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Registration of a Charge

Company Name: DSL BUSINESS FINANCE LTD
Company Number: SC145739

Received for filing in Electronic Format on the: 09/08/2022 XBAOGP5U

Details of Charge

Date of creation:  08/08/2022

Charge code: SC14 5739 0022

Persons entitled:  UNITY TRUST BANK PLC
Brief description:

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LLP

Electronically filed document for Company Number: SC145739 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 145739

Charge code: SC14 5739 0022

The Registrar of Companies for Scotland hereby certifies that a charge
dated 8th August 2022 and created by DSL BUSINESS FINANCE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
9th August 2022 .

Given at Companies House, Edinburgh on 10th August 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY)
(BCOTLANDY ACT 2015, THIS FLOATING CHARGE 18 DELIVERED ON - 8 August 2022. -

_ This Floating Charge is made by, ~
(1) DSL BUSINESS FINANCE LTD, a company incorporated in Scotiand under the Companies

" Acts (Company Numbar SC148738), having ifs Registered Office af § Dava Street, Glasgow,
GB1 2JA (the "Company™),

infavourof N S
@y UNITY TRUST BANK PLC (Company Number 01713124) having its registered office at Four
Brindieyplace, Birmingham, B1 28 "Unity™} .
: 11 The Company undertakes fo Unity that 'ét"i&féél"pay'ar déséh‘argé to-Unity all the Secursd -

Liabilities on.demand in writing when the Secured Lishiliies are due for payment or discharge -

" {whether by gcealaration of otherwise).

13 " If the Company shail fail to pay any amount Under this Charge when it is due ther such -

. amount shall bear interast (after as well as before decres and payable on demand) atf the
- Default Rate from time o time from the due date until the date such amount is paid in full to
C Unity

43 Paragraph 14 of Schedule B 1o the Insolvency Act 1986 (incorporated by Sthedule 16 to the

- . Enterprise Act 2002) shall apply o this Charge (which is accordingly a qualifying flosting

_ . charge within the meaning of such Act).

R FLOATING CHARGE

24 The Company as a continuing security for the payment and discharge of all the Secured
- Liahilities hereby grants in favour of Unily a fioating charge over the Charged Assels.

3.0 CONTINUING SECURITY

31 Without prajudice to fhe gensrality of Clause 2, this Charge secures all advances alresdy
made and to be made, and shall be a costinuing securily to Unily notwithstanding any
settlement of account or other matter whatsoever, :

42 This Charge shall not be considared as satisfied or discharged by any intermediate paymant,
C o repayment of discharge of the whole or any part of the Secured Liabiities.

- x>  NEGATIVE PLEDGE AND RANKING OF FLOATING CHARGE

" 41 " The Company agrees that it shall be prohibited fram granting or creating subsequent fo the.
- date of this Charge any fixed secunly or any cther floating charge over the Charged Assels or
—any part or parts of them, other than with the grior wrilten consent of Unity.

42 inthe eventthal the Company grants or creates any fixed security or floating charge in breach

of the prohibition in Clause 4.1 or with the consent of Unity under Clause 4.1 but with no
- wiritten agreement of Unity as to the ranking of them, this Charge shall rank i priosity to that
fed security or floaling charge. .
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8. UNDERTAKINGS AND COVENANTS
The Company undertakas and covenants with Unity {(save where Unity agrees in writing to the
contrary}. -

51 it will not, without the prior written consant of Unity, sither in a single transaction or in a serigs '
of transactions whether related or not and whether voluntarlly or involuntarily, sell or transfer
the Charged Assets or any interes! in any Charged Assets, other than a Permitted Disposal;

52 it wil comply with the terms of this Charge and all agreements relating to the Secured
Liabililies,
53 It will presetve and migintain all inteliectual p’ra};‘.}éi‘iy rig'h%s owned of used by the Company;

54 ltwil prompthy notify Unity of the acouisition by the Company of any interast in any Property,

CBE I owill comply with all covenants, agreements, stipulations and obligations now or at any time
affecting or binding Charged Assels insofar as the same are subsisting and are capable of
~peing enforced, and it will duly and diligently enforce all covenants, agresmenis, stipulations
“and obligations benefiting any Charged Assets and will nol walve, release or vary (or agree (o
do sob the obligations of any other party therato;

UB6 It will keep each Charged Asset in good and substantial repair and condition and, promptly
after being required 1o do so by Unily, make good any want of repair of 2 Charged Asset or
rengw when necessary (in'each case at the cost of the Companyl;

8.7 - hwill not fo do or permit to be done anything which may in any way advarsely affect the valug
-of a Charged Asse! or ieopardise, depreciate or otherwise prejudice any nghts or assels
securad in favour of Unity {other than taking any action to depraciate the value of receivables
“owed to it in accordance with principles of good business practice for the sector in which the .
“Company operales);

B8 It will obtain and maintain any permits; registrations, ficences, exemptions, consants of other -
. approvals required for its business or in respect of a Charged Asset (and file any nofification,
report or assessment reguired) under any Emvronmental Laws, and will comply in all material
respects with all Environmental Laws;

58t will not create or parmit to subsist any Encuribrance on any Charged Asset other than in
~favour of Unity;

510 Unless otherwise parmitted by a Finance Docurhant, it will niot without the' prier wittter
Cconsent of Unity-

5101 incur or have outstanding any financial indebtedness to any parson, other than the

Company's normal trade credit in the ordinary course of its day-lo-day business {and

“which is not oulstanding for more than 30 days) or indebledness which i
subordinated to the Secured Liabilities on terms satisfactory to Unity; o

5.10.2  grant any guarantse, indemiity or other support in respect of the obligations of a'my'_':'
other person, or

' 5.10.3 make any loan or piovide any other financial accommodation 10 any othér persan
{other than in the ordinary course of the Company's business or & loan which is
subordinated to the Secured Liabiliies on terms satisfactory to Unity and not made in -
breach of the other terms of any Finance Document);

