notice or consent) assign, transfer or otherwise
dispose of in any manner it seas &, all or any part of the benefit of this
Charge (or all or any of its rights under this Charge) and/or any of is
obligations under this Charge (a “Transfer) to any person (the
“Transferes”). Following such Transfer the Company shall have recourse
only to the Transferee in respect of that portion of BoS's obiigations
transferred to the Transferee. The Company may not assign, transfer or
otherwise dispose of any part of the benefit or burden of this Charge or all or
any of its rights under this Charge without the prior wittten consent of BoS.

17.6.  This Charge may be executed in any number of counterparts, each of which
when executed and delivered shall constituie a duplicate original, but a1l the
counterpants shall together constitute the one agresment,

Definitions
181 Inthe interpretation of this Charge:-

“Assets” means the whole of the property (including uncalled capital) which is or may
be from time to time comprised in the property and undertaking of the Company;

"BoS" means Bank of Scofland ple (Company Number SC327008) having its
registered office at The Mound, Edinburgh EH1 1YZ and #ts successors, assignees
and fransferees,

"Bod Group” means BoS, HBOS plo (Company No. SCZ18813), any subsidiary of
either of them, any holding company of either of them and any subsidiary of any such
holding company;

"Business Day” means a day {other than a Saturday or Sunday) when the branch of
Bob al which the Company's account is located is open for business;

"Default Rate” means the rate of interest pavable in accordance with the terms of
any agreements or lefters selting oot the terms of or constiiuting the Secured
Liabiliies in relation to any amount which is not paid on the duea date therefor

“Financial Collateral” shall have the meaning given to thal expression in the
Financial Collateral Reguiations;

“Financial Collateral Regulations” means the Financial Collateral Arrangements
{No. 2) Regulations 2003 (5.4 2003 No. 3228);

“Group” means the Company and each of iis Subsidiaries and “Group Company”
shall be consirued accordingly;

"Properties” means at any time the heritable, freshold or lsasehold properties of the
Company at that time or any of therm as the context requires;

"Receiver" means a recelver of administrative receiver appointed pursuant to this
Charge in respect of the Company or over all or any of the Assets:

"Becured Liabllities” means all or any money and labilities which shall from time 1o
time {and whether on or at any time after demand) be due, owing or incurred in
whatsoever manner to BoS by the Company, whether actually or contingently, solely
or jeintly and whether as principal, guarantor, cautioner or surety including any
manay and liabilities of the Company to a third party which have been assigned or
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novated (o or otherwise vested in BoS, and including interest, discount, commission
and other lawful charges or expenses which Bo% may in the cowrse of s business
charge or incur in respect of any of those matters or for keeping the Company's
account, and so that interest shall be computed and compounded according to the
usual BoB rates and practice as well afler as before any demand made or decres
ehtained under or in relation to this Charge

"Security Financial Collateral Arrangements” shail have the meaning given fo thet
axpression in the Financlal Collaleral Regulations;

“Subsidiary” means, in respect of any company, person or entity, any company,
person or entity directly or indirectly controlled by such cornpany, person or entity
{including any Subsidiary acquired after the date of this Charge” and “Subsidiaries”
shall mean all or any of them, as appropriate.

18.2.  Reforences o~

18.2.1. statutes, statutory provisions and other feglslation shall include all
amendments, substitutions, modifications and re-enactments for the
time being in force and shall include any orders, regulations,
instruments or other subordinate legislalion made under the relevant
lsgisiation;

18.2.2. "control” of any company shall be interpreted in accordance with
Section 595 of the Income Tax Act 2007,

18.2.3. "including” shall not be construad as limiting the generatity of the
words preceding i

18.2.4. any term or phrase defined in the Companies Act 1985 or 2006 (as
amended from fime fo time) shall bear the same meaning In this
Chargs;

18.2.5. words importing the singular shall include the plural and vice versa
and words denoting any gender shall include all genders;

18.2.8. this Charge and fo any provisions of it or to any other document
referred to In this Charge shall be construed as references to it in
foroe for the time being as amended, varied, supplemented, restated,
substituted or novated from time o time;

1027 any person are fo be construed fo includs references to a
corporation, firm, company, partnership, joint venture, uningorporated
body of persons, individual or any stete or agency of a state, whether
of rot @ separate legal entity;

