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Date of creation:  11/06/2018
Charge code: SC38 8967 0003
Persons entitled: TSB 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: ROBERT STEWART
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 388967

Charge code: SC38 8967 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 11th June 2018 and created by ALPHA FABRICATION (UK) LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 26th June 2018 .

Given at Companies House, Edinburgh on 26th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

o OF (f(),%
k4

A
R
&
ol

A

b A
........

Companies House T e oames



L Cetrier AUAT | SAUE forl MATEGAC  Lloncrin
Patsapsr o A $.8539C o UL GM2A=iEy. el ooy

¢

A of+ TaRAuhiwr WY 8 RAWT  ©f7 94 TUE DlALIMaL  TOITEu aear

ASE

Lor o sp e oranige of  TAL Temw Aol
28/¢tay

Bond and Floating Charge

. infavour of

TSB Bank plc



Table of contents

Clause Heading

1 Definitions and Interpretaﬁo_n

2 Bond

3 Floating Charge

4 Negativa Pledge and other restrictions

5 Insurance

6 Moveable and Heritable Property

7 Financial Infarmation, Appointment of Accountants
8 Instalment Cradit Agreements

a Disclosure of Adverse Events

[ Moenitoring and Remedial Action by the Bank
" Furthar Security

12 Titles

13 Leases to the Company

14 Leases by the Company

18 Uncalled Capital

16 Intra Giroup Transfers and Creation of Subsidiary Goinpanies
17 Prior Securities

i8 Compliance by Subsidiaries

19 Protection for the Bank

20 Receiver

21 Power of Attorney

22 Cantiring Security, Non-Merger etc,

23 Fees, Costs eto,

24 Conclusive Evidence

25 Payment without Deduction

26 Currancy Convarsion

27 The Bank's right of combination, consalidation and set-off
28 Unlawfufness, Partiat Invalidity

28 Restrictian on liability of the Bank

30 Protection of Third Parties

31 Transfers by the Bank

32 Notices and Demands

a3 Warranly

34 Registration end Charges




This Bond and Floating Charge ia given by

Please-insert name of Name
Company or

Limited Liability Parinership. A LP s/{;\ {-L\‘g&% Q(P\ ﬂ -3 (\A l& ) A0

Registerad Number
Please insert

Registered Number. S {:« 3 % (6('1‘:7

Registered Office address
Please insert Registered

Office address. \\\ S G\Aﬂ—t’ﬂ‘{ H‘\'b r_:‘:q{)\./\ 3 TQ\Q\L ¢ 3 YA T(:’
R~ ANGL
A TOe T A~ Fosoode U 1S 370

(the *Company™) in favour of TSB BANK PLC a company incarporated in Scotland under the Companies Act (Registered Number SC85237)
{the “Bank") whose offica for communications is:

Address of the Bark's Offlce Addrass
for communications. S( CAT e CEsrec Agipi e, S€ 2i3s Lo puTAaAY Zoao
SHtvgoo B aAve AR A Postoods 7 5 & 51

or such piher office as the Bank may notify to the Compariy in writing for this purpose (the “Bank's Qffice”).

1 Definitions and Interpretation (b} *Pefault Rate™ means & rate of interest acoruing on a daily basis:
1.1 Inthis Bond and Floating Charge the following words and expressions shall (i}  inthe case of an amount denominated in Starling, ai the rate of two
have the following meaninga: percentage points above the Bank's base rate for the time being in
{a} “Company’s Obligatiens™ means ali sums and obligations currently ij:: (E?;:Z?nq;::l?lzgzg:ﬂ?:;:tgl}l;ear:tig::;:i t;n:ect:f:gr?(): ULII_I?t the
due and all sums and obligations which wil or may become due or may Y i y

) ) . other than Sterling, at the rate of two percentage points per annum
be accruing due_by the c°mp"“"3.’ andfor for wh":.h the Compar}y @ above the cost fo the Bank (as conclusively determined by the Bank)
or mey became fiabile or respanm‘blfa fo ‘h.e Bank n any way or In any of funding sums comparable te and in the currency or currency
circumstances, whether alane or jointly with any other person or persons st of such 2matnt in the Londen interbank Market tor such ather
and whether as principal debtor, cautioner, quaranior, indemnifier ar surety

or otherwise, including: market as the Bank may select) for such consecutive petiods
! g {including overnight deposits) as the Bank may in its abaolute
(i}  alland any suma representing principal, interest, first payment, discretion from time to time select; or

instalment, deferred paymendt, initial advance, rental, insurance " . . ,

premiums,' licence feis? discc:um commission chm:ges, damages fi althe highost rate payable fram time to time by the Company to
. ; +

costs, liabilities, fess and expenses whether an ar in connection with the Bank

orarising out of any current ar ather account, order, draft, bill, (whichavar is the highet).

promissory note, letter of credi, hire purchase agreemant, conditional

sale agreement, credit sale agreement, lease ar hire agresment, 3.2 Inihis Bond and Floating Charge:

guarantee or other form of financial accommodation {whether {a) the expressions the “Company” and the “Bank”, where the context
granied by the-Bank on behalf of the Company ar by the Gompany admits, includes their respective successors and/or assignees and
to the Bank} or arising out of this Bond and Fleating Charge; “Company” includes Limited Liability Partnership;

) zny damages or any other payment arising out of any breach, {b)  expressions in the singular include tha plural and vice versa, expressions
repudiation or other termination of any agreement between in one gender include each other gender and a reference to apart of a
the Company (or some other person for whose obligations the thing includes the whols of it;

Company is respansible} and the Bank or any decres or judgment

{c} some expressions are given-defined meanings in Clause 1.3 or above
for any such damages or payments; fe) D g : 9

which will apply in each place such expressicns are used in this Bond and

{iif)  the full ameunt no matter how incurred of any costs, liabilities, fees Fioating Charge;
a.r.ud SXpenses paid, |ncurv:ed or chafged by the Ban.k n cunnfaction {d) a different meaning from that referred to in or given in Clause 1.3 or above
with preparinig and/or registering this document or in perfecting will arly apply if that is c'early intended by the context in which it is used:
or enforging or dealing with eny matter relating to this Bond and iy apply It ihat s cleany intenced by ed:
Floating Charge or in obtzining payment or performance of ail sums {e} several terms of this Bend and Flaating Charge use general words in
and obligations secured ar intended to be secured by this Bond and canjunction with one or more specific examples {for emphasis and cther
Floating Charge; reasons). These specific examples da not affect the breadth of meaning

of the general terms. Furthermors, except where stated, the breadth of one

v} interest at the Default Rate on any amount which the Company term of this Bond and Floating Charge is not limited by any dther term;

fails fo pay o the Bark on the due date in terms of this Bond and

Floating Charge and on any loss, costs, lizbility, fee or expense {fl  each reference to any law in this Bond and Floating Charge will include
incurred by the Bank or by or through any Receiver, atlornay, any amendments made to i previously ar at any time in the future and
agent or delegate {including, without lim#ation, the remuneration of each direct orindirect replacement of it. To the extent that this Bond and
any of them) far any of the purposes referred to in this Bond and Floating Charge relates to anything or any persen in any place outwith
Floaling Charge, payable for the period from the date the amount is Scotland, expressions used in this Bond and Floating Charge wiff be
demanded or, in the case of any loss, costs, liability, fes or expense daemed to-include analogeus expressions appropriaie to that other place;
incurred by the’ B‘ank or other_s as S'.:"t out above, i az_xriret, fm"? ih's (@) each reference to any Clause by number in this Bend and Floating Charge
date the sams is incurred until full discharge, and {without prejudice N ; \ . i

. . . is a refarence to the relevart Clause of this Bond and Floating Charge;
to the right of the Bank to require payment of such interast)
all such interest shall be compounded {in the case of interest (h}  the various headings in this Bond and Floating Charge are for ease of
charged by reference to the Bank's base rate) on the Bank's usual reference and do not affect interpretation; and

charging dates in sach year and (in the case of interast charged
by reference to the cost of funding in the Londan Inferbank Market
or other market) at the end of each period as is selected by the
Bank pursuant ta Sub-Clause 1,1{b)(i} or at three manthly intervals
whichever is the shorer; and

(iy  iithereis any conflict between any provision of this Bond and Fioating
Charge and the provisions of any facility letter granted by the Bank 1o the
Company, the provisions of such facility letter shaii prevail.




