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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 319964

Charge code: 0031 9964 0056

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th July 2021 and created by TUFFNELLS PARCELS
EXPRESS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 20th July 2021 .

Given at Companies House, Cardiff on 21st July 2021

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

Companies House s
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TUFFNELLS PARCELS EXPRESS
LIMITED
(as Chargor)
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LEUMI ABL LIMITED
(as Lender)

re: 5 South Faulds Road, Caldwellside
Industrial Estate, Lanark ML11 7SR
(Title Number LAN200135)

2021
AM14/BW2/27184.00009

MORTON FRASER ®
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STANDARD SECURITY

by

TUFFNELLS PARCELS EXPRESS LIMITED, a company registered under the laws of England and
Wales with company number 00319964 and having its registered office at Unit 1 Meadowhall Business
Park, Carbrook Hall Road, Sheffield, England, S9 2EQ (the "Chargor");

in favour of

LEUMI ABL LIMITED, a company registered under the laws of England and Wales with company
number 00620951 and having its registered office at 126 Dyke Road, Brighton, East Sussex, BN1 3TE

(the "Lender").

INTRODUCTION

IT IS AGREED THAT:

1 Definitions

1.1

1.2

In this deed any words whose meaning is defined in the Agreement shall have the
same meaning.

In this deed the following words shall have the meaning set out after each of them:

"Act” means the Conveyancing and Feudal Reform (Scotland} Act 1970 as amended
by the Redempfion of Standard Securities (Scotland} Act 1971 and any further
amendment to it or re-enactment or replacement of it from time to time.

"Administrator” means any person appointed under Schedule B1 of the Insolvency
Act 1986 to manage the Chargor's affairs, business and property.

"Agreement” means any receivable finance agreement or other agreement for the
sale and purchase of Receivables and/or any other type of agreement between the
Chargor and the Lender (including without limitation the Receivable Finance
Agreement entered into between the Chargor and the Lender dated 30 September
2020) from time to time, and any amendments or alterations to it or them and any
replacements for or supplements to the same, from time to time.

"Encumbrance”" means any mortgage, charge, pledge, lien, standard security,
hypothec, assignation, assignment, hypothecation, security interest, fitle retention,
flawed asset agreement, preferential right, trust arrangement or other security
arrangement, whether by law or agreement, or any right conferring a priority of
payment.

"Enforcement Date" means the date on which:

(&) the Lender receives from any person notice of intention to appoint an
Administrator to the Chargor;

{b) the Chargor requests the Lender to appoint an Administrator or any Receiver;

(c) a petition is filed for the appeintment of an Administrator in respect of the
Chargor;

{d) anapplication is made for the appointment of an Administrator in respect of the
Chargor;

{e)  an application is made for an administration order in respect of the Chargor;
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(N an Administrator is appointed in relation to the Chargor; or

(g) a winding up order has been made or a resolution for winding up has been
passed or a provisional liquidator has been appointed in respect of the
Chargor.

"Environmental Laws" means all laws, directions and regulations and ali codes of
practice, circulars and guidance notes issued by any competent authority or agency
(whether in the United Kingdom or elsewhere and whether or not having the force of
iaw) concemning the protection of the environment or human health, including without
limitation the conservation of natural resources, the production, storage,
transportation, treatment, recycling or disposal of any waste or any noxious, offensive
or dangerous substance or the liability of any person, whether civil or criminal, for any
damage to or poliution of the environment cor the rectification thereof or any related
matters,

*Environmental Licence" means any permit, licence, authorisation, consent or other
approval required by any Environmental Law.

in relation to the Chargor any event set cut in clause 9.1,
"Group” means in relation to any company, that company, its Subsidiaries, its holding

company {as defined in Section 1158 of the Companies Act 2006) and the
Subsidiaries of that holding company.

"Insolvent" means the happening of any of the following events in relation to the
Chargor:

{a) a distress, diligence or execution being levied on or issued against the
Property;

{b) entering or seeking to enfer into any formal scheme of arrangement of the
Chargor's affairs or composition in satisfaction of the Chargor's debts with its
creditors in accordance with the Insolvency Act 198E;

{c) the Chargor taking any action for its winding up, dissolution or re-organisation
(otherwise than for the purposes of an amalgamation or reconstruction while
solvent on terms previously approved in writing by the Lender) or for the
appointment of a Receiver, Administrative Receiver, Administrator, trustee or
similar officer to or in respect of all or any part of the Chargor's revenue or
assets;

(d) a petition being presented or an order being made for the Chargor's winding
up,

(e) an administration order being made or applied for;

{f) a court application being made for the appointment of a Receiver or such a
Receiver being appointed,;