18.2.8. any person are to be construed to include that person’s assignees or
transferess or successors in title, whether direct or indirect:

18.2.9. clause herdings are for ease of reference only and are not to affect
the interpretation of this Chargs,

18210, a "fixed security” are to be construed in accordance with the
terms of Section 486 of the Companies Act 19858,

18.3. The use of bold type shall be ignored in the construction of this Charge.
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18, Consent to Registration

The Company consents to the registration of this Charpe and of the cerificate
referred 1o in Clause 17.4 above Tor preservation and execution,

20, Governing Law
This Charge shalt be governed by and consirued according to Scots law.

iN WITNESS WHEREOF this Charge consisting of this and the }i preceding pages is
executed as follows:-

SUBSCRIBED for and on behalf of the said
Banvic Investments Limited by

MAYC ToaGE Diractor
(Print Full Name)

Divector

Trd T ¥0pionics o
¢ KE 1 MATT I Donuey

(Print Full Name) (Print Full Naime) ' et s
Ebwdtoney LS

ali together at POl
o1t the ryih o day ol peenge 201

SUBBCRIBED
forand on behalf of BANK OF SCOTLAND PLE Attorney
by
as gllomey in the presence of -
Witness
Full Mame
Address
all together at
on the day of 201
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FLOATING CHARGE

by
DANVIC INVESTMENTS LIMITED
in favour of

BANK OF SCOTLAND PLC
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IMPORTANT NOTICE: Wse recommend that vou consull your solicitor or other
independent legal adviser before executing this document.

FLOATING CHARGE

This FLOATING CHARGE is mads by~

{1)

(2}

DANVIC INVESTMENTS LIMITED (Company Number 11488723), having is
registered office at 1 Queens Parade, Brownlow Road, London, N11 2D ({the
"Comparny”) in favour of

BAMNK OF SCOTLAND PLC (Company Number SC327000) having iis registered
office at The Mound, Edinburgh EH1 1YZ {"Bo8").

Definitions are given in clavse 18,

1.

Payment Obligation

1.1 The Company shall on demand in wriling made o | pay or discharge the
Secured Liabilities when the same are dug and payasble.

1.2, if the Company shall faill to pay any amount under this Charge when it is due
then such amount shall bear inferest {after as well as before decree and
pavable on demand) at the Defaull Rate from time 1o time from the due date
undil the date such amount is paid in full {o Bo&.

Charging Provision

2.1 The Company granis a floalting charge over the Assels fo BoS as a
continuing security for the payment or discharge of the Secured Liabiiities.

2.2, Paragraph 14 of Schedule B1 o the Insclvency Act 1986 shall apply (o this
Charge.

Nagative Pledoe and Ranking of Floating Charge

31 The Company agress thal # shall be prohibited from granting or creating
subsequent to the date of this Charge any fixed security or any other floating
charge over the Assets or any part or paris of them, other than in favour of
BoS or in favour of another person and with the prior written consent of BoB.

32 Any fixed secwrily granted by the Company in favour of BoS (whether before
or after this Charge) shall rank in priority to the floating charge created by this
Charge.

3.3 in the event that the Company grants or creates any fixed security or floating
charge in breach of the prohibition in clause 3.1 or with the consent of BoS
under clause 3.1 but with no wrilten agreement of BoS as to the ranking of
them, this Charge shall rank in pricrity to that fixed security or floating charge.

Undertakings
4.1, The Company shall not without the prior written consent of BoS -
411, sell, transfer, assign, factor, lease, license or otherwise dispose of all

or any of the Assels or its inferest in them other than in the ordinary
course of trading;
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4.1.5

4.1.7.

grant any lease of, part with possession or share occupalion of, the
whole or any par of iis Properies or confer any licence, righf or

HRETEEL (O GOOUDY OF grant any wlanis OF Deimission 1o asségﬁ, siblet
or part with possession of the same;

vary, surrender, cancel or dispose of or permit 1o be irritated or
forfeil, any leasehold interest in any of the Properties;

make any structural or material alteration to or io the user of any of
its Properties or do or permit {o be done anything which is a
"development” within the meaning of the Town and Country Planning
Acts from time 1o time {or any orders or reguiations under such Acts)
or do or permit to be done any act, matter or thing wheare 1o do so
would have a mataerial and adverse effect on the value of any of the
Properties or on the markstabiity of any of the Properties;

cause or permi o be done anvihing which may in any way
depreciate, jeopardise or otherwise prejudice the wvalue or
marketability of any of the Assels;

change its business in any way which would result in it becoming &
relevant financial institution’ for the purposes of clause 2 of The
Financial Services and Markets Act 2000 (Excluded Activities and
Prohibitions) Order 2014, The Company shall promptly provide BoS
with copies of any information that BoS may from time to time
reasonably reguest In connection with the Company's status in
respact of this clause 4.1.6;

carry on any business which would constitute 'excluded activities’ 'In
terms of Part 2 of the Financial Services and Markets Act 2000
{Excluded Activities and Prohibitions) Order 2014,