541 Itwill not enter into any armalgamation, demmarger, merger or corporate reconstruction:

542 1t will not make any siructural or material atteration to or 10 the use of any Property ordo or
' nermi 1o be done any development of any Property or apply for any planning congent in
- relgiion o any Property or do or permit io be done any act, matter or thing which would have
a maierial and adverse effect on the value or marketability of the Property in gquestion;

b
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fwill ot grant any Lease of part with possession of share occupation of thewholks orpartef -
‘the Property of confer any licence, right or intersst to occupy or grant any licence or .
. permission (o assign, under-let or part with possession of the same without the prior consent

- of Unity {such consent not to be unreascnably withheld or delayed);

i will Bot vary, surténder, cance! or dispose of, 6f permii o be forfeit, ar’iy isasehold interest i
any Property,

It will observe and perform all covenants, agreements and - sfipulations from time to fime -
_affecting any interest in the Properly or contained in any lease, agreement for iease or other

agreemeant under which any part of the Property may be hald;

#oshall not declare or pay -any dividends or infergst on unpaid dividends or any othey
- distribution to any of its members, directors, partners, beneficiaries or affiliales or make any
-other payments in retation to any loan or indebladness owed by it o ahy such person st any
- time while an Event of Defaull is continuing:

it will notify Unity in writing should any person acauire, in aggregate, 30 per cent. or more of
-its issued shared capital; '

M an Event of Defauli is 'ceniinisin'g, it will z’éeii without tHe prior written ﬂensém'o‘i'umsyf

5481 redesm or purchase its owh shares;

) £.18.2° pay any amount by way of dividend 1o its s’h‘arehaiders;. or

518.3  pav of repay any amount to its directors (or any person who has, since the date of this
Charge, been a director of the Company} other than contractus! remuneration;

it will immadiately upon the execution of the rélevant Security Document (5t upen coming ifito

the possession of the Company at any time! deposit with Unity (i1 all planning permissions,

Ceconsents and licences and any other documents relating to the permitted use of any Charged '

Assels, and (0 all deads, certificates and other documenis constituting or avidencing tille 1o

“any assat which s subject 1o fixed securily in favour of Unity;

ltwill, promptly on the request of Unity from time to time, give nistice of assignation or c’héfge o

{in such form as Unity may reasonably require) in respect of any asset which is the subject of

_an assighation or charge pursuant fo 2 Finance Document and will, if requested by Unity
{acting reasconably) use afl reasonable endeavors to procure that the reciplent of that notice

acknowledges receipt in 8 form satisfaciory to Unily,

it will (at its own cosf) on demand by Unity execute and deliver in such form as Unity may
from time o time require o standard security or other fived security over property acguired by

“the Company after the date of this Charge and over the Company's herllable properly situated '

in Scotland and the Company will execule such other deeds, documents, agresmeants and

Cinstruments and will otherwise do and concur in all such other acts or things as Unity may -

deem necessary for perfeciing, preserving or profacting the security crealed {or intended {0

‘be created} by this Charge or for facilitaling the realisation of the Charged Assels or the
- exercise of any rights of Unity under this Charge,

It wilt affect and maintain, or ensure that there s effected and -ma’in?ain’ed, at all imes with an

insurance company acceptable io Unity, insurance in the names of the Company and Unity as.

eaeinsured (or if co-insurance is not available, in the name of the Company with the interest of =

Lnity as firsl loss payee noted) in raspect of

L5221 the Properly {including in respent of an'y' Licences and éﬂy 'ﬁ;ﬂzkraé{ eqaﬁi;ﬁmem,

furniture, plast or machinery in which i has an inlerest), against the Insured Risks o

the full reinstatement value thereof {including the cost of demoiition and professionat -

fess) and the loss of rent, Licences, or business interruption cover for not less than
Cthree years, and

5222 the Charged Assets to the full reinstatement value thereof,
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524
' - Policy;

- BIS

- aﬂ"d'U'rai’é'y rﬁa‘z?; if it considers that the amount insured b.y; ar the fisks covered 'by,.aﬂy such
_insurance Policy are inadeguate, require the Company fo increase the amount insured by,
‘andior amend the category of rigks coverad by, any such Insurance Folicy 1o such extent and

in such mannar as Unily may consider appropriate and the Company will promptly comply with
such reguiremeant;

It with notify Urity of renewals mads and material variations or cancellations of any insurance
- Policy made or, to the knowledge of the Company, threatened or pending,

It will not do or permif anything to be done which may make void or voidable any Insurance

It will use all ressonable sndeavours io ensure at all mes that each Insurance Policy

containg terms providing that i will not be imvalidated 50 far a3 Unily 18 concerned for fallure to
pay any premium dug without the insurer first giving to Unity not less thap 30 days” written

" notice of for breach by the Company of any of the terms of the poliny;

5.26

- 827
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i will duly and punctuslly pay all premivmg and other monies payable under sach Insurance
Policy and prompily, upon request by Unily, produce to Unity & copy or sulficient exiract of
every insurance Policy together with the premium receipis or other evidence of the payment

L theraof,

it will notify Uity promiptly of ariy event giving rise to a claim on any Insurance Policy in

excess of 5% of the Becured Liabilities;

it will comply with all legistation relating to the Charged Assets including, without limitation, afl

laws relating to town and couniry planning, fire precautions and health and safety at work;

towill promptly pay or cause to be paid and ndemnify Unity and any Receiver agamst all

Cpresent and fulure renl, rates taxes, duties, charges, assessments, impositions and

autgoings whatsoever now or at any time in the fulure payvable in respect of the Propery {or
any part of 1) or by the owner or occupier of the Property (or any part of i)

it will carry out it works, and maintain all arrangements which any relevant ;3u§$§§€: or Stafute'ry

- authority may require recommend or direct to be carred out or maintained in relation to the .