1.3 Unless the contoxt requires otherwise:

(a)

{bi

(e}

{h)

]

)

&)

“Approved Instalment Credit Agreements” means Credit Agreements
and Hiring Agresments for the time being deposited with the Bank and
approved by the Bank for the purpose of the ealculation required by
Clause 7.3;

“Bond and Fioating Charge” maans this Bond and Floating Charge and
the securily and other rights-and cbligations created by this document;

“Building Contracts” means all building contracts entered into by the
Company; or the benefit of which is now hefd by the Company, relating
1 the heritzble property or any part of the heritable property and all
contracts with any architects, engineers or surveyors or any other
professional persons relating io any building or erection on the heritable
property and all guarantess, warranties and indemnities given undar orin
respect of any such contracts;

“Credit Agreements” means alf agreements now or hereafter eptered inle
y the Company under which the Company provides. or agrees to provide
credit (as dafined by saction 9 of the Consumer Credit Act 1974) to any
person and all agreements now or hereafter antered inio by any person
other than the Company under which credit {as se defined) is provided or
agreed to be provided and the benefit of which is assigned to or athervise
vesied in the Company;

“damages” means any damagss, losses or claims {including, without
Gimitafion, claims for recompense or restitution), whether or not their exent
is fixed or liquidated or capable of being ascertzined by fixed rules;

*enwiranment” means land {including any-natural or man-made structurs},
water (including ground waters in draing and sewers) and air {including air
within natural ar man-made structurss or below ground);

“Environmental Laws" means each law and each decree, judgment or
decision {inciuding a notice, arder, direction or circular} of any court or
competent authority with which the Company must comply in any place
relating to:

i}  the pollution or protection of the anvironment;

(i}  harm to the health of humans, animals or plarts or harm to or
interfarence with ecological systems;

(i} emissions or discharges into, or the presence in, the environment
of any ralevant substance, noise and/or genetically madified
organisms: or

{iv} the manufacture, processing, use, treatment, starage, distribution,
disposal, tranaport or handling of any relevant substance;

and here ‘relevant subsiance” includes any chemical, polutant and
contamination and any indusirial, radioactive, dangerous or ioxic
substance, in each case in any form (incliding solid, semi-solid, liquid or
gaseous form};

“Envirdnmettal Permits” means:

) each perniit, licence, approval, certificate, qualificatian, specification,
regisiration and other authorisation (including conditions which
attach to any of them); and

(il  eachfiling of each notification, report or assessment,

required under Environmental Laws far the cperation of &ny business fram
or using any part of the Property or the cccupation or use of all or any part
of the Property;

"Hiring Agreements” means afl fights under alf agreements {not being
Credit Agreements) riow or hereaftsr emtered into by the Company.for
the hiring of goods to any person and all agreements {not being Cradit
Agreements) now or hersafter entered into by any person other than the
Company for such hiring, the benefit of which is assigned to or otherwise
vested in the Company;

“Intellectual Property Rights” means all present and future copyrights,
palents, designs, trademarks, service marks, brand names, inventions,
design rights, know how, formulas, confidential information, frade secrets,
computer sofiware programs, computer systerns and all other intellectual
property rights whatsbever without eny limitation, whether registered

or unregisterad, in all or any part of the work, in which the Company is
legally, benaficially or atherwise interested;

“netice” includes any demand, cerlificate, account or notificationy

“person” includes an individual, company, limited Hability partership,
jolntventure, society ar unincarparated assodiation, organisation or.body
of persons (including a trust and a partnership) and any government,
governmental agency or para-siatal arganisation {in each case whether

or not having legal personality). References to a person shall include that
peracn’s successors and assignees. if that person is nat a human being
those references will also include any person to whom any of its assets
{or any interest in any of its assets) is transferred or passed as a result of
a merger, division, reconstruction or other recrganisation. If that person is
a partnership those references shall include each of the persons wha is ar
becomes & partner of the partnership at any time, irespective of whether
that partnership wiil at any time be dissclved or recanstiiuted or will be the
subject of any change in its name or constitution;

22

2.3

4.2

{m} “Planning Acts” means the Town and Country Planning {Seotland) Act
1997, the Planning {Listed Buildings and Gonservation Areas) (Scotland).”
Act 1997, the Planning (Hazardous Substances) (Scotland) Act 1997, the
Flanning (Gonsequential Provisions) {Scotland) Act 1887 and any other
Act in farce from time 1o time relating to planning matters, and for any
jurisdiction outwith Scetland, any analogous legisiation refating to planning
matters in that jurisdiction:

{n) “Paolicy” means the palicy cr policies (and each such paolicy) relative
ta the insurance apecified in Clause 5 from time fo time including any
replacement of such palicy or policies;

{0} “Property” means all and each part of the assets and proparty (including
uncalled capital) which is ar may be comprised in the property and
undertaking from time to time of the Company while this Bond and
Floating Charge is in force and any reference in this Bond and Floating
Charge to “heritable property” or “moveable property” means the heritable
or moveable property respectively, of any kind and wherever-situated,
forming part of the-Property from fime to time;

(p} “Securities” means ali stocks, shares, bonds, cerificates of deposit,
depository receipts, derivatives (including any currency or currency unit,
interest rate or commodity hedging arrangement), securities and other
interests and rights which are now or may at any time héreafier be owried
by the Company or.in which the Company may be legally, beneficially or
otherwise interested (and whether held in certificated form or inuncertified
form by a membar (whether the Company itself or a third party} of GREST
o any other similar system);

{q) “subsidiary” and “holding company” have the meanings attributed to
them in Section 1159 of the Campanies Act 2006; and

f  “Value Added Tax™ includes any form of salss or turnover tax.
Bond

The Company undertakes immediately on demand to pay and perform the
Company's Obfigations fo and for the benefit of the Bank. I any of the
Campany's Obligaticns are at any time not fired or liquidated or capable of
being ascertained by fixed rules, those Company's Obligations will still be
immediately due whan the Bank demands payment or performanee, the amount
dus then being ascertained in accordance with Clause 24,

The foregoing undertaking does not in any way vary any term applicable 1o
any of the Company's Obligations by which the due date for payment or
performance has been or is agreed or is specified, Each of the Company's
Obfigations in respect of which there is no agteed or specified due date for
payment or performance will be immediately due when the Bank demands
payment or performance.

The Company undertakes {o pay interest at the Default Rate in accerdanse with
Clause 1.1(b} on any amount which the Company fails to pay to thie Bank on the
due date under this Bond and Floating Charge.

Floating Cherge

In security of the Gompany's Qbligations the Company grants in favour of the
Bank a floating charge over all and each part of the Property,

Negative Pledge and other restrictions

The Company undertakes that it will not, except wilh the prior written consent of
the Bank:

{a) sell, assign, license, sub-license, discount, factar or atherwise disposa
of, or deal in any other way with, the Property, but this sub-clause 4.1(a)
shall not prevent the Company without such consent collecting pracesds
of book and other debts and monstary claims i the ordinary course of the
Company's business and paying the same into the Company’s acoceunt{s)
with the Bank, and provided that whera the Bank makes a payment at the
request of the Company which is debited to any account with the Bank
which is for the time being in oredit, the Bank shall be taken to have given
any necessary consent for the purposes of this clause tc-such payment
uniess such payment was made as a restdt of some mistake of fact on the
part of the Bank; or

{b) create.or allow to come into being any sectrity or chargecver all or any
pani of the Property;

{c) create or issue any debenture, debenture stock or loan capital;
{d) becoms cauticner, guarantor, indemnifier or surety for any person; or
{e) present a pefition for an administrafion order in relation to the Company.

This undertaking is in addifion to and separate from any other provisions of this
Bond and Floating Charge relating 1o the creation of additional security,

The Gompany shall:

{a}  not take or knowingly fail to take any action which does or might
reasonably be expecied to affect advarsely any registration of the
Intellectual Property Rights;

{b) maintain and defend the Intellectual Property Rights at all fimes {including
withotit limitation by paying at the Gompany's expense all recording
and renewal faes and taking all action reasonably necessary to defend
such intellectual Property Rights against any action, claim or proceeding
brought or threatened by any third party and to stop infringements thereaf
by any third party); and




4.3

5.2

5.3

5.4

8.5

5.8

5.8

{c}  not abandon or cancel or authorise any third party to do any act which
would ar might invalidate or jeopardise or be inconsistent with the
Intellectuat Property Rights. and not omit or authorise any third party to
amit to de any act which by its omission would have that effect or characier,

The Company declares that the proceeds of beok and other debts and
monetary claims forming part of the Property received or obtained by the
Company or on the Gompany's behalf which are net paid or transferred into
the Coimpany’s account{s) with the Bank shall be received and held by the
Company as agent and in trust for the Bank.