The Company shall-

4.2.1.

422

4.2.3.

4.2.4,

425

428

427

at all times comply with the terms of this Charge and of all
agresments relating 1o the Secured Liabilities;

it and when required by BoS, grant in is favour {or as BoS shall
direct), such fixed or specific security or charge or assignation over
all or any of the Assets as BoS may requirs,

comply in all material respects with the terms of all applicable laws
and regulations including (without limitation) all environmental laws,
legisiation relating {0 public health, town and country planning,
corrol and handiing of hszardous subslances or waste, fire
precautions and health and safety at work;

promptly notfy BoS of the acquisition by the Company of any interest
in any heritable, freehold or lsasehold property,

promptly upon request by BoS deposit with BoS all deeds,
certificates and documaents of title relating to the Assets or any part of
them and sl policies of insurance and assurance;

keep the Assels in good and substantial repair and in good working
order and condition, ordinary wear and tear excepted;

promptly pay or cause (o be paid and indemnify BoS and any

Receiver against sl present and fulure rent, rates, taxes, dulies,
charges, assessments, impositions and oulgoings whalsosver now
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4.2.8

(@

(b}

42.9.

4.2.10.

4.2.%1.

4

or at any time in the future pavable in respect of any of iis Properlies
{or any part of them) or by the owner or oocupier of them;

ensure thal all the Assels thal are insurable are insured with
reputable insurance companies or underwriters 1o such exient and
against such risks as is normal for prudent companies in businesses
similar {0 those of the Company {or as otherwise reguested in writing
by BoS from time to time} and (without limitation {0 the generality of
the foregoing)-

pay all premiums and other money due and paysble under all such
insurances and provide premium receipts or any other evidence of
payment promplly upon request to do so by Bob;

ensure that the interest of BoS is noted on the policies in respect of
such insurances or, at the requast of BoS, that such policies contain
such other provisions for the protection of BoS as BoS may from time
o time require;

notify BoS immediately if any creditor executes diligence against the
Company or any distress or execulion is levied or enforced against
the Company or any third party debt order or freezing order is made
and served on the Company,

notify BoS immedistely if any sleps {including, without imitation, the
making of an application or the giving of any notice} are taken by any
parson {including, without limitation, the Company) in relation o the
adminisiration, receivership, winding-up or dissolution of the
Company,

maintain its centre of main interests (COMI, for the purposes of the
Council Regulation (ECY No 1346/2000 on insolvency Proceesdings,
in the: Unifed Kingdom,

B Protection of Security

5.1.

5.2,

53

14283525 1

The Company agrees that:

5.1.1.

this Charge is and shall be In addiion and without prejudics 1o any
other security or rights which BoS holds or may hold in respect of all
or any of the Secured Liabilities;

BoS may give time for payment of any negotiable instrument, bill of
exchange, promissory note or other security discounted for or
received by BoS on the Company's account or on which the
Company shall or may be liable In any capacity to any party without
in any manner affecting this Charge or releasing the Company from
it and

BoS may al the expense of the Company effect or renew any
insurance as BoS may see i, debiling the cost of such insurance o
any account in the name of the Company with Bob,

This Charge will be a conlinuing securty for the Secured Ligbilities
nobwithstanding any intermediate payment or settlement of all or any part of
the Secured Liabilities or any other matter or thing whalsosver.

BoS shall be entitled, at itz sole discretion, to have a valuation of the Assels
of any part or parts of them carried out from time o fime by an independent
surveyor or valuer (o be appointed at BoS's sole discretion) and the
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4.