(g) anotice of intention to appoint an Administrator being given by a person or an
Administrator being appointed;

{h)  ameeting of creditors being called fur the Chargor's winding up or for any other
purpose referred to in the Insolvency Act 1988;

() a statutory demand under the Insolvency Act 1986 being served and not set
aside within 21 days;
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(k)  an encumbrancer taking possession of any part of the Chargor's undertaking
or property,

)] entering into any informal amrangement or composition with or for the benefit of
the Chargor's general body of creditors;

{m) being unable to pay its debts as they become due;
(n)  being deemed insolvent under the Insolvency Act 1986;
{0) taking any steps towards a Moratorium;

{p) any other indebtedness due, owing or incurred by the Chargor is not paid when
it becomes due, or becomes capable of being declared due and payable prior
to its stated maturity for any reason.

“Lease” includes any lease, tenancy, letting, contractual licence, right to occupy, any
document supplemental or collateral to any of them including any guarantee and any
agreement to enter into any of them, in each case in relation to the Property or any
part thereof and the expression tenant will be construed accordingly.

"Moratorium” means a moratorium coming into effect pursuant to Schedule A1 of the
Insolvency Act 1986,

"Property” means ALL and WHOLE the subjects known as and forming 5 South
Faulds Road, Caldwellside Industrial Estate, Lanark, Lanarkshire ML11 7SR (noted
on the Title Sheet as Plot 1A, Caldwellside Industrial Estate, South Faulds Road,
Lanark) registered in the Land Register of Scotland under Title Number LAN200135.

"Receivables” has the same meaning as in the Agreement.

"Receiver" includes a receiver and/or manager not being an administrative receiver
(as defined in Section 29(2) of the Insolvency Act 1986).

"Remittances” means cash, cheques, bills of exchange, negotiable and non-
negotiable instruments, letters of credit, orders, drafts, promissory notes, electronic
payments and any other instruments, methods or forms of payment or engagement.

"Secured Liabilities" means both the Secured Monies and the obligations and
liabilities in clause 3.

“Secured Monies" means all the monies which now or at any time in future may be
owing due and/or payable {(but remaining unpaid) by the Chargor to the Lender in any
manner and for any reason on any account; Secured Monies include all such manies
due by the Chargor, either alone or jointly with any other person or on any partnership
account (even though the whole of any part of such monies is represented or secured
by any mortgages, standard securities, guarantees, trust receipts, bills of exchange,
leasing, hire or conditional sale agreements, assignments, agreements for
discounting or factoring of Receivables or any other agreements or securities) and
whether or not any of them have or has fallen due or become payable and whether or
not default shall have been made in respect thereof, Secured Monies also means
any of the following items, whether now or in the future;

(a) all monies due or payable under the Agreement (if any) or by virtue of any
guarantee or indemnity given by the Chargor to the Lender;

{b)  all advances which the Lender has made or shall make tc the Chargor;
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(c)
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(f)

(9)

any indebtedness now or hereafter to be incurred by the Lender for the Chargor
or at the Chargor's request, including all monies which the Lender shall pay or
become liable to pay for or on account of the Chargor or any other person at
the Chargor’s request or order or under the Chargor's authority, either alone or
joinily with any other person and whether or not by any of the following:

) the Lender making direct advances; or

(i) the Lender drawing, accepting, endorsing, paying or discounting any
Remittance; or

(iii) the Lender entering into any bond, guarantee, indemnity or letter of
credit; or

{iv) the Lender confirming orders; or

(V) the Lender otherwise accepting any other liability for the Chargor or on
the Chargor's behalf;
all monies which the Lender can charge to the Chargor and aill costs charges

and expenses incurred by the Lender following default in payment of any such
monies or of breach by the Chargor of any of the provisions of this deed,

the charges of surveyars andfor solicitors instructed by the Lender in
connection with any part of the Property;

all costs and charges and expenses which the Lender may from time to time
incur in:

(i stamping, perfecting, registering or enforcing this security; or

(ii) the negotiations for the preparation and execution of this deed, and
the Agreement or any guarantee, indemnity, priority arrangement,
waiver or consent in respect of them; or

(iii) obtaining payment or discharge of Secured Monies; or
(iv) paying any rent, rates, taxes or outgoings for the Property; or

v) insuring, repairing, maintaining, managing or realising any part of the
Property; or

{vi) the preservation or exercise of any rights under or in connection with
this deed or any attempt to do s0; or

{vii) giving a discharge or release of this security; or

{vii)  dealing with or obtaining advice about any other matter or question
arising out of or in connection with this deed with the intention that the
Lender shall be afforded a full complete and unlimited indemnity
against all costs, charges and expenses paid or incurred by it and
whether arising directly or indirectly in respect of this security or of any
other security held by us for the Secured Monies;

all monies expended by any attorney appointed under clause 8.2 in exercising
his powers;

CAUSERSVAMINAPPDATAL OCALTEMPIFWES\OMSICEIG 7CED-U1 2A-432C-AB63- D7 2CFaBaa72\STANDARD SECURITY -
ENGROSEMENT.DOCX



(h)  interest on all monies due and owing to the Lender at such rate as may from
time to time be payable pursuant to any agreement or arrangement relating
thereto.