Insurance

The Company will comply with all covenants, underakings and conditions as
ta the insurance of the Property imposed by the terms of the titles relating to
the Property or any part thereof or any lease or agreement for leasé affecting
the Property or any part thereof or under which the Company derives its
interest in the Property or any part thereof and subject to-the foregoing will
inaure and kesp insured all buildings, trade and other fixtures, fived and other
plant, machinery, equipment and generally all tangible assets comprisad in the
Property against:

{a) loss by fire, explosion and aircraft; and
{b)  loss resulting from subsidence; and
{c) loss resulting from business interruption; and

{d} ‘lossresulting from acts of tarrariam and from any such other usual risks
and contingencies as are insured in accordance with scund commercial
practice; including adeguate provision for any trade ar other fixtures or
fixed plant and machinery on or comprised in the Property; and

(e}  such other risks.and contingencies as the Bank may from time 1o time require.

The amount for which such insurance will be maintained will be the full
reinstatement or repfacement cost or such other amount as the Bank may requira.

The insurance will include adequate provision for architeats”™ and ather
professional iees, the costs of demolition, site clearance and shoring up and
Value Added Tax. The Bank may also require it 1o include provision for up to
three years' loss of rent under each and any lease ar sub-lease-comprised in
the Property {taking info account potential increases as a result of rent roviews}
and providing for forward inflation,

The Bank may in its discretion waive the provisions of Clauses 5.1 and 5.2 if
and to the extent that any of the above mentioned insurance is maintained by
ancther persen {(such as a landlord under a [saze) to the Bank's satigfaction
and such other arrangemenis as the Bank considers appropriate are made to
protect the Bank's interest in the Property.

The Bank reserves the right to require the above mentioned insurance to be
taken out with an insurer approved by the Bank and/or which is & member of
the Gieneral Insurance Standards Cauncil or zny other trade association or
body which the Bank in its absolute discration considers appropriate.

If calied upon in writing at any time by the Bank ta do so, the Gompany will
immediately arrange for the Policy 1o be put in-the joint names of the Bank and
the Company or will grant an assignation 1o the Bank of the whole benefit of the
Policy: f the Company 78 not called upon or until such time as the Company is
called upon to arrange for the Policy 1o be put in joing names and does se, the
Company will ansuré that the Bank's interest ia noted by the insurer and that the
Bank is named as loss payee.

The Company will maintein such other insurances as are normally maintained by
prudent companies carrying on similar business to that of the Company and will
in any event maintain, in respect both of itself and key persans in relation to its
business, public and employer ligbility insurance and insurance against habildy
impesed by faw, in such sums as the Bank may reasonably require with an
insurer appraved by the Bank.

The Gompany will produce ta the Bank if so required, within fiteen days of

the renewal date or dates of the Pelicy, the receipis for or other evidence of
payment of, the current premium or premiums together with & copy or copies

of the Policy. If the Company faifs 1o do this the Bank may arrange or renew

at the Company’s expense any insurance which the Bank considers appropriate.
The Company will repay to the Bank, on demand by the Bank, the cost of any
stich insurance. The Barik will be entitled al its discrelion ta debit the amount of
the cost of any such Insurance and the interest on that cost at the Default Rate
to any account or accounts in the name of the Cornpany with the Bank,

The Company will ensure through endorsement of the Bank's interest or
otherwise that the Policy is always an the following terms:

(a) the Policy must not be capable of being cancelled without at least 30
days' prior written notification {15 days in the case of terrorism cover)
baeing given 1o the Bank;

5.9

{b}  the Folicy must provide that in the event of the Policy Iapsing through
nen-payment of premium, such lapse will not be effective in respect af the
Banle until not less than 30 days after receipt by the Bark of written notice
from the refevant insurer of such lapse; '

(e} inrespect of the Bank's interest, the Policy or the insurance under it will
not be invalidated by any action or omission by the Company and will
insure the Bank's interest regardless of any misrepresentation, failure to
disclose or breach of warranty, decfaration or condition on the part of the
Company or any other pesson;

{d) the Policy must provide that the relevant insurance company from time to
time waives its rights of subrogation against the Bank or to any rights of
the Bank against the Company; and

(e) the Policy must provide that the insurance under it is primary and without
right of contribution from any ather insurance policy in which the Bank
has any interest fincluding as first foss payee aor &s heritable creditar,
mortgagee or chargee under such other insurance paolicy).

The Company agrees that the Bank.will have no fighility 1o the Company for
anyaction or omission by the Bank whatscever in relation 1o the Policy of the
insurance under the Policy.

5.1¢ The Company agrees to apply ali monies received or receivable by the

[ a3
i
-

5.3

6.1

6.2

Gempany under such Policy or Policies to the feplacement, resioration or
reinstaternent of the damaged of destroyed property and assets in respect

of which the manies have been paid and o the mitigation of any other loss or
damzge or if required by the Bank {in ita absolute discretion) in ar towards
paymeant or repeymernt of the Company's Obligations, Any monies raceived

by the. Company under the Policy will in any event be held by the Company as
agent and trustee for and on behalf of the Bank and the Bank may, as agent
and frustes for the Gompany, receive and give a good dischargs for any monies
receivable under the Policy.

The Company wil infarm the Bank and the relevant insurer in writing
immediately if:

fa) any part of the Properly is dameged or destroyed; or

{b) it feaves or intends to leave any part of the Property vacant for a periad of
more than twaniy-eight days;

and will pay any increased premium necessary o maintain the insurance cover
specified in Clause 6.1,

The Company will not effect any other coniract of insurance in relation to
the Property i & claim under such contract of insurance would result in the
operation of any avarage clause in any insurance policy.

The Company will make or assist in the making of any approprizte claim under
the Policy in any way in which the Bank may require. The Company will not,
without the Bank's prior written consent, in any way admit, compromise or settle
liability or any claim or any matter which may be the subject of a claim under the
Palicy. The Company authorises. the Bank in the Company's name and on the
Compasny's behalf ta make any claim against the insurer under any pari of the
Policy and to admit, compromiss or setle such claim and/or any lizbility relating
to any such claim andfor aiy potential claim, The Company also authorises the
Bank to receive any amounts payable andfor receivabile in respect of the Policy
and/or claim under the Policy.

Moveable and Heritable Property

The Company will maintain and keep in good repair and, where appropriate, in
good working order all tangible moveabla proparty. The Cotnpany agrees that

if and when any such moveable property is destroyed or damaged or deteriorates
the Company will immediately repair, replace and make geod the same.

As regards the hiritable property, so long as this Bond and Floating Charge
remains in force, unless with the prior written consent of the Bank {which may
be subject to any conditions the Bank may consider apprepriate) or to the
extent required by law, the Company will not, other than in the ordinary course
of businegs:

(a) alter {or allow the alteration of) the use of the heritable property or apply
for planning permission for such alteration;

(b)  part with cccupation of part or a¥ of the heritable proparty;

(c) make (or allow there to be-mads) any alteration or addition- whatsoever
{whether structural, external, internal or atherwise) to any part aof the
heritable proparty;

(d) demoiish, pull down or remove {or ailow the demciition, pulling down or
removal of} any part of the heritable preperty consisting of any structure
{incfuding buildiags) or any firtures {including trade or other fixed plant
and machinery);

{8}  eract {or allow the erection of} any structure {including any installation or
building) on any part of the heritable property;



8.3

5.4

8.5

{fi  destroy or damage in any way or by any means lessen o any material
extent the value of any part of the heritable property (or allow that value to
be so desircyed, damaged or lessened};

{g9) keep, treat or dispose {or allow the keeping, treatment or dispesal) of
waste in, an or under the herifable property, except in eccordance with
Environmental Laws;

(h)  doanything {cr allow anything 1o be done) which may preiudicially affect
the Insurance of the heritable praperty {as referred to in Clause 5) or
increase the premivm payable for such insurance;

)  apply for or accept (or allow any other person te apply for or accept)
an lmprovement Grant under the Housing {Scotland) Acts 1987-2001; or

i  grant any servitude, wayleave, real condition ar burden, or waler or
drainage right or knowingly perrit the creation of any servitude upon or
affecting the heritable property.

The Campany will not, while this Bond and Floating Charge i in force, uniess
in the ordinary course of business ar with the prior written consent of the
Bank, sell or dispose of or agree to sefi or dispose of any of the assets or
pioperty from fime to time forming part of the Property or execuie or agree

to execute any conveyance, disposition, transfer or assignation of any such
assets or property.