5.5,

14283525 1

5

Company consents 1o any such valuation report being prepared and agrees
to provide such access and other assistance as may be reasonably reguired
| N Bm{" Foasn ooz tonbn wns swvon soim ouan s oo o Bhwoam FVmpmo oy s sebeen il mpmsnsawen Bleemd swwucs fomezemged e
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other occupier of the Properties shall ensure access and assistance is
provided for the foregoing purposes;

The obligativns of the Company under this Charge will not be affected by any
act, omission, circumstance, matter or thing which but for this provision might
cperaie o release or otherwise exonerate it from any of s obligations
hereunder in whole or in parl, including (without imitation}:-

54.1. any variation, sxiension, discharge, compromise, dealing wilh,
axchange or renewal of any rght or remedy which BoS may have
now or in the future from or against the Company or any other person
in respect of the Secured Liabiliies;

54.2. any act or omission by BoS or any other person in taking up,
perfecling or enforcing any security or guarantee from or against the
Company or any other person or the invalidity or unenforceability of
any such sacurity or guarantae;

543, any amendment, variation, restatement or supplement of or to, or
novation, fransfer or termination (n whole or in parl) of, any
document relating to the Secured Liabiliies or any exercise by Bold
{in its absolute discretion) of its rights to refuse, grant, continus, vary,
review, determine or incresse any credit or facliifies to the Company
or any other persor;

5.4.4. any grant of time, indulgence, waiver or concession to the Company
of any other parson,

54.5 any arangement or compromise entered into between BoS and the
Company or any other person,

5.4.6. the administration, insclvency, bankruplcy, sequestration, liquidation,
winding-up, receivership, dissolution, incapacity, imitation, disability,
discharge by operation of law or any change in the constitution,
name and style of, the Company or any other parson;

547, the invalidity, llegality, unenforcesbility, iregulanty or frustration of
the Secured Lisbilities or any of the obligations of the Company or
any other person;

548 any postponement, discharge, reduction, non-provability, nability to
claim, or other similar circumstance affecting any cobligation of any
other person  resulting from  any  adminstration,  insolvency,
liguidation, receivership or dissolution proceedings or from any law,
regulation or order.

Bo& shall not be obliged, before exercising any of the righis, powers or
remedies conferred upon it by or pursuant to this Charge or by law fo:-

55.1. take any action or obtain judgment or decree in any coutt against the
Company,

552 make or file any claim to rank In 2 winding-up or 8 liguidation of or
other proceadings relating to the Company; of

553 enforce or seek to enforce any other security taken, or exercise any
right or plea available to BoS, in respect of the Secured Ligbilities.
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&

Any seitlement or discharge between the Company and BoS shall be
conditional upon no security or payment granted or made o BoS by the
Company or any cther person being aveided or reduced by virtue of any
provision or enactment relating to administration, bankruptcy, insolvency or
fiquidation for the time being in force and accordingly (but without prejudice to
any other rights of BoS) Bol shall be entitied to recover from the Company
the value or amount of such security or payment from the Company as
such settlement or discharge had not ocourred.

&, Enforcement

&1

8.2

7.1

This Charge shall become enforceable upon and at any time after the
socurrance of any of the following events:-

6.1.1. if the Company has failed lo pay all or any of the Securad Liabillties
following a demand for payment by Bob5;

6.1.2. any step is teken (including, without iimitation, the making of an
application or the giving of any notice} by the Company or by any
other person o 2ppoint an administrator in respect of the Company,

£.1.3.  any step iz taken (including, without limitation, the making of an
application or the giving of any notice) by the Company or by any
other person o wind up or dissolve the Company or 1o appoint a
Hguidator  {whether provisional, inlerim or otherwise}, trustee,
receiver, administrative receiver or similer officer of the Company or
any part of its underiaking or assets;

6.1.4. the making of a request by the Company for the appointment of a
Receiver or administrator;

8.1.5  if the Company breaches any of the provisions of this Charge.

To the extent that Assels constitute Financial Collateral and are subject fo a
Security Financial Coliateral Arrangement created by or pursuant 1o this
Charge, Bod shall have the right, at any time after this Charge becomes
enforceable, to appropriate all or any part of those Assels in or towards the
payment or discharge of the Secured Liabliities. The value of any Assels
appropriated in accordance with this clause 6.2 shall be the price of those
Assets at the time the right of appropriation is exercised as listed on any
recognised market index, or determined by such other method as BoS may
select {including independent valuation), The Company agrees that the
methods of valuation provided for in this clause 6.2 are commercially
reasonable for the purposes of Regulation 18 of the Financial Collatersl
Regulations, To the exient thal Assels constitule Financial Collateral, the
Company agrees that such Assets shall be held or designated 50 a8 10 be
under the control of BoS for all purposes of the Financial Collateral
Reguistions,

Appointment of Recelver or Administrator

At any time after this Charge has becoms enforcesble BoS shall be and is
entitled o appoint in wiiling any one or More persons as.