"Standard Conditions" means the standard conditions specified in Schedule 3 to the
Act and any lawful variation to them operative for the time being.

"Subsidiary" means

(a) & subsidiary within the meaning of Section 1159 of the Companies Act 2006;
and

(b) unless the context otherwise requires, a subsidiary undertaking within the
meaning of Section 1162 of the Companies Act 2006.

"Termination Event" means any of the events listed as a “Termination Event” in the

Agreement.
2 Interpretation
2.1 In the construction and interpretation of this deed:
211 the singular shall include the plural and vice versa; reference to one

gender shall include a reference to any other genders;

212 references to persons shall be treated as including individuals, firms,
partnerships, corporations, organs of government, whether local,
national or supra national and any other entity recognised by law;

213 references to any Act of Parliament shall be treated as including each
Act as amended, modified or re-enacted from time to time and all rules,
regulations, orders and subordinate legislation made in accordance with

it;
2.1.4 references to clauses and to schedules are to those in this deed;
2.1.5 where the Chargor has an obligation to carry out an act then the Chargor

shall be fully responsible for the costs and expenses of doing so;

216 where the Lender acts in accordance with this deed the Chargor will
indemnify the Lender against all costs and expenses incurred;

217 where any discretion is vested in the Lender it shall be treated as an
absolute discretion;

218 each of the provisions of this deed shall be severable and distinct from
one another;

2.1.9 references to this deed and other documents referred to in it include any
supplemental or collateral document to each of them or which is entered
into pursuant to each of them and any document varying, supplementing,
novating or replacing the same from time to time;

2.1.10 references to this security shall be treated as reference to the security
created by this deed;

2.1.11 headings to clauses are for reference only and shall not affect the
interpretation of this deed;
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2112 the meaning of general words introduced by the word other or the word
otherwise shall not be limited by reference to any preceding word or
enumeration indicating a particular class of acts, matters or things;

2113 all and any references to the "Lender” shall, where the context admits
include the Lender's officers, agents and representatives;

2114 the words "other" and "otherwise" are not to be construed ejusdem
generis with any foregoing words where a wider construction is possible;

2.1.15 the words “including” and "in particular” are to be construed as being by

way of illustration or emphasis only and shall not take effect as limiting
the generality of any foregoing words;

2.1.186 a Termination Event is "continuing" if it has not been remedied or waived.

Undertaking to Pay

3.1 to pay the Secured Monies, which are now or shall be dus, owing and payable to the
Lender, in accordance with the terms of the transaction, security, instrument or other
obligation giving rise to the Chargor's indebtedness to the Lender, including those
under the Agreement; and

3.2 to discharge all obligations and liabilities, whether actual, accruing or contingent, now
or in the future due, owing or incurred to the Lender by the Chargor, in whatever
currency denominated and on whatever account and howsoever arising, whether
alone or jointly and in whatever style, name or form and whether as principal or surety.

Standard Security

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
hereby grants in favour of the Lender a standard security over the Property.

Variation of Standard Conditions

5.1 The Standard Conditions shall apply to this deed and shall be varied and extended
firstly in accordance with the terms of this deed and secondly in accordance with the
terms of the Agreement.

5.2 In the event of any conflict between the terms of the Standard Conditions and the
terms of this deed and the Agreement the terms of this deed and the Agreement shall
{so far as permitted by law) prevail.

5.3 Standard Condition 7 shall be varied to the effect that Lender shall not be required to
give any notice of its exercise of the right of entry referred to in Standard Condition
7(2).

General Undertakings

6.1 Negative pledge

Unless otherwise agreed in writing by the Lender, the Chargor shall not create, grant,
incur or permit to subsist any Encumbrance over the whole or any part of the Property.

6.2 Disposals
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6.4

6.5

6.6

6.7

Tha Chargor shall not sell, assign, transfer or otherwise dispose of, or purport or agree
to dispose of, the whole or any part of the Property without the Lender's consent.

Compliance with laws

The Chargor shall comply in all material respects with all laws, statues, directives and
regulations {including Environmental Laws) concerning the Property and all notices,
codes of practice and other requirements having the force of law which are applicable
toit.