Charged Assels,

I will ntify Unity immediately upan the receipt of any holice, order, complaint or surmons (o

proposal for the same) from any statufory or other authority relating to the Chargad Assets
(whare such nolice, order, compliant or summons {or propesal for same), I adversely

~determined, might reasonably be expeciad 1o have 2 materal adverse effect on'the ability of .
“the Company to comply with any of its obligations under any Finance Documents) and to

produce a copy of the same to Unity, and at the request of Unity (but 8t the cost of the

Company} to make or join with Uinity in making such obiections 1o or representations against

the same a8 Lnity shall reguire;

It will, if the Company is in brazch o any legislation, carry out with al! reéasonable speed such

- remedial steps as Unity or any Receiver shall require and, in defaull, Unity or any Receiver
~may {but shalf not be obliged ) enter the Property and carry out such remedial steps at the
—expense of the Company;

It owii permit Unity, any authorised  representative of Unity or ‘ahy Receiver to anter the
Property for any reasonable purpose (including to take any sieps or aclion which Unity is
entitled to lake under this Charge! and on reasonable notice, (o have access during normal
office hours 1o its acoounts and accounting records and any books and records relating to the

Charged Assels, lo inspect and take copigs of the same and o provide to Unily or any

Receiver such information in relation to the Charged Assels as Il or he shall reasonably

request;

W will maintain its centre of main interesis (COMI) for the purposes of Requlafion (EU)
"2015/848 of the European Parliament and of the Councit of 20 May 2015 on insclvency
procesdings) in the United Kingdom; :

o TE185316.6
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St will promptly Upon the ‘request of Unity supply, or ensufe the supply of, all such
documentation, information and other evidence as is requestad by Unity {for itself oron behalf .
of any prospective new lender} in order for Unily (or that prospective new lender) 10 carry oul

and be satisfied #§ has complied with sl necessary "know your Company” of similar -
identification proceduras and requirements;

Hwil promiptly supply to Unity:

15381 true copies of all documernits dispatched by it to its shareholders (or any class of them)

of its creditors generally al the same time as they are dispaichad;

5367 the details of any- itigation, arbifralion of administrative proceedings of which it is
aware (whether current, threatensd or pending against i}, which might reasonably be

expected to have & material adverse effect on the ability of the Company to comply -~

with any of ifs obligations under any Finance Documents,

- 5.36.3 a copy of any notice, order, directive, designation, resoluben &F proposal Having L

application to or affecting a Charged Asset or the area in which it is situate, including
any statutory notice;

5364 the octurrence of any Event of Default (or any avent which might become an Event of

. Defaul) and the sieps, { any, being taken o remedy i, and

_ 5.3@:5 such further information regarding the financial condition, business and oparations of -
‘the Company, 8 Charged Asset or any other matter relgled to any Loan as Unity may

recuast;

It will immediately rotify Uity 5 the avent of ‘dny ereditor execiting éﬂy d’isﬁms&agaiﬂs{ the

Company and of any steps (including, without limitation, the making of any application or the.

' “giving of any notice) taken by any person (including, withowt limitation, the Company) in _

ratation {0 the administration, winding up or dissolution of the Company; and

It wili carry on its business in & proper and efficient manner and not make any substartial
altzration in the naturs or conduct of that businass,

' PROTECTION OF SECURITY

i the Company does not comply with its obligations under this Charge in respéct of any

nsurgnce Policy, Lnity may (without any obligation o do o) effect or renew any such: }
Cingurance Policy elther in s own name or in its name and that of the Company with an
endorsement of Unity's interest and the monies expended by Unity on so affecting or

renewing any such insurance will be reimbursed by the Company o Unily on demand.

A pramiums and other expenses incurred by Unily in connection with the insurance of the _
- Charged Assets shall be paid or reimbursed by the Company to Unity immediately after they

are paid or incurred by Unity.

© Subject o the tarms of any Insurance Palicy and any Lease, al prémaads of insirance will be.

used, at the oplion of Unity in or towards reinstalement or repayment of the Secured

- Liahiities.

Unity shall have full power to settle and adjust with the insurers 2l questions with respact fo |

- the amount of any hability of the insurers and the Company irevocably appoints Unity by way

of securily as the atiormey of the Company on behall of and in the name of the Company and

"o receive and give a good discharge for any monies arnising in respect of the Charged Assats
- under any insurance Policy, whether effected by Lintty or not.

CUnity may retain for its absolute use and benefi all sums allowed o Unity by way of
- pommission and gtherwise in respect of insurance or other business of the Company effected.
© ihrough Unity,

LAy
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86 I there g &y bresch by the Coripany of its abligations under einy Finance Docurment, Unity
- may {without any obligation to do s0) carry out such works, or take such othar aclion or staps
. as Unity considers appropriate to remedy the breach, in each case at the cost of the -
Company.

6.7 Unity shall be entitled, at its sole discretion, o have a valuation of the Charged Assels orany
~pant of them carmmied out from tima to time by an indapendent surveyor or valuer {appointed at
Linity's sole discretion) and the Company consents to any such valuation report being
_ prapared and agrees to provide such access and other assisiance as may be raasohabily
- required by Unity for such purposes (including ensuring that any tenant or occupier shall
“ensure access and assistance s provided for the foregoing purposes).