711, a Receiver of all or any of the Assets; andfor

7.1.2.  an administrator of the Company,

in each case in accordance with and to the extent permitted by applicable laws. BoS
may not appoint a Receiver solely as a result of the oblaining of a moratorium or
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anything done with a view o oblaining a moralorium under Schedule Al of the
Insolvency Act 2000 excent with the leave of the court.

7.2

7.3

7.4

7.5

78,

7.7

14283525 1

Without prejudice to the foregoing provisions, | any person appoinied o be a
Recsiver shall be removed by a court or shall otherwise cease (0 act as such,
then BoS shall be entitled to appoint another person or persons as Receiver
or Receivers in his place.

Where more than one Raceiver is appointed they will have power (o act
separately (unless the appointment by BoS specifies to the contrary).

The Company shall be solely responsible for the acls and defaulls of a
Receiver appointed under this Charge and for his remuneration, costs,
charges and expenses and BoS shall not have any hability or responsibility in
respact of any act or defaull of such Receiver or of any such remunsration,
cosis, charges and expenses.

Subject to section 58 of the Insolvency Act 1988, BoS may from time o time
determing the remuneration of the Receiver and may remove the Recelver
and appaint ancther person as Receiver in his place,

The Receiver will be the agent of the Company {(which will be solely liable for
his acts, defaulls and remuneration) and will have and be entitled to exercise
in relation to the Company all the powers set out n Schedule 2 to the
ingolvency Act 1986 and, in addition to such powers, the Recelver will have
poOWer -

7681 o promote the formation of a subsidiary o subsidiaras of the
Company, including, without Iimitation, any such subsidiary formed
for the purpose of purchasing, leasing, lcensing or otherwise
acquiring interast in all or any of the assets of the Company,;

7.6.2. to make any arrangement or compromise which BoS or the Receiver
may think fif;

7.8.3. o sever any fixtures {including trade and tenants fodures) from the
proparty of which they form part;

784, ioexercise all powers, rights and/or obligations under any coniract or
agreement forming part of the Assels including, without limitation, all
voting and ofher rights altaching 1o stocks, shares and other
sacurities owned by the Company,

7.6.5 toconvene an extraordinary general meesting of the Company,

TE8. o exercise all powers conferred by the Inscivency Act 1986 on
recelvers appointed in England and Wales in respect of any of the
Assets located in England and Wales,

787, todo all other acts and things as may be considered by the Receiver
to be incidental or conducive o the above or otherwise incidental or
conducive o the preservation, improvemsnt or realisation of the
Agsels.

Mo purchaser, security grantee or other person dealing with a Receiver shail
be concerned whether the Secured Liabiliies have become payable or
enforceable or whether any money remains oulstanding under this Chargs or
shall be concerned with any application of any money paid {o the Receiver,
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8.

14,

.

Application of Security Proceeds

8.1 Any money received under the powers conferred by this Charge will, subject
to the payment or repayment of any prior claims, be paid or appled in
payment or discharge of the Secured Liabilities (subject fo the terms of
section 80 of the Insolvency Act 1986 and other applicable laws) provided
that the Receiver may retain any money in his hands for 50 long a3 he thinks
fit and BoS may, withoul prejudice to any other righis BoS may have at any
time and from time (o fime, place and keep for such time as Bo8 may think
prudent any money recaived, recovered or realised under or by virtue of this
Charge to or al a separate or suspense accoumnt to the credit sither of the
Company or as BoS thinks fit without any immediate obligation on the part of
BoS fo apply such money or any part of such money in or fowards the
payment or discharge of the Secured Liabllities.

82 Subject to clause 8.1, any monay raceived or realised by Bob from the
Company of a Receiver under this Charge or any administrator may be
applied by BoS to any item of account or liability or transaction in such order
or manner 3 BoS may determine.