Consents

The Chargor shall ensure that all consents and all documents, registrations, licences
and other matters and things required by the Lender to perfect this deed are produced,
executed, obtained or made as required by the Lender in accordance with this deed.

Documents of title

The Chargor shall deposit with the Lender all deeds and documents of title from time
to time relating to the Property.

Failure fo comply

If the Chargor fails to comply with any of its obligations and undertakings under this
deed, the Lender may (and is hereby irrevocably authorised to) take such action (at
the cost of the Chargor) as the Lender considers appropriate or desirable to ensure
or procure compliance with such obligations.

Property Undertakings

7.1

7.2

7.3

Management

The Chargor shall procure that the Property is properly managed in accordance with
the usual principles of good estate management.

Title

7.21 The Chargor must exercise its rights and comply in all respects with any
title condition, stipulation or obligation {restrictive or otherwise) at any
time affecting the Property.

722 The Chargor may not agree to any amendment, supplement, waiver,
surrender or release of any title condition, sfipulation or obligation
{restrictive or otherwise) at any time affecting the Property.

723 The Chargor must promptly take all such steps as may be necessary or
desirable to enable this security to be registered, where appropriate, at
the Land Register of Scotland.

Leases

7.3.1 The Chargor may not without first obtaining the consent in writing of the
Lender:

7.3.1.1 grant or agree to grant any new Lease;
7.3.1.2 agree to any amendment, supplement, extension,

waiver, surrender, renunciation or release in respect of
any Lease;
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7.5

7.6

7.313 exercise any right to break, determine or extend any
Lease;

7314 commence any irritancy proceedings in respect of any
l.ease;

7315 grant any licence or right to use or occupy all or any part

of the Property;

7316 consent to any sublease or assignation of any tenant's
interest under any Lease; or

7317 agree to any change of use under, or (except where
required ta do so under the terms of the relevant Lease)}
rent review in respect of, any Lease.

7.3.2 The Chargor must:
7.3.21 diligently collect or procure o be collected all rental
NCOIME;
7.3.22 exercise its rights and comply with its obligations under

each Lease; and

7.3.2.3 use its reasonable endeavours to ensure that each
tenant complies with its obligations under each Lease,

in a proper and timely manner.
7.3.3 The Chargor must supply to the Lender each Lease, each amendment,
supplement or extension to a Lease and each document recording any

rent review in respect of a Lease promptly upon entering into the same.

7.34 Each Lease must be in form and substance satisfactory to the Lender
{acting reasonably).

Maintenance

The Chargor must ensure that all buildings, plant, machinery, fixtures and fittings on
the Property are maintained in good and substantial repair and condition and, as
appropriate, in good working order.

Outgoings

The Chargor will punctually pay all outgoings payable in respect of the Property and
will promptly produce the receipts for them to the Lender upon reasonable request.

Development
761 The Chargor may not without first obtaining the consent in writing of the
Lender:
7.6.1.1 make or allow to be made any application for planning
permigsion in respect of all or any part of the Property,
or
7612 carry out, or allow to be carried out, any demolition,

construction, structural alterations or additions,
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7.7

7.8

7.9

development or other similar operations in respect of all
or any part of the Property.

762 Clause 7.6.1 above shall not apply to:

7.6.2.1 the maintenance of the buildings, plant, machinery,
fixtures and fittings in accordance with this deed; or

7.6.22 the carrying out of non-structural improvements or
alterations which affect only the interior of any building
on the Property.

7.6.3 The Chargor must comply in all respects with all planning laws,
permissions, agreements and conditions to which the Property may be
subject.

Noticas

The Chargor must, within 14 days after the receipt by it of any application,

requirement, order or notice served or given by any public or local or any other

authority or any landlord with respect to the Property (or any part of it):

771 deliver a copy to the Lender; and

772 inform the Lender of the steps taken or proposed to be taken to comply
with the relevant requirement, order or notice.

Investigation of title

The Chargor must grant the Lender or its lawyers on reasonable request all facilities
within the power of the Chargor to enable the Lender or its lawyers to:

7.8.1 carry out investigations of title to the Property; and

7.8.2 make such enquiries in relation to any part of the Property as a prudent
heritable creditor might carry out.

Power to remedy

7.9.1 The Chargor must allow the Lender or its agents or contractors to enter
the Property to view the state and condition of or to value it at all
reasonable times on giving prior reasonable notice to the Chargor.

7.9.2 If the Chargor fails to perform any obligations under this deed, the
Chargor must allow the Lender or its agents and contractors:

7.9.21 to enter any part of the Property;

7922 to comply with or object to any notice served on the
Chargor in respect of the Property; and

7923 to take any action that the Lender may reasonably
consider necessaty or desirable to prevent or remedy
any breach of any such term or to comply with or object
to any such notice.