References in Giauses 6.2 and 6.3 ta-the ordinary course of business do
nat include:

(&) the sslling, assigning or holding in frust or in any othier way factoring or
discounting any book or other debis or securilies of the Company for
meney; or

(b) any obligaticn tc any third party whereby the Comparny’s rights o
recover or take payment of any monies due or which may become due
to the Company fram any of its debtors {“the common debtor"} are
postponed or subordinated to the cieims of such third party upon the
cammon debtor,

The Company undertakes-and agrees so long as the Bond and Floating
Charge remains in Tarce that it:

{a) will ensure that each part of the heritable property is kept:

i} {ully protected from damage or deterioration as a result of weather
or malicious damage or any other cause; and

{i} inagood and substantial state of repair and, where appropriate, in
geod working arder and condition;

and when necessary the Company will rebuild, renew and/or repair any such
par} to such standard as the Bank may request;

(B)  will comply with {and enforce its rights and remedies under) the whole
{erms of the Building Contracts;

{c)  will comply with {and ensure that all other persans comply with) each
law {including those under the Planning Acts and under any Acts refating
to building Fegulation or control and ail Environmental Laws} and any
Environmental Permits affecting the heritable property or anything done
an any par? of the heritable property;

{d}  will repair any trade or cther fixtures and any fixed plant and machinery on
or included in the heriteble property and replace the same whera wom
out or obsclete;

(e} wil at all imes cbserve and perform afi burdens and stipulations
{including restrictive and other covenanis} for the time being affecting
the heritable progerly or the mode of user or enjoyment of the heritable
praperty or affecting the Company's indusirial or inteliectual property
or licences for the use of such indusirial or intellectual property or the
Company's ancillary or connected rights;

{fy  will not, unlags with the Bank's priar written consent, anter into any
onerous or restrictive obligations with regard to any part of the heritable
property or do or alloi to be done in reletion to any part of the heritable
property anything which is deemed to be development or change of
use within the meaning of the Planning Acta nor do or aflow ar omit
ta be done any act, matter or thing whereby any provision of any Act
of Parliament, order or regulation whatever from fims 1o time in forca
affecting any part of the heritable property or the Company’s rights
relating thereta is infringed;

(g) where, with the Bank's prior written consent, any part of the heritable
property is to be daveloped or is in the course of development or is
or becomes the subject of a change of use, will proceed diligently {ta
the satisfaction of tha-Bank and any compatent authority} with such
development and corsply with all cansents for it under the Planning
Acts and any Acts relating 1o building regulaticn or control and all
Environmental Laws and Environmental Permits, and wilt produce all
plans and specifications relating 1o such development to the Bank for
approval and not amend such plans and specifications in sny manner
which might diminish the finished value {or increase the cast to a material
extent] without the Bank's prior written consant;
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(h}  will nat allow any circumstances to atise which could lead té a
compstent authority; or & third party, taking action or making a claim
under any Environmentat Laws {including the requiremént te clean
up any contaminated land, or the ravocation, suspension, variation or
non-renewal of any Environmental Permit) or which could lead to the
Company having to take action to avert the possibility of any such action
or claim, in sach case in relation to any part of the Property or in relation
to anything done on-any part of the Property by the Company or by any
other parson;

{f)  will cultivate the garden ground or arable land of the heritable property
whers appropriate and generally ensure that each part of the Property
is properly managed in accordance with goed estate management and,
where applicable; the rules of good husbandry;

(¥  will pay punciually all rates, taxes, levies, assessments and outgoings of
whatever sort {and including those which are capifal or non-recurring),
which are payable in respact of the Property;

{k}  wilt allow the Bank as agent of the Company to negotiale, give a valid
receipt for and receive payment of any monias which may becoms
claimable or payable by way of compensation in respect of the Property
under statute.or at law, the Bank then applying such menies towards
satisfaction of the Company’s Obligations, unless the Gompany otherwise
agrees; and

)  will indemnify the Bank against any loss or claims resulting from breach of
any of the foregaing.

Except as disclosed 1o the Bank by the Company in writing the Gompany has
not made any election pursuant to paragraph 2 of schedule 10 to the Value
Added Tax Act 1984 in relation to any part of the heritable property.

The Company shall not make or revoke an election as is referred to in sub-
Clause 6.8 in refation to any part of the heritabla property without the Benk’s
pidor written consent or unless the Bank requests the Company to do soin
which case the Garpany shall immediately make or revoke {as the case may bej
such an election In relation o any part of the Properiy thai the Bank considers
appropriate and give valid netification of it to HM Gustoms & Exciae.

The Company warrants to the Bank:

{a) that nothing has been dene to the heritable property at any time which
required planning permission under the Planning Acts ar building
regulaticn approval without such permission or approval having been
obtained and that all statutory requirements affecting the heritable
property and its use have been complied with;

(B} that the Company has complied in fult and has ensured that each user
and each occupier of the heriteble property has complied in full with
all Environmental Laws and all Environmental Pesmits and there are no
circumstances relating to the Properly (or its use) which have led or could
lead to a competent authority or third party taking any action or making
a claim under any Erwironrnental Laws (including the requirement to cisan
up or remedy in any other way any contaminated part of the environment
or the revocation, suspension, variation, or nori-renswal of any
Environmental Permit) or which have led or could lead fo the Company
having to take action to avert the possibility of any such cleim; and

{c) generally that there is nothing relating to the Property which is ar may
be prejudicial to the Bank’s position as a cautious and prudent secured
fender ather than such as the Gompany has disclosed in writing to the
Bank before this.Bond and Fleating Charge is signed.

Finanejal information, Appaintment of Accountants

The Gompany will furnish the Bank with any information segarding the assets
and liabilities of the Company and its subsidiaries which the Bank may reqguiire.

The Company will maintain at all imes the aggregate value of the Company’s
good book debts and cash in hand as appearing in the Company’s books and
investments quoted on any recognised stock exchange and fts marketable
stock-in-trade (taken at cost or market pfice whichever may be the lower
according 1o the best estimate that can be formed without it being necessary
to take stock for the purpose} at such sum {if any) as the Bank may from lime
1o time raquire by not less than one month’s nofice in wriling 1o the Company
(and in the absence of such notification from the Bask at a sum which s at
least twice the Company’s Obligations}, and on such dates {if any) in every
year as may from time to time be required by the Bank the Gompany shalt
obtain and furnish to the Bank a certificate showing the said aggregale value
together with details of any amounts payable by the Company and outstanding
which under. Sectiohs 175 and 386 of the Insolvency Act 1986 or under any
other statute would in the svent of the liquidation of the Company corstitute
preferential debts. Such certificate shall be signed by the managing director
of the Company for the time being oz, if there shall he no managing directar,
then by a designated mamber or cne of the directors of the Company. For the
purposes of this sub-clause there shalt be disregarded:

a) any stock-in-trade, the property in which remains with the seller,
notwithstanding that the Company may have agreed {c purchase the
same and notwithstanding that the sama may be in the possession, ordes’
or disposttion of the Company; and

{b) any book debts or cash in hand deriing from any such stock-in-trads a
is referred to In paragraph {a) of this sub-clause.



7.3

7.4

8.2

8.3

The Company will maintain at gl times the aggregate value of such amounis
remaining to be paid under the Approved Instalment Credit Agreements
{excluding those under which instalments are more than six ranths in arrears)

at such sum (if any} 83 the Bank from time io time require by not lees than one
month's notice in wrilisg 1o the Company and on such dates ({if any) in evéry year
as may from time to time be required by the Bank the Company shall obtain from
the managing director of the Company for tha time being or if thers shall be ne
managing director then from a.designated member or one.of the directors of the
Cornpany and fumish ic the Bank a certificate showing the said aggregate value
(including a full explanation as to how that vaiue was calculated).

IF thie Bark at any time in writing so requests, the Compaay will appoint at

Hts own cost an accountant or tirm of accountants nominated by the Bank {o
investigate and repari to the Bank on the Company's financial affairs and/or
those of its subsidiarias. The Gompany alsc autharises the Bank at any time to
make such an appointment on behalf of the Company or on its own account
as it considers appropriate. The fees and expenses of any such accauntant ar
firm will be payable by the Company and may be paid by the Bank on behalf

of the Company. At the time of or following any such appointment the Bank
may guarantee payment by the Company of the fees and expenses of any such
accourttant or firm (and the Company indemnifies the Bank against any loss
suffered by the Bank as a resuit of granting any such guaraniee). The Bank may
debit the cost of any such fees and expenses, together with intarest thereon at
the Default Rate, to any account or accounts in the name of the Company with
the Bank.