MNew Accountis

At any time following Bo8 receiving notice (actual or constructive} that all or any of
the Assets have been encumbered by the grant of any fixed security, floating charge
or other security right or have been disposed of, BoS will be eniitled (o close the
Company's then account or accounts and lo open a new account or accounts with the
Company and {without prejudice to any right of BoS {o combine accounts) no money
paid in or carried fo the Company's credif in any such new account will be
appropriated towards or have the effect of discharging any parnt of the amount due 1o
Bo$ on any closed ascount. If BoS does not open a new account or accounts, BoS
will nevertheless be treated as if it had done so at the time when it received (or was
deemed (0 have receivad) such notice and as from that time all payments made fo
BoS will be credited or be trested as having been credited {0 the new account or
accounts and will not reduce the amount of the Secured Liabilities.

Cosis and Expenses

The Company shall pay or reimburse fo BoS on demand {on a full indemnity basis) all
costs, charges and expenses {including legal fees) incurrad or to be incurred by Bob
in the creation, registration, perfection, enforcement, discharge and/or assignation of
this Charge {including, without limitation, the cosis of any procesdings in refation o
this Charge or the Secured Liabilities), which costs, charges and expenses shall form
part of the Secured Liabilities.

Seot-off

11.1.  The Company agrees that any money from time to time standing o iis cradit
on any account (whether current, deposit, loan or of any other nature
whatsoever) with BoS may be retsined as cover for andior applied by BoS at
any time and without notice o the Company (whether on or before or after
the expiry of any fixed or minimum period for which such money may have
been deposited) in of towards payment or discharge of the Secured Liabilities
or such part of them as BoB may select,

11.2. ¥ BoS exercises any rights in respect of any money as referred o in clause
11.4 {inciuding, without limitation, any rights of set-off, accounting or retention
or similar rights) in relation to any lability of the Company and that liability or
any part of it is in a different currency from any credit balance against which
BoS seeks to exercise its rights, BoS may use the currency of the credit
balance to purchase an amount in the currency of the liability at the then
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prevailing BoS spol rate of exchange and to pay out of the credit balance all
costs, charges and expenses incurred by BoS in connection with that
purchass.

BoS shal not be liable for any loss of interest caused by the determination
before maturity of any deposits or any loss caused by the fluctuation in any
exchange rate at which any currency may be bought or sold by Bob.

12, Power of Attorney

121

12.2.

The Company revocably appoints BoS (whether or not a Heceiver or
administrator has been appointed) and also {(as a separate appointment} any
Recsiver or Receivers, and in each case independently as the asllorney and
attorneys of the Company, for the Company and in its name and on its behalf
and as s act and deed or ctherwise, (o execute and deliver and otherwise
parfect any desd, assurance, agreement, instrument or act which may be
required of the Company under this Charge or may be required or deemed
oropar in the exercise of any of rights or powers conferred on BoS or any
Receiver hereunder or otherwise for any of the purposes of this Charge.

The Company ratifies and confirms and agrees {o ratify and confirm whatever
any attorney does or purports to do under its appointment under Clause 12,1

13 indemnity

13.1

13.2.

BoS, every Receiver and every altorney, manager, agent, employee or other
person appointed by BoS or any such Receiver under or in connection with
this Charge shall be and is hereby indemnified by the Company in respect of
all iabilities, cosls, losses and expenses incurred by it or him in the execution
{or purported execution) of any of the powers, authorities or discretions
vested in themn or him pursuant 1o the terms of this Charge {or by any law or
regulation} and against all actions, proceadings, costs, claims and demands
irt respect of any matter or thing done or omitted in any way In connection
with or refating to all or any of the property, assets and rights hereby charged
and BoB, any Receiver or any such other person may retain and pay all sums
in respect of the same out of money received under the powars conferred by
this Chamge.

The indemnity under Clause 13.1 shall not apply to the axdent that any such
liability, cost, loss and/or expense arises as a result of the wilful default or
gross negligence of BoS or the Receiver.

14. investigations

4.1

14.2.

14283525 1

if any event of default (howsoever described) in any agreement belwesn BobB
and the Company occurs then {while it is continuing unwaived) BoS shall be
entitied to intiate an investigation of, andior instruct the preparation of a
report {accounting, legal, valuation or other} on, the business and affairs of
the Company andfor any other Group Company which BoS considers
necessary 1o ascertain the financial position of the Company and/or any other
Group Company, il feas and expenses incurred by BoS iIn so doing being
pavable by the Company.