88 - The obligations of the Company under this Charge andfor any other Finance Qz}aumeﬁ{ shall - .
not be affected by sny ach, omission, matler or thing which, would reduce, release or
prejudica any of is obligations, including:

_' 881 any time, waiver or consent granted fo, or cc}m;:osiiéénw%th' the Cbm;ﬁan’y or othar
DR,

847 - the release of the Company or any ofher person under the terms of any compasition
or arrangement with any craditor of the Company; '

'65.83 . the taking, variation, compromise, exchange, renewal or release of or refusal or
" negiect to perfect, take up or enforce, any rights against, or sacurity over assets of -
the Company or any other person or any non-presentation or non-chservance of any
formaiity or other requirernent in respect of any instrument or any failurs (o realise the
full value of any security,

884 any incapacity or lack of power, authcrity o legal personality of o dissolution or
~ change in the members or status of the Company or any other person;

6.8.5  any amendment (however fundamentals or replacement of any Financs Docummant, o

| B.86  any unenforcesbility, ilepality or invalidity of any obligation of any person under any
Finance Document or any other document or security; :

- 687 any insolvency or similar procesdings;

6.8.8 the winding-up, dissolution, administration or redrganisation of the Company or ‘any'
© other person or any change in its status, function, control or ownership;

6:89 any failure to take, or fully 1o take, any security agreed to be taken in relation to any of
- the Secured Lisbililies;

8.840 any failure to realise or fully fo realise the value of, or any release, dischargs,
- exchange or substitution of, any Security Document taken in respsct of any of tha
Securad Liabilities; or n

£.8.11 any other act, event or omission which, but for this' Clause 8.8, might operate 16
" discharge, impair or otherwise affact any of the obligations of the Company coniained
in this Charge or any of the rights, powers or remedies conferred upon Unity by a -
" Finance Document or by law. :

7. ENFORCEMENT | |
74 - This. Charge is immediately snforceable at any fime after the occurrence of an Event of
. Default,

7.2 Tothe extent that Charged Assets constilute Financial Collateral and are subject to & Security

- Financial Collateral Arrangement created by or pursuant to this Charge, Unity shall havs the .
“right, &t any lime after this Charge becomes enforcesble, to appropriate all of any part of N

those Charged Assets in or towards the payment or discharge of the Secured Liabilities. The .

L &
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value of any Charged Assels appropristed in accordance with this Clause 7.2 shall be the
orice of those Charged Agsets at the ime the right of appropriation is exercised ss listed on
~any recognised market index, or delermined by such other meiniod as Unily may seledt
{including independent valustion).  The Company agrees that the methods of valuation
provided for in this Clause 7.2 are commercially reastnabls for the purpose of Regulation 18-
of the Financial Collateral Regulations. To the extent that Charged Assels constitule Financial
Collgteral, the Company agrees that such Charged Assets shall be held or redesignated so as
i be under the control of Unity for all purposes of the Financial Collateral Regulstions

- 7.3 in exercisig any of its rights under this Charge, Unity shall have regard 10 all laws, statutes _
: cand reguistions (including any reguiations applicable o consumer cradit) applicable to Unity -~
andfor any asset against which Unity is enforcing an Encumbrance pursuant to this Charge.

8. APPOINTMENT AND POWERS OF RECEIVER

81 Unity may at any time after having been requested to- d6 o by the Company ér after this
: Charge bscomes anforceable {(acting through an authorised officer of Unity), without prior
. notice to the Company;

811 appoint oné of mofe Persand fo be a Receiver of the whole of any part of any asset
owhich s sacured in favour of Unily; .

) 81.2. remove (5o far as it is lawfully able) aﬁ? Receiver so app@in‘kéﬁ; .- .
813 appoint another person{s) as an additional or replacemesnt Receéver(s};'aﬁd}m :
| 814 appoint one or more persons to be an administrator of thé Company.
82 - FEach 'pérscn appoémed to be a Recoiver pursuant o this Charge will be:

8.21  entitled to act individuslly or together with any other person ag}pcﬁihtezj Br substituted K
- as Receiver;

. 822 deemed for all purposes to be the agent of the Company and the Company shail be
- solely responsible for his acts, defaults and fiabiliies and for the pavment of his |
remuneration and no Recelver shall at any time act as agent for Unity; and

823 - entitled o remunaration for his services, subject to section 58 of the Insolvency Act
1986, at a rate 10 be fixed by Unity from time to me (and may be or include &
commission caloulated by reference to the gross amount of all money received or
otherwise and may include remuneration in connaection with claims, actions or

" proceedings made or brought against the Receiver by the Company or any other
person or the performance or discharge of any obligation imposed uport him by

" statute or otherwise) but such remuneration shall be payable by the Company alone
-and the amount of such remuneration shall form part of the Secured Liabilities and
sccordingly be secured on the Charged Assels under the floating charge constituted
by this Charge.

8.3 The powers of appeintrnent of a Recaiver shall be in addition ¢ all statutory and other powers
- of appointment of Unity under the Insolvency Act 1988 (as exdended by this Charge} or -
otherwise and such powers shall remain exercisable fromtime o time by Unity in respect of
any par of any asset which is secured in favour of Unity,

5.4 Each Receiver will be the agent of the Company {which will be solely liable for His acts,
- defaulis and remuneration) and will have and be entitied to exercise in relation o the
Company all the powers set out in Schedule 1 1o the Insclvency Act 1888 and all the powers
conferred from time to time on recelvers by statute and in particular by way of addition o but
without prejudics o those powers (and those of Unity) the Receiver will have:

" '8.4.1  all the powers and rights of an absolufe owner and power to do or omit o de anythifg
which the Company itself could do or omit to do; and
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842  the powerto do all things {insluding bringing or defending proceedings In the name or
on behalf of the Company) which seem (o the Raceiver to be incidental or conducive
B o '

| B.4.21 any of the functiohs, powers, authorities or discretions corferred an or vested
' iy i

BAZ2 the exercise of any rights. powers and remedies of Urity provided by or
pursuant o this Charge or by law {including reslisation of all or any part of
any assst which is secured in favour of Unity); or

| B4.2.3 bringing to his hands any assets of the Company forming part of, or which
when got it would be, Charged Assetls,

8.5 o The receipt of Unity or any Receiver shall be conclusive discharge (o a purchaser and, in .
Cormaking any sale or disposal of any assel which s secured in favour of Unity or making any -
. acquisition; Unity or.any Receivaer may do so for such consideration, in such manner and on
such terms as it thinks fit.