Instalment Credit Agreements

The Company heraeby expressly warrants in relation to each Approved
{nstalment Credit Agreement, as and when the same is deposited with the Bank
that save as disclosed in writing to the Bank:

{a) such Approved instalment Credit Agreement and any security or
guarantee provided in relation 1o it is fully valid and enforceabls in
accordance with its terms, and that the form and content of the Approved
Instalment Credit Agreement and any security or guarantee provided in
relajion to it complies with any relevant law and that the creditor or owner
under any such Approved Instalmant Credit Agraement has compliad with
all other requirements under any such law in relation to the provision of
such credit;

(b) any deposit or advance payment as the case may be shown as paid under
such Appreved Instzlment Credit Agreement has in fact been paid in the
manner thersin stated;

{c}  the sum stated in such Approved Instalment Credit Agreement as
outstanding in respect of such Approved Instalment Credit Agresment, 1s
in fact outstanding at such date;

d)  the particufars of any person providing any security or guarantee and of
any assets secured appearing ir any such Approved Instalment Credit
Agresment are correct in every respect and that such essets are in existence;

{(8) the Company is not aware of any proceedings brought against it or
threatened or contemplated in respect of any representation, breach of
condition, breach of warranty or other express cr implied ferm;

() any statutory period allowed for cancellation has expired without the right
having been exercised;

[9)  no agreement has been entered into varying the terms of the Approved
Instalment Credit Agreement or any security or guarantee provided in
relation to if;

{h} all documents constituting the Appraved Instalmant Cradit Agreement and
any aecurity or guarantee provided in relation to it have been deposited
with the Bank; and

{i)  the Company has no knowledge of any fact which would or might
prejudice or affect any right, power or abifity of the Bank or any Receiver
and/or Administratar appointed by it to enforse such Approved Instalment
Credit Agreemant or any security or guarantee provided in relation fo it.

The Ciompany agrees that it shall perform all its abligations devolving orit by or
in refation to the Approved Instalment-Credit Agreements.and any. security or
guarantee provided in relation to them.

‘The Company further agrees that it shall:

(a} if it carries on a consumer credit business or a cansumer hire business
as defined by the Consumer Credit Act 1874 obtain and at all tmes
maintein a current.consumer cradit Soence and consumar bire licenca and
will advise the Bank forthwith should it receive nefice from the Director
General of Fair Trading that ke is minded to refuse any application for the
grant or renewal of such licence or that he is minded to revoke or suspend
any such licence; and

(b} procure that any persan by whom the debtor or Rirer under any Ihstalment
Credit Agreement was introduced to the Company had and at all relevant
times maintains (if required by law so to do) a current cradii broker's
licence under the Consumer Credit Act 1874, and shalt advise the Bank
forthwith shouid it come te the Company’s attention that such licence was
nof at any relevant lime maintained.
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Disclosure of Adverse Events

The Company will notify the Bank in writing immediately upon each oceasion
that the Gompany becomes aware that:

{a} any part of the Properly is damaged or destroyed;

(b) any notice or order, ar any proposal for a netice or ardsr, has been
issuad in relation to any par of the hentable properly or any neighibouring
premises in connaction with any faw {including the Planning Acts and
Environmentat Laves);

{c) thers are circumstances relating fo any part of the heritabla property of
to any neighbouring premises (or to the use of the heritable property ar
any neighbouring premizses) which have led or could lead o & competent
authority of third parly teking any action or making any claim under
any Environmental Laws {including the requiremant to clean up any
sontamirated land or the revocation, suspension, variation or nan-renewal
of any Envircnmental Permits) or which have {ed or could lead 1o the
Company having to take action to avert the possibility of any such action
or ofaim;

(d) any inspecticns, investigations, audits, tests or other analyses
coneerning any Environmental Law or Environmerttal Permit are being or
are about to be carried out in relation to any part of the heritable property:

{e) any nolice has been served, in refation to any part of the heritable
properiy siuated in England or Walses, under Section 146 of the Law of
Property Aot 1925 or any notice demanding payment of any overdue amount
{including rent) is issued in relation to any part of the haritable property;

() any proceedings have been dr are about to be coramenced fof jtrifancy or
forfeitura of any lease, head-lease or sub-lease relating to any part of the
heritable property;

@) any landiord has attemptled oris about to attempt ta re-enter any part of
the heritable property under the provisions of any such leass, head-lease
or sub-leass;

(R any person is in breach of the terms of any such [sase, head-lease or
sub-lease;

iy notice is given or about to be given to terminate any such lease, head-lzase,
or sub-lease;

) Wis alleged or appears that any such lease, head-lease or sub-lease may
be avoided or repudiated or be ‘or become iavalid or unenforceable;

(ki 1o comply with any law, the Company will need to change the nature of
or cease carrying on any part of the Company's business as carried on at
the date on which the Company enters into this Bond and Floating Chargs;

) any diligerce (including upon the dependence or in security} has besn
served or executed on any part of the Property ot if any execution or cther
legal process, including the presentation of any petition for an administration
order againet the Company or to have the Company wound up, ar tha
levying of any distress against-or upon the Company, has been commenced
ar is continuing against the Company or any part of the Property;

{m)

any person who has any securify in relation to any part of the Property
has done or is about te do anything to enforce any part of that security;

(n}  the Company has not fully and punctually complied with, or it is likely
that the Company will not fully and punctually comply with, any of the
Company’s Obligations;

ar the Company becomes aware that any of these things is or has besn
threatened or may be about o occur.

The Company will immediately provide the Bank with any information (ingluding
documents} which the Bank may request at any time in relation to any of the
matters referred to in Clause 9.1.

If requested by the Bank, the Company wil immediately join with and assist

the Bank in taking all action (including making representations and appeals)
which the Bank considers appropriate in relation to any and sach of the maiters
referred to in Clause 8.1. The Company will pay all costs of taking that action or
considering and/or exploring the possibility of taking such action.

Menitaring and Remedial Actfon by the Bank

The. Company wilt permit the Bank to take any action which the Bank

considers eppropriate to ascertain whether or not the Company has fully comptlied
with each of the Company’s Obtigations under this Bond and Floaiing Charge
and/or asceriain the extent to which the Properly remains appropriate andior
adeguate security for tha Company's Obligations. In particufar:

{a} if Ihe Bank so requesis, the Company will imimediately produce to the
Bank such evidence in refation to thase matters as the Bank considars
appropriate; and

{b) the Company will permit-the Bank to viaw, snaiyse-and assess the state of
repair and conrdition of any part of the Property.

The Bank may {but will not be obliged to} do anything which the Bank considers
appropriate 1o avoid, lessen or make good the effects of any nan-compliance
with any part of the Company's Obligations or to make any part of the Property.
safe and secure. In particular, the Bank may:
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(a2 effect such repairs and other works o the Property as the Bank considers

appropriate; and

{b) give nefices, execute such warks and da such things as the Bank
considers appropriate to comply with any requirements (whether
under any law or otherwise, and including any notics, order, direction,
permission or propesal, given, aerved or made under the Planning
Acts or Environmental Laws) which affects or is likely to affect any part
af the Property or its adequacy or appropriateness as secunty for the
Company's Ohbligations.

The Bank may exercise rights under this Clause 10.2 if the Gompany dogs not
comply with or the Bank considers that the Company miay not have complied
with any of the Company's Obligations, and/or any person (including the
Company) is about to do anylhing which the Bank considers would (directly or

indirectly} lead to such non-compliance andfor if the Bank believes thers may be

any cencern about the safety or security of any part of the Property.

For the purpose of exercising the Bank's rights undér this Clause 10, the Bank
may enter into ar onta any part of the Property, with or without any parson o
assist {including surveyors, workmen and consultants}, without prior notice

in each case which the Bank considers to be an emergency and after giving
the Company at least 24 hours prior notice in any other case. Mo such entry
will result in the Bank being, or being deemad 1o be, 2 heritable creditor in
possession or a mortgagae or chargee in possession,

The Company will provide-all assistance {including any documents, facilities

and/ar personnel} or do anything requested by the Bank and/or any person who
assists them to.enable the Bank to exercise the Bank's rights under this Glauses 10.

The whole cost of any steps taken by the Bank by virtue of its rights under
this Clause 10 will be payabls to the Bank hy the Company on demand, with
interest at the Default Rate,

Further Security

If required by the Bank to do so, the Gompany will grant or enler inta in any
form specified by the Bank such specific or fived or floating charge over all
aor any part of the Property as may be required by the Bank, in security of the
Company's Obligations or any part of the Company's Obligations.

Titles

The Company will deposit with the Bank immediately upon héing so requestee

by the Bank in writing and permit the Bank while-this Bond and Floating Charge

remains in force to hold and retain any or all of the following:-

{2) any deeds or documents of title relating to all or any part of the
heritable praperty;

{b)  any stock or share certificates or other dosuments of title relating to Securities;

{c}  any deeds of transfer in blank ar other dacuments which the Bank may
from time 1o time request for completing its title to any Securities (duly
executed by or signed on behalf of the registered holder) or for vesting or
enabling the Bank to vest the same in itself or its nominee or nominses or
in any purchaser; and

{d} any documents {including but not restricted to documents of fitte) relating
ta any of the corporeal moveable property o to the book debis.or other
incerporaal moveable tights of the Company which the Bank may from
time o lime requesi.