The Company hereby consents (o the provision by BoS of all information in

relation to the Company which BoS provides to any person in relation to the
preparation of a report as is referred {0 in clause 14.1 above.
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15,

16.

17.

10

Notices

151, Any communication {o be mads undgr or in connaction with this Charge shall
be made in wriling and, unless otherwise stated, may be made by fax or
letter.

18.2.  The address and fax number of BoS for any cormmunication or document to
be made or delivered under or in connection with this Charge 8 110 5t
Vincent Sireet, Glasgow, G2 5ER Fax (3458502015 or any substiute
address or fax pumber as BoS may notify 1o the Company by not less than
five Business Days' notice.

183,  The address of the Company for any communication or document under of in
connection with this Charge is is registered office at the time such
communication or document is made or delivered. The fax number of the
Company for any communication or document to be made or delivered under
or in connection with this Charge s the fax number most recently provided {o
808 by the Company.

154,  BSubiect to clause 15.5, any communication made or document made or
delivered by ong pearson o another under or in connection with this Charge
will only be effective.-

{a} if by way of fax, when received in legible form; or

(b} if by way of letter, when it has been delivered (o the relevant address or three
Business Days after being deposited in the post postage prepaid in an
envelope addressed (o i at that address.

155 Any communication or document (o be made or delivered to BoS will be
sffective anly when actually received by BoS.

Further Aszurance

The Company {(af its own cosl) will on demand in writing by BoS execute and deliver
{in such form as BoS may reasonably require} such deeds, documents, agreements
and instruments and will otherwise do and concur in all such other acts and things as
HoS may deem necessary for perfecting, preserving or protecting the security created
{or imtended to be created) by this Charge or for facilitating the realisation of the
Assets charged by this Charge or the exercise of any rights of BoS under this
Charge.

Misceliansous

171, i at any fime any provision of this Charge is or becomes illegal, invalid or
unenforceable in any respect under any law of any junsdiction, neither the
legatity, validity or enforceability of the remaining provisions nor the legality,
validity or enforceability of such provision under the law of any other
jurisdiction will be in any way affecled or impaired,

17.2.  No failure or delay by Bo8 in exercising any right or remedy under this
Charge shall operate as a waiver, and no single or parlial exgrcise shall
prevent further exercise, of any right or remady.

17.3.  BoS will be entitled to disclose to any member of the Bob Group, its audiiors,
advisers or applicable regulatory authonty or any other person that enters or
proposes to enter into any assignment, fransfer, securilisation or other
disposition of any part of any right or obligation in relation to the Secured
Liabilities confidential information concerning this Charge or any arangsment
made or to be made in connection with this Charge.

142835251 v U310



18.

11

17.4. A certificats by any duly authorised officer of BoS as io the amount of the
Secured Liabiliies or any part of them shall, in the absence of manifest error,
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17.5.  BoS may at any ime {(without notice or consent) assign, transfer or otherwise
dispose of in any manner it sees fit, all or any pant of the benefit of this
Charge (or all or any of its nghts under this Charge) and/or any of is
obligations under this Charge {8 "Transfer) io any person (the
“Trangferee”). Following such Transfer the Company shall have recourse
only to the Trapsferse in respect of that portion of BoB's obligations
transferred to the Transferes. The Compeny may not assign, transfer or
otherwise dispose of any part of the benafit or burden of this Chargs or all or
any of its rights under this Charge without the prior writlen consent of BoS.

17.8.  This Chamge may be execuled in any number of counterparts, sach of which
when sxecuted and deliverad shall constitute a duplicate original, but ail the
counterparts shall together constitute the one agreement.

Befinitions
181 Inthe interpretation of this Charge:-

"Assely” means the whole of the property (including uncalled capital) which is or may
be from time to time comprised in the property and undertaking of the Company;

"BoS" means Bank of Scofland ple (Company Number SC327000) having s
registered office at The Mound, Edinburgh EHY 1Y2Z and it successors, assignees
and transferses.