793 The Chargor must immediately on request by the Lender pay the costs
and expenses of the Lender or its agents and contractors incurred in
connection with any action taken by it under this clause.
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794 The Lender shall not be obliged to account as heritable creditor in

possession as a result of any action taken under this clause.
7.10 Insurances

7.10.1 The Chargor will insure and keep insured the Property against loss or
damage by fire and other risks usually insured against and such other
risks that the Lender shall reasonably require to its full insurable value
with insurers approved by the Lender.

7102 The Chargor will make sure that all its insurance policies will be endorsed
with notice of the Lender's interest in them and will produce to the Lender
the receipts for each current premium within fifteen days of its becoming
due; failing such production the Lender may effect or renew any such
insurance as the Lender shall think fit at the Chargor's expense.

7.11 Environmenial malters

7441 Thea Chargor mush:

71111 comply and ensure that any relevant third party complies
with all Environmental Law and discharge all duties of
care and responsibilities placed upon it or any relevant
third party by Environmental Law,

7.11.1.2 obtain, maintain and ensure compliance with all
requisite Environmental Licences applicable to it or to
the Property; and

71113 implement procedures to monitor compliance with and
to prevent liability under any Environmental Law
applicable to it or the Property.

7.11.2 The Chargor must, promptly upon becoming aware, notify the Lender of:
7.11.21 any claim under any Environmental Law started, or to its

knowledge, threaiened;

7.11.2.2 any circumstances reasonably fikely to result in a claim
under any Environmental Law; or

711.2.3 any suspension, revocation or notification of any
Environmental Licence.

7113 The Chargor must indemnify the Lender against any loss or liability
which:

7.11.31 the Lender incurs as a result of any actual or alleged
breach of any Envircnmental Law by any person; and

7.141.3.2 would not have arisen if this deed had not been entered

into,
unless it is caused by the Lender's gross negligence or wilful misconduct.
7.12 Proprietorship

The Chargor shall not permit any person to become entitled to any proprietary right
or interest which might affect the value of the Property.
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8 Further Assurance and Power of Attorney

8.1

At the Lender's request, the Chargor will at the Chargor's cost immediately sign, seal,
execute, deliver and perfect all deeds and instruments and do all such other acts and
things as the Lender may require in order to perfect or enforce this security or to use
the powers given to the Lender in this deed or under the Act or to enforce the
Chargor's obligations and/or the Lender's rights under this deed or under the Act.

8.2 The Chargor hereby irrevocably appoints each of the Lender and any person selected
by the Lender to be the Chargor's attorney and in the Chargor's name and on its
behalf:

821 to execute and complete any documents or instruments which the
Lender or any person selected by the Lender may require for perfecting
the Lender's title to all or any part of the Property or for vesting the same
in the Lender, its nominees or any purchaser;

822 to sign, execute, seal and deliver and otherwise perfect any further
security document referred to in clause 8.1; and

823 otherwise generally to sign, seal, execute and deliver all deeds,
assurances, agreements and documents and to do all acts and things
which may be required for the full exercise of all or any of the powers
canferred on the Lender or any person selected by the Lender under this
deed or the Act or which may be deemed expedient by the Lender or any
person selected by the Lender in connection with any disposttion or
realisation of the Property or in connection with any other exercise of any
power under this deed or the Act.

9 Enforcement
9.1 Enforcement

The Lender shall be entitled to make demand for payment of the Secured Monies at
any time on or after the Enforcement Date or at any time after the eccurrence of any
of the following events and if such demand is not met in full, {or on or after the
Enforcement Date without any demand) the Chargor shall be deemed to be in default
within the meaning of Standard Condition 9(1)(b) and without prejudice to any other
rights and remedies available to the Lender by virtue of the Standard Conditions or
any other Encumbrance or undertaking or in any other manner the Lender will be
entitled to exercise any of the remedies available to a creditor on default of 2 debtor
by virtue of the provisions of the Act to such exient as the Lender considers
appropriate (in its sole discretion):

9.1.1 the Chargor's breach of any of iis obligations under this deed or in the
Agreement or any other agreement with the Lender;

912 the Chargor's default in paying any of the Secured Monies as and when
they become due;

91.3 the Chargor's failure to give the Lender such information as may
reasonably be requested as to its business, affairs or assets;

9.1.4 any representation, warranty or undertaking made by the Chargor to the
Lender at any time, is or was, in the Lender's reasonable opinion,
ingorrect or misleading in any respect or, being an undertaking, shall not
be complied with by the Chargor;

915 the Chargor becoming Insolvent;
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9.3