BB No purchaser or other persor dealing with Unity or any Receiver shail be bound to inquire
~-whether the right of Unity or such Recelver to exercise any of iis powers has aflsen of
.. become exercisable or be concermned with any propriety or regularity on the part of Unity or
Csuch Receiver in such dealings.

87 - Any Bberty or power which may be exercised o ariy datermination which may be made uhder
- this Charge by Unity or any Receiver may be exercised or made in its absolute and unfettered
" discretion withowt any obligation 0 give reasons. a

R Unity will not incur any liabiiity {eithar to the Company or fa any ofher person whatsosver) in
- respect of any contracts, engagements, acts, omissions, defaults or losses of a Regeiver or

“Hor any Habilities incurred by him or for any misconduct by him or for his remunaration by

"~ reason of its appointing a Receiver or of its having made or given any regulation or direction
to the Receiver for any other reason whalsosver '

‘8. OHDER OF PAYMENTS AND APPLICATION OF PROCEEDS

9.1 I Unity feceives a payment that is insufficient to discharge all of the. Secured Liabilifies Unity
- shall apply that payment towards the Securad Liabilities In such order as Unity requires.

92 Al moneys recaived o recoverad by Unity or any Receiver pursuant to tiig Charge or the
Cpowers corderred by 4t or by any administrator shall subject o the pavment or repayment of
- any prior clams, be paid or applied lowards the following dems in the foflowing order

9.2.1  first, in the payment of all costs, charges and expenses of and incidental to the
Receiver's appointment and his remuneration;

g22 secand, irf the payment or the distharge of any liabilties inclirred by 5 Receiver inthe
. exercise of any powers of the Recelver;

§2.3  third, in or towards the satisfaction of the Secured Liabilties in such order as Hn'ify3 -
. shall direct: and '
L 924 - thereafier, any $‘ué’;ﬁu$ baing paid to the person then entitled i such surplus.-
- The above shall override any appropriation madé by the Company.
16, - BECURITY POWER OF ATTORNEY _
104 The Company by way of securily agress © éé’s‘@'m@ab?y appoint Unity and any Receiver
sevarally to be iis atlormey and in 1S namae, dn its behall and as s act and deed © execule,

- deliver and perfect all documents and do all things which the afigmey may consider 1o be
required Or desirable o
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1.

10.4.1 carry out or fulfil any obligation imposed on that Comipany by any Finance Document
cor by this Charge (including the execution and delivery of any deeds, charges,
assignations, notices or other security and any transfers of any asset which is
secured in favour of Unity); andfor :

1012 enable Unity or any Receiver 19 exercise, o delegate the exerdise of any of the

righte. powers and authorities conferred on them by or pursuant fo any Finance
Document, by this Charge or by law {(including. after any Security Dodumant becomes
- enforceabls, the exercise of any right of 3 legal or beneficial owner of any asset which
i% secured in favour of Unity),

The Company agrees to ratify and confirm all théﬁg's' done and all documents executed by ariy

. attormey in the exarcise or purportad exercise of all or any of his powers save in the case of -
Swilful defaull, breach of fiduciary duty or gross negligencs,

INDEMNITIES

“Unity: the Receiver and every attarey; manager, agent, employee or other person appointed
" by Unity or the Receiver under or in connection with this Charge shall be indemnified on 7

demand by the Company In respect of all liabilities, costs, losses and expenses incurred by i

Lo him o in the execution {or purported executiony of any of the powers, authorities or

42,

TRTAE3IGE..

“giscretions vesied in B of him pursuant o the terms of this Charge {or by any law o

requiation) and against all aclions, proceedings, costs, claims and demands in respect of any
matter or thing done or omitted in any way in connection with or relating to all or any of the -

Charged Assets and Unity, the Receiver or any such other person may retain and pay all
Csums in respect of the same oul of the money received under the powers conferred by this
- Charge.

The indemnity under Clause 11.1 shall not &pply 1o the extent that any Such fiability, cost, ioss

Candfor expense arses as a result of the wiliful defaull or gross neghgence of Unily or the '

Receiver,
The Company will, on demand, indemnify Unity against any cost, loss or liability (including
any breakage costs and loss of marging incurrad by Unity as a result of:

11.3.1 the occurrence of any Event of Default or investigating any event which it reasonably
balieves is an BEvenl of Default or is likely to give rise to an Event of Defaull;

4132 _.a'ﬁy failure by the Company to pay any amount due under a Finance Docurnent ﬂs‘?'été

- dus date,

1133 = Loan not being made on ihe date requésted by the Company by reason of the
“operation of any one or more of the provisions of a Finance Document or any part of
z Loan not being prepaid n accordance with any notice of prepayment given by the
Company or not being repaid on its due dats;

11,34 acting or relying on any notice, request or instruction which it reasonably believes to -
be genuine, correct angd appropriately authorised; or _
11.3.5. any claim, procesding or invesfigation under any Environmenial Laws in connection -
with the Company or the Property,

~and any such cost, loss or liability may include, without limitation the cost of having 1o liquidate

or re-deploy funds acquired or committed fo make, fund or maintain any Loan or any part of i,

o Bguidating or varying transactions enfered into in order to match, hedge or fund any Loan or

any part of i,
COSTS AND EXPENSES

" The Company shall pay of reimblirse to Unity on demand {on & full indemnity basis) all costs,

charges and expenses {including legal fees) incurred or to be incurred by Unity in the creation,
regisiration, perfection, enforcement, discharge, presarvation of rights and/or assignation of



- any Firence Dacument fincluding, without limitation . the costs of any proteedings in relation
. io this Charge or the Secwed Liabilities), which tosts, charges and expenses shall form part
. of the Secured Liabiities.