If.any of the Securities are in uncertified or dematerialised form:

(a)  the Cempany shall, forthwith upon being requested ta do 0 by the Bark,
give or procure the giving of all necessary instrustions, i accordance
with and subject to the fasilities and requirements of the relevant system,
to effect-a transfer of title of such Securities into the name of the Bank or
its nominee and fo0 cause the Operator to iasue an QOperatorinstruction
requiring the participating issuer in respeat of such Securities to register
such transfer of fitle;

(b} following the giving of such instructions the Company shall procure the
registrar of such issuer to amend the issuer's shareholders’ register by

antering the Bank or its nominee as a shareholder in place of the Company;

{ct for these purposes “instruction”, “*Operator”, *Operator-instruction”,
“relevant system” and *participating issues®, shall have the meaning giver
to those terms in the Uncertified Securities Regulations 1995,

Leases ta the Company

The Company undertakes not to enter into excepl in the ordinary course of
business or with the prior written consent of the Bank any lease, sub-lease,
tenancy or licence of heritable property to the Company. The Company further
undertakes that in the event of it entering into {or having already entered into}
any lease sub-ease, tenancy or licence to the Company it will (Unless with the
prior congent of the Bank}):

(2)  pay the rent and other charges and perform all its obligations under any
such lease, sub-lease, tenancy or licence;

{o}  enforce performance by the landlord or ficensor of its chligations under
any such leage, sub-ease, tenancy or licence;

{cf negotiate properly and efficiently in the best interests of the Company as
tenant or licensee all rent reviews on receipt of rent renewal notices in
respect of any such lease, sub-lease, tenancy or licence;
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(d} not vary the terms of any sush lease, sub-lease, tenancy or licence or- .
renotince, surrender, assign or sub-let the Cempany's interest in any such.-
lease, sub-lease, tenancy or licence;

(e} supply immediately on demand any information relating to any such lease, N
sub-lease, enancy or licence which the Bank may require; and :

() notify the Bank of any dispute with the landlord or licenaor or any netice
received from the landlord or licensor in respect of any such leass, sub- -
lease, tenancy or licence.

Leases by the Company

The Gompany undertakes that excapt in the ordinary course of business or with”
the prior written consent of the Bank i will not lease, sub-lease, let out on hira ™.
or grant a tenancy or licence of all or any part of the Property for a period in :
excess of one year except on normat commercial ferms and on giving immediate© .
riotice thereof to the Bank. The Company further underiakes that in the event -~
of it leasing, sub-leasing, letting or granting a tenancy or licence over all 6r any .
part of the Property it will: :

{al  perform all its obligations as landlord ar licensor in raspect of any such
lease, sub-lease, tenancy or ficence;

(b}  enforce performance by the tenants or licenseea of their whole obhgatlon
under any such lease, sub-lease, tenancy or licence;

(e} notpermit any release, renunciation or surrender or affow any variation of
any such lease, sub-lease, tenancy or licence;

{d) implement alt rent revisws properly and efficiently in the best interests of
the Cempany as landlord or licensor in respect of any such leass, sub-
lease, tenancy or licence; and

{e} supply on demand any information relating to any such lease, sub-ease,
tenancy or licance which the Bank may require.

Uncalled Capital

The Company will not call up uncalled capital or recaive uncalled cagitaf in
advance of calls without the prior written consent of the Bank. The Company
will pay to the Bank all amounts received by the Company in respect of
uncalled capital. The Bank will apply such amounts in or towards satisfaction of
the Company's Obligations, unless the Company agrees otherwise.

Intra Group Transfers and Creation of Subsidiary Companies

The Company will not without the prior written consent of the Bank transfer
any part of the Praperly to any subsidiary or holding company of the Company,
nor to any other subsidiary of that holding company nor form or oreate any new
subsidiary of the Company.

Prior Securities

At any time after the Bank becomes entitled fo appoint a Receiver and/

or Administrator under this Bond and Floating Charge, or after any power
conferred by any or floating charge ranking to any extent in pricrity to, or egually
with, this Bond and Floating Charge becomes exerciszble, the Bank will be
entifled, without prejudice to its whole oiher rights and powers under this

Bond and Floating Chargs, in its absolute discration, to redeem or procure

the transfor to the Basik of that floating charge so ranking and all sums and
expenses paid by the Bank for such redemption or transfer will be repayable by
the Company to the Bank on demand with interest thereon &t the Default Rate.

Compliance by Subsidiaries

The Company will procure that each of the Company’s subsidiaries will at

all times, comply; in relation to-each such subsidiary and its property and
undertaking (including uncatied capital) from time to time, with the obligations
undertaken by the Company in terms of Clauses 4 1o 8 arid 9 to 14 in relation to
the Company aad the Property.

Protection for the Bank

Except with the prior written consent of ihe Bark, neither this Bond and
Floating Charge nor the Company's Cbligations will ba reduced, discharged or
ciherwise affected in any event or circumstances whatsoever, ncluding:

(a) =ny amendment, evtension, discharge, release, compromise, deafing with,
sxchange, replacement or renewal of any right or obligation which any
person {including the Bank) may now or in the future have from or against
any other person (even if it increases the amount of ar otherwise affects
the Company's Obifigations};

{b)  any act or amission by the Bank or-any other person in taking up,
perfecting, maintaining, enforcing, discharging or restricting any
security from and/or against any person, and/orany invalidity, ilegalily,
unenforceability, rregularity or frustration of any actual or purporied
obligatien of any person;

{c}  any grant of time, waiver or concession to any persen;

{d) any death, insanity, incapacity, limitation, disability, discharge by operation
of law, any change in the constitution, identity {including any change in the
partners of & person which is a partnership), name and style of any person
or any aotice of any of these things:

{e} any claim or enforcement or sttempied eniorcement of payment from
any person;



() tothe exient that the Company's Obligations are thase of a guarantor or
indemniiier, any act or omission which would not discharge or affect the
Company's Obligations if they were those of & principal debtor; or

(@ anything done or omilted to he done by any person which but for this
Clause 19 might operate to dissharge the Bord and Floating Charge or
release the Company fram or otherwise reduce or extinguish any part of

the Company's Obligations,

18.2 The Company agrees that any discharge or restriction which is granted or
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mada on the faith of any payment, security or disposition which is invalid,
avoided ar declaced void or repayable or repaid on-the insolvency of the
Company or any other person will be invalid and the Cempany'’s Cbligations
will continue as if the discharge or restriction had never-been gramed or made,

Enforcement

This Bond and Floating charge is a qualifying floating charge and Paragraph
14 of Schedule B1 of the insalvency Act 1984 shall apply to it. The Bank will
be éntitled to appaint a Receiver or at iis optian appuint or petition ar apply
for the appointment of an Administrator of the Company in the event of, and
either forthwith on or at any time after, the ccourrence of any one or more of
the follawing:

{a) any of tha avents apacified in Section 52 of the Inscivancy Act 1986; or

(b}  arequsst to the Bank by the Company for such appaintment; or

{c)  the presentation of a pefition or an application for an Administstor 1o be

mede in refation to, or any proposal s made for a veluntary arrangement
pursuant o the Insolvency Act 1988 or for a composition or arrangement
fo be made with creditors in relation 10, the Company or any of its
subsidiaries or its holding company or any subsidiary of that holding,
company; or

{d) the execution of any diligence or the levying of any distress ar the
enfarcement of any decree, judgment or award against the Company or
upon any part of the Property; or

(¢} the occurrence of any breach which the Bank in its absolute discretion
considers material of any part of the Company’s Ohiigations ¢r of the
terms of any other agreemenit between the Company or any company
which is a subsidiary of orthe holdiag company of or a subsidiary of
the helding company of the Company, on the one hand, and the Bank
or any company which is a subsidiary of or the holding company of or a
subsidiary of the holding campany of the Bank, an the other, and whather
of not the same is continuing; or

{0 payment or perfarmance not being made of any part of the Company's
Obiligations when such payment or performance has become due; or

{g) where the Bank is obliged to make demand and/or allow an interval to
axpire thereafter before exersising its powers hereunder, the expiry of the
relevant inferval after that demand for payment or performance has been
made without payment or performance being made;

() the Bank for any reason whatsoever cofriing to believe that its security
under this Bond and Floating Charge is in jeopardy: or

() anctice of intentian to appoint an Administratar for the Company being given.