12

9186 the Chargor suspending or threatening to suspend a substantial part of
its business or the Lender receiving information, from the Chargor or any
responsible third pariy, whether orally or in writing, that the Chargor is
contemplating or is likely to suspend a substantial part of its business;

9.1.7 any guarantee, indemnity or other security for any of the Secured
Liabilities failing or ceasing in any respect to have full force and effect or
to be continuing or is terminated or disputed or is in the Lender's opinion
in jeopardy, invalid or unenforceable;

9138 if any governmental authority permits, or procures, or threatens any
reorganisation, transfer or appropriation (whether with or without
compensation) of a substantial part of the Chargar's business or assets;

9.1.9 the Chargor, without the Lender's prior written consent, changing the
nature of its business or trading in any way which the Lender considers
prejudicial to this security;

o110 i it is unlawful for the Chargor fo perform or comply with any of ite
uungauun s under this deed or undar Gy other agl-eemelu behueen thc
Chargor and the Lender or the Chargor's obligations are not or cease to
be legally valid, binding and enforceable;

91.1 if, after the date of this deed, control {as defined in Section 435 of the
Insolvency Act 1886} or the power to take control of the Chargor
changes, without the Lender's prior written consent;

9.1.12 if, in the Lender's opinion, a material adverse change occurs in the
Chargor's financial condition, results of operations, or business; or

9113 a Termination Event occurs and is continuing.

Exclusion of liability

The Lender shall not be liable:

9.2.1 to account to the Chargor except in respect of the actual receipts of the
Lender; and
922 to the Chargor for any loss or damage arising fram the exercise by the

Lender of all or any of the powers conferred by or pursuant to this deed.
Liability as heritable credifor in possession

If the Lender takes possession of the whole or any part of the Property, it will not be
liable to account to the Chargor for anything except actual receipts or be liable to the
Chargor for any loss arising from any realisation of the Property or for any default or
omission for which a heritable creditor in possession would be liable.

10 Application of Monies

10.1

All monies received by the Lender under or by virtue of this deed shall be applied in
the following order,

10.1.1 in the discharge of all iiabilities having priority to the Secured Monies;

10.1.2 in payment of all costs, charges and expenses incurred in or incidental
to the exercise or performance {or attempted exercise or performance)
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12

10.2

10.3

10.4

10.5

13

of any of the powers or authorities conferred by or in any other way
connected with this deed; and then

10.1.3 any sums due to any person under any applicable statute;

10.1.4 in payment to the Lender of the Secured Monies due to the Lender in
such order as the Lender in its absolute discretion thinks fit; and then

10.1.5 in payment to the Chargor of any surplus.

Any surplus shall not carry interest. The Lender may pay any surplus into any of the
Chargort's bank accounts including an account opened specifically for such purpose.
The Lender shall then have no further liability for such surplus.

Following the enforcement of this security, any monies received by the Lender may
be appropriated by the Lender in its discretion in or towards the payment and
discharge of any part of the Secured Manies.

The Lender may credit any monies to a suspense account for so long and in such
manner as the Lender may from time to time determine.

All monies received by the Chargor under any insurance policy on the Property shall
be treated as part of the Property subject only to any rights of third parties having
priority and to the requirements of any lease of the Property. They shalt be applied
at the Lender's discretion either in reducing the Secured Monies or towards making
good the loss or damage for which the monies became payable. Any monies received
by the Chargor under any insurance on the Property shall be held on trust for payment
to the Lender pending such application.

Protection of Third Parties

111

11.2

No person paying or handing over monies to the Lender and obfaining a discharge
shall have any responsibility or liability to see to their correct application.

No person dealing with the Lender need enquire:

11.2.1 whether any event has happened giving the Lender the right to exercise
any of its powers;

11.2.2 as to the propriety or regularity of any act purporting or intending to be
an exercise of such powers; or

11.2.3 whether any money remains owing upon this security.

Continuing and Additional Security

12.1

12.2

12.3

This security is a continuing security, It shall apply to all the Secured Monies despite
any interim settlement of account until a final discharge of this security shall be given
to the Chargor by the Lender.

This security is in addition to and shall not merge or otherwise prejudice or affect any
other right or remedy of the Lender or any assignment, assignafion bill, note,
guarantee, mortgage or other security now or in future in favour of the Lender or held
by or available to the Lender, whether created by the Chargor or any third party.

This security shall not in any way be prejudiced or affected by:

12.3.1 any guarantee, mortgage or other security now or in future held by or
available to the Lender or by the invalidity of any of them or by the Lender
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15

14

now or afterwards dealing with, exchanging, releasing, modifying or
abstaining from perfecting or enforcing any of them or any rights which
it may now or afterwards have, or

12.3.2 by the Lender giving time for payment or indulgence or compounding
with the Chargor or any other persons.