S

NO LIABHITY

None of Unity, its nérinee(s) of any Receiver will be liable by reason of taking any action

. permitted by this Charge and/or any Finance Docurment or any neglect or default in connection
with any asset which is secured in favour of Unity or taking possession of or redlising afi or .

any part of any assat which is secured in favour of Unity, except in the case of gross

- negligence or willhsl defaull upon s part.

4
D4

TCONSOLIDATION AND SET OFF

This Charge and sach Security Documert shall be sectrity not only for the moneys primarily

Cprovided for i but also for all moneys which may be or become owing by the Company o

Unity on any account and {save at the discretion of Unity) no Charged Asset shall be released

“until the Secured Liabilities have been paid in full

442

143

The Company suthorises Unity to apply any credit baiance-is which fhé-&émmny & entitled
“on any account of the Company with Unily in satisfaction of the Secured Liabilities. :

Al payments (o be made (o Unily under the Finance Documents shali be calcuiated anid made-

" without (and free and clear of any deduction for sel-off or counterciaim,

144

Unity reay 8t any time after the making of a demand for paymani'-{aﬁdw'ﬁh{;u‘i nofice to the
Company) combine or consolidate all or any of the then existing accounts between Unily and
the Company (including accounis in the name of the Company jointly with ancther), and may

- sat-off or ransfer any sum standing to the creddt of any one or more of such acoounts in or

16:
15

owards satisfaction of the Secured Ligbilities,

PAYMENTS

Al paymerits by the Company to Uity mist he made o such account as Unity may notify to

the Company from time to tme. Time of payment by the Company is of the essence.

Payments are sent at the risk of the Company and Unily is not responsible for loss of or delay -

o payments sent by or to the Company.

952

 Sterfing is the currency of account and payment for any sum dus from the Company, save

that:

46,
B

1621 each payment in respact of costs, expenses or taxes shall be made in the currency in
which the costs, expenses o taxes are incurred, and

15.2.2 any amount expressed to be payable in a currency other than sterling shall be paid in -

that other currency.

- NOTICE OF CHARGE OR DISPOSAL

- On receiving notice that the Company has engumbered a?diégﬁased of thie Pm‘ﬁer&y of aﬁy of .
©the Charged Assets, Unity shall be entitled o close the Company's then current account or -

. accounts and to apen a new accourit or accounts with the Company and (without prejudice io
- Unity's right 1o combine accounts) no monies paid in of caried o the Company's cradil in any

such new account{s} shall he appropriated towards, or have the effect of discharging, any part '

of tha amount dus to Unity on such closed account(s),

18.2

6.3

If Unity does not epen such new account or accourds, it shall nevertheless be treated as if i
had done sa-at the time when it received such notice,

Az from that time, gl payments made by the Company 0 Unity shall be credited or be ireated
as having been credited to such new account or accounts, and shall not operate to reduce the

Camount due from the Company o Unity at the time when i received such notice,

C reesEs
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17,
7

17.2

7.3

174

175
- any respect under any law of any jurisdiction, neither the legalily, validity or enforceabiiity of
- the remaining provisions nor the legality, validity or enforceability of such provision under the
- law of any other wirisdiction will in any way be affected or impaired.

178

177

178

78

' C}THER PR@V S (}?45

If Unity considers that any artiount paid to it s capable of beang am ided or reduced by virtue
of any bankruptcy, insolvency, liquidation or similar laws affecling the liability of the Company
under this Charge, this Charge will continue and such amount will not be considerad (o have
been irravocably paid.

A certificate signed by an officidl or manager of Unity s o the amaunt of the Sscured

Liabilties shall be conclusive svidence save In the case of manifest error or on any guestion

of law,

Following an Event of Diefault (while i is continuing unwaived) Unity shall bs entitied fo initiate

an investigation of, and/tr instruct the preparation of a report (accounting, legal, valuation or

-~ othery on, the business and affairs of the Company which Unity considers necessary (o

ascenagin the fingncia! position of the Company. all fees and sxpenses incurred by Unlty in so

~ doing being payable by the Company.

Tha Company hereby conisents 1o the provision by Uﬂézy 0§ all informatioh i;’s_%&ia{éan io the
Company which Unity provides to any person in relation o the preparation of g report as s

refarred to in Clause 17.3 above.

If at any time any provision of this {Zhérg;e is or becomes illegal, invalid or unenforceable in

Mo failure or delay by Unity in exercising.any right or remedy under this Chafgé shiall %::;aéra?ia_
as a waiver, and no single or partial exercise shall prevent further exarcise of any nght or

- rarmnedy.

Unity will be entified to disclose to, its auditors, advisers or applicable reguiatory autharity o
“any other person that enters or proposes fo enter into any assignation, transfer, securitisation
- or other disposition of any part of any right or obligation in relation to the Secured Liabi Et%m

confidential information concerning this Charge or any arrangemem made or o be made |

connaction with this Charge.

Save o the exient expressly pmvédéd o the contrary In this Charge, a .thérd party {being any

- person other than the Company or Unity and thelr permitied successors and assigneas] may
- not enforce any of s terms under the Contract (Third Party Rights} {Scolland) Act 2017 and

no consent of any thied parly is reauired for any amendment, varistion or termination of this |

- Chargs,

This Charge may be executed in any nudmber of counterparts and by each of the parlies an
separate counterparts, Where not sxecuted in countarparts, this Charge shall take sffect on
the last date of execulion by the parties. Where execuled in counterparis:

C47.81 this Charge will not iake effect untll gach of the counterparts his b@eﬂ el veraz:é

. 17.8.2 each counterpart will be held as undelivered until the parfies agree a date on which

170

{he counterpans. are (o be reated as delivered, and

| 47.9.3 the déte of delivery may be inserted In the testing clause in the blank provided for the

effective date of this Charpe.