"Bo® Group” means BoS, HBOS pic (Company No. BC218813), any subsidiary of
aither of them, any holding company of either of them and any subsidiary of any such
holding company,

"Business Day” means a day {other than a Saturday or Sunday) when the branch of
Bob at which the Company's accound is located Is open for business,

"Default Rate” means the rate of interest pavable in accordance with the terms of
any agreements or letters setling oul the terms of or constituting the Secured
Liabifities in relation {o any amount which is not paid on the due date therefor,

“Financial Collaterad” shall have the meaning given fo ithal exprassion i the
Financial Collaleral Regulations;

“Financial Collateral Regulations” means the Financial Collateral Arrangements
{No. 2) Regulations 2003 (8.1, 2003 No. 3228}

“Group” means the Company and each of s Subsidiares and “Group Company™
shait be construed accordingly,

"Froperiies” means at any Hime the heritable, freshold or leasehold properties of the
Company at that ime or any of them as the context requires;

"Recelver’ means a receiver or administrative recelver appointed pursuant o this
Chargs in respect of the Company or over all or any of the Assels;

"Secured Liabilities” means all or any monsy and liabilities which shall from time to
time {and whether on or at any fime after demand} be due, owing or incurred in
whatsoever manner to BoS by the Company, whether actually or contingently, solely
or jointly and whether as principal, guarantor, cautioner or surely  including any
money and fablliies of the Company to s third party which have been assigned or
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novatad to or otherwise vested in BoS, and including interast, discount, commission
and other lawful charges or expenses which BoS may in the course of its business
charge or inour in respect of any of those mallers or {or keeping the Company's
account, and so that interest shall be compuled and compounded according o the
usual BoS rates and practice as well after as bafore any demand made or decree
ohtained under or in relation fo this Charge.

“Security Financial Collateral Arrangements” shall have the meaning given o that
expression in the Financial Collateral Regulations,

“Subsidiary” means, in respect of any company, person of entity, any company,
person or entity directly or indirectly controlled by such company, person or entity
{including any Subsidiary acquired after the date of this Charge” and “Subsidiaries”
shall mean all or any of them, as appropriate.

18.2.  References to-

18.2.1. statutes, siglulory provisions and other legisiation shall include all
amendments, substitutions, modifications and re-gnactmeants for the
time being in force and shall include any orders, regulstions,
instruments or other subordinate legislation made undar the relevant
legislation;

18.2.2. "control” of any company shall be interpreled in accordance with
Section 985 of the Income Tax Act 2007,

18.2.3. "including” shall not be construed as imiing the generality of the
words preceding i

18.2.4, any lerm or phrase defined in the Companies Act 1888 or 2008 (as
amended from time {0 Hime) shall bear the same meaning in this
Charge;

18.2.5. words importing the singular shall include the plural and vice versa
ardd words denoting any gender shall include all genders;

18.2.6. this Charge and to any provisions of it or to any other document
referred to in this Charge shall be construed as references fo it in
force for the time being as amended, varied, supplementad, restated,
substituted or novated from time (o time;

18.2.7. any person are lo be conshued to include references 1o a
comporation, firm, company, partnership, joint venture, unincorporated
body of persons, individual or any state or agency of a state, whether
or not a separate legal entity;

18.2.8. any person are {o be construed to include that person's assigness or
transferees or successors in title, whether direct or indirect;

18.2.9. clause headings are for ease of reference only and are not to affect
the interpretation of this Charge;

18.2.10. & “fixed sscwrity” are to be construed in accordance with the
terms of Section 488 of the Companies Act 1985,

The use of bold type shall be ignored in the construchion of this Charge.
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18, Consent to Registration

The Company consents {o the registration of this Charge and of the centfficate
referred to in Clause 17 .4 above for praservation and execution,

20, Governing Law
This Charge shall be governed by and construed according to Scots law.

iIN WITMESS WHEREOF this Charge consisting of this and the preceding pages is
exacuted as follows:-

SUBSCRIBED for and on behalf of the said
Danvic Invesiments Limited by

Director Director
{Print Full Mame) (Signature;
Direcior/Seoretary DirecloriSecretary
{Frint Full Name) {Print Full Name}
all together at
ot the day of 201

SURSCRIBED
for and on behalf of BANK OF SCOTLAND PLO

g

by S ey
as attomey in the presence of -

i Adtornay

Witness

@ﬁ;f ﬁfﬁﬁﬁ ﬁ?u@f € Full Name
57 FL s gen o tpogeaddress

Vi £4aL s7ey 57 Epumiunsy
alltogetheral  * E A4y
on the 'Qﬁgm day of 9&.@}@&1 20168
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