20.2 The Company agrees in relation to the appointment of any such Receiver and/or

Adminisirator that:

(@) in the event of any Receiver or Administrator soappointed or any
substitute Receiver or Administrator being removed by the order of the
Court or otherwige ceasing 1o act the Bank will be entitled to appoint
another person as substitute Receiver or Administrator;

(b} the expression "Receiver” and/or “Administrator” in this document
means one or mare persons appointed by the Bank {or otherwise appointad)
as Receiver or appointed by the Court or otherwise as Adminisirator,
whichever is relevant, including any substitute Receiver andfor
Administrator, in terms of the insolvency Act 1988, and where two or
more persons are so appoinied the powars conferred upon them by
the Insolvency Act 1986 and by this Bond and Floating Charge mey be
exercised jointly and severally;

(c)  each Receiver andfor Adminfstrator will be entitied to proper and
reasonabie remuneration for aif the work carried out by him and his firm
in his role as Racsiver and/or Administratar on the basis of charging from
time to time adopted by the Receiver and/or Administrator and his firm;

(d) each Recsiver and/or Adminigirator so appointed will be the agent of the
Company for all purposes and the Company will be solsly reaponsible
for the acts, deeds and omissions of each Receiver apdfor Administrator,
for ifabilities incurred by him and for his remuneration, costs, charges
and expenses;

{e) the Bank will nol have afny responsibility for the acts, amissions or
defauits or for the liabilities, remuneration or expenses of the Receiver
and/cr Administrator;

i}  anyReceiver andfor Administrator appointed under this Bond and
Fleating Charge wil have; and be entiled to exercise, ali powers
conferred upan a Raceiver and/or Adminisiratar by the Insolvency. Act 1986;

20.3
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{g)  the Company indemnifies the Bank and avery Receiver and/ar
Administrator under this Bond and Floating Charge against:

(i) all liabflities and expenses incurred by it or him in the execution, or
purperied execution, of any of the powers, authoritias or discretions
vested in it or him pursuant to the Companies Act 2006 or the
Insolvency Act 1986 or this Bond and Floating Charge; and

(i) all actions, proceedings, costs, claims and demands in respect of
any matter or thing done or omitted in any way refating to any part of
the Property; and

()  the Bank and any such Receiver andfor Administrator may retain and pay all
sums relating to any such actions, proceedings, costs, claims or demands
out of any money recovered underthe powers conferred by the Companies
Act-2008, the (nsclvency Act 1986 or this Bond and Floaling Charge.

The Company alsc agrees that in addition to the powers canferred upon a
receiver by the Insolvency Act 1986 any Receiver and/or an Administrator will
also have the following specific powers:

{a) io promote or procure the formation of any new company;
{o)

{c! %o transfer in any way any of the Praparty fo that new company and accept
shares in the new company in return or aliow the payment o remain
deferred or outstanding as a loan:

to subscribe or acquirs, for cash or otherwise, share capital in that company;

{d})

to sel, assign, {ransfer or otherwise dispose of any such shares in that
new company;

{e} to convene annual and extraordinary general meetings of the Company-ar
any subsidiarizs of the Company;

(i to acquira any property, interest or assets on behalf of the Gompany;

{g) to apply for, obtain and 1o deal with any approval, permission, consent
and licence {inciuding any Environmental Permit; planning permission and

building regulation approval);

(7)  in respect of any part of the Property which may be in England or Wales,
ta exercise all the powers of a receiver or its aquivalent conferred by
insolvency legislation in that jurisdiction and in respect of any part of the
Property which may be in any other jurisdiction, to exercise like powers; and

() todo anything in relation to all or any part of the Property which the
Receiver and/or an Administrator could have done if the Bank had been
the beneficial owner in zslation to the property in question.

Power of Attorney

Faor the Bank's nwn benefit and interest, the Company hereby irrevocably
appoints the following jointly and severafly to be its attorney for it and on ite
behalf and in its name or otherwise, namely:

{a) the Bank; and

{b}  any Receiver and/or Adminisirator appainted under-this Bond and Floating
Charge and for the firee being helding office as such,

with the following powers, authorities and discretfions:

(i) 1o create or to make any alteration or addition or deletion in or to
any documents which the Bank or the Receiver andfor Administrator
may require for completing or perfecting the tifle of the Bank or the
Recatver and/or Administrator to the Praperly or for vesting any of the
Praperty in the Bank or any Receiver and/ar Administrator or purchaser;

(it to perform any of the Company’s Obligations and execute and
complste or perfect any transfer, disposition, security or document
cr act which may be required or may be deemed proper by the
Bank or any Receiver and/or Administrator in connection with any,
realisation, getling in or other enforcement by the Bank or any
Receiver andfor Administrator of any of the Property; and

(i} to collect and give a good discharge to the relevant insurers for alf

and any insurance moniss. payable 10 the Company.

21.2 The Company hereby ratifies and agrees to ratify anything any such atiorney

does in the edercise of any of the powers, authorifies and discretions referred to
in this Clause.

22  Cantinuing Security, Non-Merger etc.

22,1 The Company agrees that:

(s} the security created by this Bond and Floating Gharge will be a cantinuing
security in respect of each of the Company’s Obiligations and any and all
ather sums owing to the Bank secured by this Bond and Fleafing Charge
at any time and will not be affected by any fluctuations in the balance of
any sums comprised in the Company’s Obligations or by the existence at
any time of a nil or credit balance on any cufrent or other account;

(k)  the securily created by this Bond and Fleating Charge is in» addition o,
and will net merge with or prejudice or affect, any other fixed or floating
charge or security or any guarantee which lhe Bank holds now or in the

future for the Company's Obligations;
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ank:will be entitied at any time to sell, dispese of, surrender or
andan all ordny part of any such heritable or moveahle security or

to:which they relate or aflew these to be seid, disposed of, surrendered
orabandaned or to appiy the proceeds of same to -ahy acciount or item of
account o transaction to which the same may be applicable or to give up,
cancel or relinguish any fixed or floating charge ar security or guarantes
without in any way afiecting the security created by this- Bond and Floating
Charge or releasing any.of the Company's Obligations;

{d}

neither the Company's Obligations in terms of this Band and Floating
Charge nor the Gompany's Qbligations will be reduced, discharged or
otherwise affacted by the Bank granting 1o the Company or to any cther
PErson or persons any time, waiver or concession or cempounding with
tha Company or any other parson or persans, acceding fo trust deeds
(protected or unprolectad) or drawing dividsnds, whether or not any
notice is given to the Company or any other persen concersed:

(e}  the Bank may apply, allocate or appropriate the whole or any part of

any payrment made by the Company hereunder or any monay recoived
by the Bank under any guarantee, indemnily or third party sacurity ar
from any liguidator, receiver ar administrator of the Company or from the
proceeds of realisation of the Propeirty or any part thereof to such pari or
parts of the Company’s Obligations asthe Bank may in ita sole discrefion
think fit to the enlire exclusion of any right of the Caompany to do so.

() i the Bank receives intimation of any subsequent charge or sectrity
affecting all or any part of the Property, the Bank may open Up a new
account ar accounts for the Company. If the Bank does nat OpEn A New
account then unless the Bank gives express wiitten notice to the conirary
to the Company the Bank will revertheless be treated as if it had done
50 at the fime when it received such intimation and as from that time
all payments made by or on behalf of tha Compasy to the Bank wilt
be credited or treated as having been cradited to such new account
or accounts and will not operats to reduce the amount due fram the
Company to the Bank at the fime when it raceived such intimation;

(@) receipt by the Bank of any sums paid in respect of the Company's
Obligations will ot reduce the Campany’s Obligafions unlass the Bank
canfirms in writing to the Company that the Company's Obligations are so
reduced. The Bank may place any amounis received undar or in reiation to
this Bond &nd Floating Charge to the credit of 2 suspensa aceount. Those
amaunts may be kept thera until such time as the Bank decides to apply

them in or towards satisfaction of any of the Company's Ohligations; and
(h}

any discharge or restriction which is granted or made on the faith of any
payment, security or disposiion which is invalid, avoided or declared void
or repayable or repaid on the insolvency of the Company, or any other
parsess will be invalid and the Company's Obligations and this Bond and
Floating Charge will confinue to be enforceable as if the discharge or
restriction had never bean granted or mada.

Feas, Costs ete,

The Gompany authorises the Bank as its agent to instruct solicitors to prepars
and register a discharge or memorandum of satisfaction of this Bond and
Floating Chargs and the Gompany will be responsible for the costs and legat
feea thereaf.

If any payment made by the Bank under this Bond and Flaating Charge
incfudes an amount in respect of Value Added Tax, or i any payment due 1o the
Bank under this Bond and Floating Charge: shai be in reimbursement of any
expenditure by or on behalf of the Bank which includes an emount in respoct of
Value Added Tax, then such an amaunt wil bs payable by the Company to the
Benk on demand.