Curfendy lﬁdem}nity

131

13.2

For the purpose of or pending the discharge of any of the Secured Liabilities secured
by this deed the Lender may convert any monies received, recovered or realised
under this deed (including the proceeds of any previous conversion) from their
existing currency into such other currency as the Lender may think fit. Any such
conversion shall be effected at the then prevailing spot selling rate of exchange, of
the Lender's bankers, for such other currency against the existing currency.

The Chargor will indemnify the Lender against any shortfall between:

A0 4 i
13.2.% any amount recely recoveraed hy the Lendarinras
o~ ~ .
A"

[ Y - by el -~ ]

arel
o
Wened N adaoiraan

d Liabiliies which

into the currency in which such liability was payable; and

13.2.2 the amount payable to the Lender under this deed in the currency of such
liability.

Discharge

14.1

14.2

Upon payment and complete discharge and performance of all the Secured Liabilities
and of all costs, charges and expenses incurred by the Lender under or in relation to
this deed, the Lender shall, at the Chargor's request and cost, duly discharge this
security and any further security given in accordance with its terms.

The Lender's right to recover the Secured Monies ar to enforce the terms of this deed
shall not be affected by any payment or any act or thing which may be avoided or
adjusted under the laws relating to bankruptcy or insolvency or under Part V| of the
Insolvency Act 1986. Any release or discharge given or settlement made by the
Lender relying on any such payment, act or thing shall be void and of no effect.

Service of Notices

15.1

15.2

Except as stated to the contrary herein, any written notice from the Lender to the
Chargor and any proceedings issued by the Lender requiring service on the Chargor
may be given or served:

15.1.1 by delivering it at or posting it to the Chargor's registered office or fo such
other address advised by the Chargor to the Lender and acknowledged
by the Lender as being effective for the purposes of this clause; or

151.2 by delivering it at or posting it to any address last known to the Lender
at which the Chargor carried on business; or

15.1.3 by handing it to the Chargor's officers; or

1514 by a fax or e-mail to the Chargor's number or address advised to and
acknowledged by the Lender as suitable for communication between the
parties.

Any such notice or process shzll be considered served:
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15.2.1

16.2.2

15.2.3

15.24

15

if delivered - at the time of delivery; or
if sent by post - 48 hours from the time of posting; or
if sent by fax or e-mail - at the time of transmission; or

if handed over - at the time of handing over.

15.3 Any notice in writing by the Chargor to the Lender required hereunder shall take effect
at the time it is received by the Lender ai its address for service or at such other
address as the Lender may advise in writing to the Chargor for this purpose

The Chargor's Representations, Warranties and Undertakings

16.1 The Chargor certifies that the execution of this deed has been duly authorised by a
resolution of the Chargor's Board of Directors and that it does not break any of the
provisions of the Chargor's Memorandum and Articles of Association or of any other
Encumbrance, security or agreement entered into prior to the date of this deed or the
laws of any jurisdiction applying to the Chargor.

16.2 The Chargor represents and warrants to the Lender that;

16.2.1

16.2,2

16.2.3

16.2.4

16.2.5

16.2.6

16.2.7

16.2.8

16.2.8

the Chargor is and will at all times be the sole owner of the Property and
that no Encumbrances affect if;

the Chargor has and will at all times have the necessary power to enter
into and perform its obligations under this deed;

this deed constitutes the Chargor's legal, valid, binding and enforceable
obligations and is an effective security over the Property in accordance
with its terms;

all necessary authorisations and consents to enable or entitle the
Chargor to enter into this deed have been obtained and these will remain
in full force and effect during the existence of this security,

the Chargor has acquired, maintained and complied with all
Environmental Licences (if any) needed for its use or occupation of the
Property or for the conduct of its current business;

the Chargor has complied with all other applicable Environmental Laws
and has not done or permitted any act or omission whereby its
Environmental Licences (if any) could be varied or revoked;

so far as the Chargor is are aware there has been no discharge, spillage,
release or emission of any prescribed, dangerous, noxious or offensive
substance or any controlled waste on, into or from the Property or any
premises adjoining any part of it; and no such substances or any
controlled waste have been stored or disposed of on or in any part of the
Property ar, so far as the Chargor is aware, in any adjoining premises
except in accordance with the requirements of the applicable
Environmental Laws;

the Chargor is not in breach of and has not incurred or become subject
to any civil or criminal liability under any Environmental Laws or the terms
of any Environmental Licence;

the Chargor has obtained and maintained all such insurance policies as
would be maintained by prudent companies carrying on business of the
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18

19

16

type carried on by it at all relevant times and has complied in all material
respects with the terms and conditions of such policies; and

16.2.10 the Chargor undertakes that no Encumbrances will arise after the date
of this deed over the Property.