The Company shall execute and do all such assurances, acts and things as Unity may require
for perfecting or protecting the securily crested by or pursuant fo this Charge over the

C Charged Assets of for facilitating the realisation of such assets and the exercise of all powers,

authorities and discretions conferred on Unity or on any Recelver by this Charge and shall in

Cparticular (but without Hmitation) promptly afler being reguested (o do so by Unity or any

Receiver, execute all assignations and transfers {in favour of Unity or any Receiver orto sugh
nomines as either shall direct) of the Charged Assets which come into existence after the
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~ date of this Charge and give all notices orders and directions which Unity or any Receiver
- ~ may think expadient for the purposes specified in this Clause 17,
8. CERTIFICATE OF NON-CONTRAVENTION

- The Company cerifies that this Charge doss riot contravane any of the provisions of the
Company's Memorandum and Articles of Association or itz ruies or other constifution asg the
case may ba, o

8. ASSIGNATION

181 Unity may at any time: ) o
1211 assign all or any of s rights and benefits Under this Charge: of

18.1.2 transfer or otherwise dispose of all or dfy of ite fights, benefits and obligations unider
this Charge to any bank or financial institution as determinad by Unity.

18:2  The Company may not assign or transfer any of its rights, benefits or obligations urider this
Charge save with the prior written consent of Unity,

20, DEMANDS AND NOTICES
201 Any demand of notice given by Unity under this Charge may be:

2011 by letter addressed io the Company sent by first class post o orleft at ‘H’%é G@m;ﬁany*s '
' last known address to Unity or at the Company's registerad office; or o

20,12 or other electrtinic means to the Company's last known slactronic mail address.

20.1.3 i sent by post, the demand or rictice will be taken to have been made or given at
noon the second day following the date the lefler was posted. If sent by elecironic
mail, the demand or notice will be taken to have besn made or given at the lime of

U transmission.

262 . Unlsss otherwise advised by Unity any notices given by the Company to Unity under this |
' - Charge will be delivered to Unity's office detalled on the frond of this Charge,

. 2. DEFIMITIONS AND INTERPRETATION
211 In this Charge where the context so admits: »
" “Clause” means the applicable clause of this Floating Charge. |

“Charged Assels” means all property, assels and rights fincluding uncalled capitaly of the
Company, both gresent and future which are or may be from fime to fime comprised in the
property and undertaking of the Company,;
““Default Raite” means the rate of interest payable it amccordance with the terms of any
Finance Documents setting out the terms of the Secured Liabilities in relation 1o any amount
“which is not paid on the dus date for payment;

“Encumbrance” means any modtgage, charge, assignation by way of secunty, pledge, len
{save where arising by operation of law in the usual course of business), hipothecation,
praferential right (save as arising under the general law for the protection of certain classes of

oreditors) or trust or other srangement made for the purpose of or having an gconomic oF
financial effect similar to that of security, or other securily inlerest of any kind;

"Environmental Laws” means all laws, directives, regulations and codes of practice having
. effect in the United Kingdom from fime 1o time which either legisiate for orwhich in any way
. directly or indirecily concern the protection of the environment, human health, conditions in the
- workplace of the generation, transportation, storage, treatment or disposal of substances of |
any description which efther along or In combination with other substances are capable of
causing harm 1o any iving organism orio malenal obiects or structures;
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"Event of Default” means:

{ay any event of defaull, howsoever described, unider a Finance Document,

{by 'an;f of the Secured Lishiities are not paid or discharged when the same ought 1o be
paid or discharged by the Company {(whether on demand, at scheduled maturity, by
acceleration or otherwise, as the case may be), or .

o) any step is taken (including, without fimitation, the making of an application or the
giving of any ndtice) by e Company or by any oilhel person to appoint an
administrator in respect of the Company,

{d)- " any step is taken (including, without limitation, the making of an application or the
giving of any notice) by the Company or by any other person 1o wind up or dissolve

the Company o to appoint a lguidator, trustes, receiver, administrative recsiver or - '

- simitar officer of the Company or any part of its undertaking or assets;

(&)  the making of a request by the Company for the appointment of 2 Receiver o
- administrator; or :

' gf}" ~if the Company breéchesaﬁy of the provisions of this Charge;

"Facility Letter” means any letter of offer, facility letter or offer to make further loans o the
Company in which Unity agrees 1o provide loan faclities or other financial accommaodation to
the Company {as amanded, supplementad or varied from tme to tima).

“Finance Docutnents” means any Facilily Letter, this Charge, any other Becuiity Document,
any other document from time o ime being a Finance Documerd for the purposes of any
~Facility Lettsr, :

“Financial Collateral” shall have the meaning given io that éxpression in the Financial
Collateral Regulations;

“Financial Collateral Regulations” means the Financial Collaferal Arrangements (No. 2y

-Fegulations 2003 (5.1 2003 MNo. 3228}

"Insurance Policy"” means each contradt or policy of insurance o assurance in which the
- Company has an inlerest;

“Insured Risks™ means fire, expiosion, miiiéét}ﬂ?_ impact, stom, flood, lightning, landslip,

subsidence, burst pipes, malicious damage, acls of terrovism, three months’ loss of reni, thisd |

party and public liabildy and such other risks as Unily may from tims t© hime reasonably

require,

"Lease"” means any lease, underJease, sub-deass, licence, tenancy of right to occlipy alt o
" any part of the Property and any agresmant for the grant of 2 Laase,

O PLicendces™ indludes (but is not Iimited (o) alcohol licences, gaming smm@i premiges
- licences, centificates of regisiration in respect of a nursing home or a residential home or any
other licences requirsd for or related to the Company's business or use of the Charged
Assetls; :