Trhe Company agress 1o pay fees charged by the Bank for the time spent by the
Bank's officers, employees or agents in dealing with &Ny matter relating to this
Bond and Floating Charge. Such fees will be payabla at such rate as may be
reasonahly spacified by the Bank.

Conclusive Evidence

Any notice given by the Bank specifying the amount of all or part of the
Company’s Cbligations at any time will be conclusive and binding on the
Company foraff purposes (save for manifost errar). The amount to he specifiad
by the Bank may be calculated by the Bank or the assumption thet all of the
Company’s Obligations are then dus and payable {including any which would
not actually become due and payable unless certain condlions were fo ocour or
be fulfliad}.

Payment without Dediiction

All payments 1o be made by the Company under this Bond and Floating Charga
will be made in the currency and in the manner prescribed by the Bank and:

(a)
(b}

If the Company is required by law ta make any deductions or withheldings then
the Gompany will pdy the Bank such additional amounts as may be necessary
to ensure that the Bank receives a net amount equal to the fill amount which

it would have received had payment not been made subject to any such
deduction or withholding.

without any set-off, retention, compensation, condition or counterclaim; and

free and.clear of any deductions or withhoidinga of whatsoavar nature.

ntee referred to in the preceding paragraph of the shares of propesty
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Citrrency Conversion

Far the purposes of the Bank of any Receiver and/or Administrator exe
any rights or determining any amount under this Bord and Floating Char
ar general iaw, the Bank may convert into another currency each amont.
{including a credit balance) received by the Bank or any Receiver and/;
Administrator in relation to this Bend and Floating Charge or held by the!
on the Company's aceount, The conversion will be done at the Bank's
rate for selling the currency or currency unit of the Gompany's Obfigation
the-currency or currency unit o received or held prevailing at or about 113
am on the refevant date, o at a rate which the Bank or the Receiver and/
Administrator (as the case may be) considers reflects the prevailing rate
exchange in the appropriate currency market.

If at any time the currency in which alf or any of the Company's Obligations
are tenominated is, ar is due to be, or has been, converted jnio the Eurg
ar any other-currency or currency unit as a result of a chaige in law or by
agreemant with the Bank, then neither this Bond and Fleating Charge nor the
Company’s Obligations shall be discharged or terminated as a CONSeqGUANCE;
and the Bank may i its sole discretion direct that all or any of the Company's,
Qbligaticns shall be paid in the Fure or such ather CUrrency Gr currency un

The Bank's right of combination, consolidation and set-off

The Bank may at any lime exercise a right of retention, campensation or set-
off in respect of any amount (including any credit balance) which may now
or at any time after the date aof execution of this Bond and Floating Charge
stand to the credit of any account of the Campany with the Bank against the
Company's Obligations,

This right-extends io any such account of whatever nature (whether sole or

joint with any other person or persons) and in whatever capacity {other than as |
trustes, axcept for the Bank) and whether or nat any such amounts are held at
the same office).

For this purpose the terrs on which such amount is held are varied, if
Aecessary, to make that amount immediatoly due and payable.

Unlawfulness, Partial Invalidity

Each of the provisions of this Bond and Floating Charge shali be severable and
distinct from arie ancther and if at any time any cne or mara of such provisions is
or becomes illegal, invalid or unenforceatile for any reasan undar tha laws of any
jurisdiction, such illagality, invalidity or unenforceability will net affect its fegatity,
validity or enforceability in any ofher jurisdiction or make illegat or invalidated ar
make unenforceable any other provision of this Bond and Floating Charge.

Restriction on liability of the Bank

Exeept to the extent that any such exclusion is prohibited of renderad invalid by
law, neither the Bank nor any Receiver andfor Administrator under this Bond
and Floating Charge ror their respective simployees and agents shali

(a}  be under any duly of care or other obligation of whaisoever description to
the Gompany in relatian to or In connection with the exarcise of any right

conferred upon the Bank; or

{5} be under any liabifity to the Company as a result of, or in conssquence
of, the exercise, or atlempted or purported exercise, ar failure to exercise,

any of their respective rights hereunder.

The Company is not relying on any statement made, or any information given, to
the-Company by the Bank,

Protection of Third Parties

No person (sach a *Third Party™} including an insurer, assurer, purchaser or
security holder dealing with the Bank ar any Receiver andfor Administrator
appainted by it or their respective employees and agents nead enquire;

{a)  whether any right exercised or purported to be exercised by the Bank,
such Recalver andfor Administratar or their respective employees and

agents has bacome exercisable; or

(b}  whether any of the Company’s Obligations is due or ramains
outatending; ar

lc)  asto the propriely or regularity of anything done (including any sale, dealing
or application of meney paid, raised or barowad) by the Bank, such
Receiver and/or Adminisiratar or their represantative employess and agents.

Each of thase things shall {as betweer: that Third Party on the one hand and

the Bank or any Receiver and/or Administrator appointed by it or their respective
employaes-and agents on the other hand) be deemead ta be exercisable, due,
outstanding, pfoper, regular and within the terms of this Bond and Floating
Charge (as the case may be) and to be fully valid and effective.

The Bank, any Receiver and/or Administrator eppointed by it and their
respective employees and agents.may give receipts to any Third Farly, The
Company agrees that each receipt shall be an absalute and conclusive
discharge to such Third Party and shall relieve such Third Party of any
cbligations fo see the application of any assets paid or transferred 1o or by

the direction of the Bank, such Receiver and/or Adrinistrator, employee or agent.
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Transfers by the Bank

The Bank may assign this Bond and Floating Gharge 1o any other baik or
person and may diselose to sush baAk or person or to any other persen such
information conceming the financial affairs of the Gompany as the Bank, in its
ahsolute discretion, considers appropriate.

Each of the Bank's rights in relatien to this Band and Floating Gharge is frealy
and separalely assignable or transferable by the Bank. On request by the
Bank, the Company will immediately sign and deliver to the Bank any form of
instrument required by the Bank 1o confirm or facilitate any such assignation
andfor transfer.

Notices and Demands

Any notice under this-Bond and Fleating Chiarge will not be sffective unless it is
in writing and in English.

Any nctice by the Bank may, but does not need 1o, bear the signature of ariy officer
ar agent of the Bank, Any such signature which is reproduced autornatically or
mechanically will ba equally effective as one written by the signatory.

Any notice or demand by the Bank hersunder shall be deemed io have been
sufficiently given or made if sent:

(a) by hand or prepaid latter post fo the registerad office or address stated
herein of the Company or the address of the Company last known io the
Bank; or

() bytelex or facsimile to the tast known telex ar facsimile number relating to

any such addreas ar office.

Any such notice or demand given or mads under Clause 32.3 shall be deemad
to have been served an the Company:

{a) atthe time of delivery to the address referred to in Clause 32.5(a) if sent
by hand,;
(b} at the earlier of the time of delivery or 10.00am on the'day after pasting

(o if the: clay after posting be a Sunday or any other day upoh which no
delivery of letters is made, at the eatlier of the time of delivery or 10.00am
on the next succeeding day on which delivery of letters is scheduled o be
made} if sent by prepaid letter;
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{c) atthe time of transmission i sent by telex or facsimile (and a facsimile
shall be deemed 1o have been transmitted if it appears to the sender to

have been transmitted from a machine which is apparantly in warking

order); or
{d} onthe expiry of 72 hours from the time of dispatch in any other case.
if there are any circumstances (not caused by the Gompany) which mean that

any nofice sent by post or facsimile cannot reascnably be expected 1o atrive by
the time it would be treated as served, the time of service will be re-scheduled
to & time which the sender considers appropriate.

The Company will not attempt 1o prevent, delay or avade the service of any

.such notice.

I ordert to be velid any notice given by the Gompany {which may not be given
by facsimile} must be received by the Bank at the Bank's Office {and i not
recelved between 9.00am and 5.00pm on a working day such notice wil

be deemed to have been received when 9.00am next occurs on a warking day)..

Warranty

The Company warrants the validity of all parts of this Bend and Floating Charge
absclutely against alt psrsons.

Registration and Charges
The Law of Scatland will govern this Bond and Floating Charge.

The Company consents to the registration of this document and of any demand,
certificate, accaunt or notification as referred-to above for execution.

The Company agrees that, in the event of the Bank obtaining any decres or
judgment against the Company and seeking to enforce the same by service of a
charge or‘an anelogous procedure, then no such charge or threataried charge
or its equivalent will be suapended ar defayed nor will any sist ha granted
without the whole amount due being censigaed fo the relevant official of the
relevant caurt:
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