Transfers and Disclosures

17.1

17.2

17.3

This deed is freely transferable by the Lender. References in this deed to the Lender
shall include the Lender's successors, assignees and transferees.

The Chargor may not assign or transfer any of its obligations under this deed. Nor
may the Chargor enter into any transaction which would result in any such obligations
passing to another person.

The Lender may disciose any information about the Chargor and any member of the
Chargor's Group and any other person connected or associated with the Chargor to

any member of the Lender's Group and/or to any person to whom the Lender is
pmpneing tn trancfar or ::e:inn or hava transferred or nt:c:innnd thiz deed. The

N +
Chargor represents and warrants that & has and {sc far as pmr“.'t!ed by law} will

maintain any necessary authority by or on behalf of any such persons to agree to the
provisions of this clause.

Miscellaneous

18.1

18.2

18.3

184

18.5

No delay or omission on the part of the Lender in exercising any right or remedy under
this deed shall impair that right or remedy or operate as or be iaken to be a waiver of
it. Any single, partial or defective exercise of any such right or remedy shall not
prevent the further exercise of that or any other right or remedy.

The Lender's rights under this deed are cumulative. They are not exclusive of any
rights provided by law. They may be exercised from time to time and as ofien as the
Lender sees fit.

Any waiver by the Lender of any terms of this deed or any consent or approval given
by the Lender under it shall only be effective if given in writing. Such consent and
approval shall then only apply for the purpose stated and be subject to any written
terms and conditions imposed by the Lender.

If at any time any one or more of the provisions of this deed is or becomes illegal,
invalid or unenforceable in any respect under the laws of any jurisdiction then neither
the legality, validity or enforceability of the remaining provisions of this deed nor the
legality, validity or enforceability of such provision under the law of any other
jurisdiction shall be in any way affected or impaired as a result.

Any certificate signed by a director or autharised officer of the Lender as to the amount
of the Secured Monies at the date of such certificate shall, in the absence of manifest
error, be conclusive evidence of such amount and be binding on the Chargor.

Governing Law, Jurisdiction and Enforcement

191

19.2

Governing law

This deed, and any non-contractual obligations arising cut of or in connection with this
deed, shall be governed by Scots law.

Jurisdiction of Scottish Courts
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19.3

194

19.2.1

19.2.2

19.23

19.24

Registration

17

The Scottish Courts have exclusive jurisdiction to settle any dispute
arising out of or in connection with this deed (including a dispute
regarding the existence, validity or termination of this deed and a dispute
regarding a non-contractual obligation referred to in clause 19.1
{Governing law) (a "Dispute”).

The Lender and the Chargor agree that the Scottish Courts are the most
appropriate and convenient courts to setile Disputes and accordingly no
party will argue to the contrary.

This clause 19.2 is for the benefit of the Lender only. As a result, the
Lender shall not be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent permitted by
law, the Lender may take concurrent proceedings in any number of
jurisdictions.

The Charger agrees that, in the event of the Lender obtaining any decree
or judgment against the Chargor and seeking to enforce the same by
service of a charge or an analogous procedure, then no such charge or
threatened charge or its equivalent will be suspended or delayed nor will
any sist be granted without the whole amount due being consigned to
the relevant official of the relevant court,

The Chargor consents to the registration of this deed, and any certificate referred to
in clause 18.5, for preservation and execution

Warrandice

The Chargor grants warrandice.
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Acknowledgement

The Chargor acknowledges its understanding that:

20.1

20.2

this deed imposes significant obligations on the Chargor which at all times must be
complied with; a breach of any obligation by the Chargor entitles the Lender to enforce
the security given in this deed and to claim damages for any losses caused,

particularly if the Chargor fails to perform its part.

should the Chargor and any guarantor or indemnifier be in any doubt about any
particular aspect of this and or any other documents governing the proposed facilities,
then before signature, they should consider taking independent legal advice to ensure
that these obligations are fully understood.

IN WITNESS WHEREOF this deed consisting of this and the preceding 17 pages is executed by the
Chargor as foliows:

SUBSCRIBED for and on behalf of the said
TUFFNELL S PARCEI € EYPREEE LIMITED

bay
vy

N AR Bewdl.

Director (Signature) Director (Print Fult Name)
$R.2xQ,
—
dayof ... 2% 2021

on the

in the presence of this witness:

Witness Name:

Address:

Witness Signature: _

......... Wi Plise
..... 1. RINGHAW falic LoV
L Etagpacs Svethad  Sungd
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