" _gan” means the loan of loaris made of to be made by Uriity to the Company pursuant to the
Jterms of any Facility Letter or the principal amount of that loan cutstanding for the time being;
“Permitted Disposal” means the dispesal of assets on an aim's length basis in the ordinary
course of frading or the disposal of any other Charged Assels with the prios written consent of
- Unity,
“Broperty” means at any time the freehold heritable and Jeasehold properties of the
Company &t that time or any of them as the contexd requires and shall include all bulldings,

< TRIBEIIHE )



structires, fodures {including trade and tenant’s fivtures) from Gme 1o tme oF or if any such
Cproperty,

"Receivei” méans any person, whether of nat ar employee or officer of Unity, appoirted by

" Unity as a receiver and/or manager of the securily given by the Comparny {o Unity;

212

243

214

215

218
947

218

*Sesured Liabilities” msans:

{a@) all present and future obiigations and liabilties (whether dctual o contingant, whather

~owed jointly, severally or in any other capacity whalsoever and of whalsoever
amounty {and whether on or at any time after demand) due, owing or incurred
whatsoever manner to Unity by the Company and whether or ngt Unity shall have
been an original party to the relevant iransaction,

by sl costs, charges and expanses incurred heremdér by Um%y and?z}'r or :ény Repsiver,

~and all other moniss paid by Unity and/or any Raceiver in connaection with this Charge
or the Property or the Charged Assets including withowt prejudics to the generality of
the foregoing, all costs and axpenses under Clause 12 :

{ch Interest, discount, commission or other lawful charges and expénsss which Unity
: may, in the course of s business, charge in respact of any of the matters aforesaid or
for keeping the Company's accounts(s), and so that Inferest shall be computed and
compounded according to the dsual mode of Unity as well after as before any -
-demand or judgmeant or the insolvency of the Company;

“Sscurity Document” meahs this Charge, any other Emumbréme'creméhg or purpering 1o
create secunily over asseats of the Company as security for the Secured Liabilities from time 1o

time and any guarantes, indemnity or other cautionary obligation relating fo the Secured .

Lighilities from time to time; .
"Security Financial Coliateral Arrangements” shall have the meaning given o that

©expression in the Financial Collateral Regulations,

Where "the Company” mcludes bwo of more persons of bodies, -

2124 the labilities of such parsons or bodies shall be iolnt and several and any avent

referred 1o i this Charge shall be deemed fo have happenaed i #t happens in relalion
o any one of those persons or bodies

2123 alt monies, obligations and liabilies dug, owing 67 incurred by the Company to Uity .
shall mean all monies, obligations and lablitles of all, or any one o more, of such’
persens or bodies o Unity

Where 3 restrictive obligation is imposed on the Cornpany, it shall be desmed to include an-
obligation on the Company not to permit or suffer such restrictive obligation to be done by any

" other person.

The singular shall include thé plural and the masciling the feminine and neuter and vice

YETRA.

The claugé: headmgs in this' Charge are for sase of referehice and do not affect the

" construction of the relevant clauses,

. Each of the provisions of this Charge shall be severable and di&ti’rs{:t '?rém dﬁ'e another and if
one of more of such provisions is invalid or unenforceable the remaining provisions shall not

in any way be affected.

Any words following the ‘ée,rms il r‘zg” “include’, “in pamm ar, “for examp%e or any

simitar expression shall be construed as fllustrative am‘ shall not imit ihe sense of the words, -
description, definition, phrase or term preceding thoss terms.

Reference 16 any Act or legislation includes reference 1o the Act ar legislation as for the time
being amended, replaced or re-enacted and includes reference 1o any sub-ordinate legislation
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{including - any European Urion law which s applicable in the United Kingdom) order
reguiation or direction made under or by wirtue of that Act or legisiation.
21.9 . References to "Unity’ include persons deriving titte under Unily its sucCessors and assignees
' and any company with which it may amalgamate to the intent that this Charge shall constitute -
. @ continuing security in favour of such new company as I i had been expressly named herain -
ifistead of Unity.
2110 References 1o the “Company” ihclude its successors and assignees hisitheir exscuiors and
administrators and  {in addition) any committes, receiver, adminisirator or other person
lawfully acting on behall of every such parly (though no personal Hability shall atach io any
authorised agent or allomey signing as such) and i this Charge s executed by two or more

- parties the word “Comparny” shall Be construed to refer 10 sach of such parties separately as iF
" each such party had executed a separate charge in the form of this Charge.

2191  References to this “Charge” shall be construed as including each separate or -ind&p&hdehf
stinulation or agreament heragin contained.

2’5"&'2 References o a "person” include any person, firm, :ﬁom;}any; 'ﬁ:{)rgﬁﬁratéon, gn#arhmentﬁa@e
or agency of a stale, a@ssociation, unincorporated body of persons, trust or parinarship
N {wheather or nol having a separate legal personality) and any two or more of the foregoing.
22. - GOVERNING LAW

This Floating Charge is governed by and will be constrad in accordance with Scats Law and
~the Company submits to the non-exclugive junisdiction of the Scottish courts.
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23. . CONSENT TO REGISTRATION
.- The Company consents to the régistratéc:h of this Charge and of the cerificate referred to in
Clause 17.2 above for preservation and execution. :

N WITNESS. whersof these presents consisting of this and the preceding 15 pages is executed in

counterpart as follows:

‘SUBSCRIBED for and on behalf of

the Company

ot Gligoms .

e W72

Byﬁ%‘ W L M ired {

before this witness

Print Full Name

#rint Full Name

Address
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BUBSCRIBED for and on behali of -
Sl

al

on

. Print Ful Names © Authorised &igﬁa%my {ségrza%wé} -

before this witiass -~

Deage THwween _
Print Full Name . ROESE SR

Agdciress

FEASIRE
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