COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

CHWPO00

Please do not

write in

‘his margin .

Pursuant to section 410 and 466 of the Companies Act 1985

Please complete To the Registrar of Companies For official use Company number
legibly, preferably ~ (Address overleaf - Note 5) R it Rl

in black type, or 1412 1 |sc145739
bold block lettering  Name of company
* insert full name * DSL. BUSINESS FINANCE LTD

of company

Date of creation of the charge (note 1)

8 AUGUST 2022

Description of the instrument creating or evidencing the charge or of any ancillary document which has
been altered (note 1)

FLOATING CHARGE (CHARGE CODE: SC14 5739 0022)

Names of the persons entitled to the charge

UNITY TRUST BANK PLC

Short particulars of all the property charged

ALL THE PROPERTY, ASSETS AND RIGHTS ({INCLUDING UNCALLED CAPITAL) OF THE
COMPANY BOTH PRESENT AND FUTURE WHICH ARE OR MAY BE FROM TIME TO TIME
COMPRISED IN THE PROPERTY AND UNDERTAKING OF THE COMPANY

Presenter's name address and For official use (02/06)
reference (if any): Charges Section | Dact ramm

DWF LLP

103 WATERLOO STREET g

GLASGOW 2

G2 3w E *SBA79BGO

8CT 11/08/2022 #124
Page 1 COMPANIES HOUSE




Names, and addresses of the persons who have executed the instrument of alteration {note 2)

DSL BUSINESS FINANCE LTD (COMPANY NUMBER: SC145738) WITH REGISTERED OFFICE AT 5§
DAVA STREET, GLASGOW ("THE COMPANY")

UNITY TRUST BANK PLC (COMPANY NUMBER: 01713124) WITH REGISTERED OFFICE AT 4
BRINDLEYPLACE, BIRMINGHAM, B1 2JB ("UNITY)

THE START-UP LOANS COMPANY, (COMPANY NUMBER: 08117656) WITH REGISTERED OFFICE
AT 71-75 SHELTON STREET, COVENT GARDEN, LONDON, WC2H 9JQ ("LENDER")

Date(s) of execution of the instrument of alteration

THE RANKING AGREEMENT EXECUTED BY THE COMPANY ON 14 JULY 2022, BY UNITY ON 8
AUGUST 2022 AND BY THE THE LENDER ON 2 AUGUST 2022

4 statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by
‘he company of any fixed security or any other floating charge having, priority over, or ranking pari passu with the
loating charge

PLEASE SEE INSTRUMENT OF ALTERATION

Short particulars of any property released from the floating charge

PLEASE SEE INSTRUMENT OF ALTERATION

The amount, if any, by which the amount secured by the floating charge has been increased

PLAESE SEE INSTRUMENT OF ALTERATION

Please do not
wrile in
this margin

Please complete
legibly, preferably
in biack type, or
bold block lettering
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A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
v . order of the ranking of the floating charge in relation to fixed securities or to other floating charges

Blease do not

write in PLEASE SEE INSTRUMENT OF ALTERATION

*his margin

Please complete
'egibly, preferably
'n black type, or
bold block lettering
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Zontinuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise Please do not

‘eguiating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges mg%grgin

N/A
Please complete
legibly, preferably
in black type, or
bold block lettering

Signed /(@«_— O—/' Date _ Il Awust 1ot

Jn behalf of [ceepamy] [chargee]l]

Notes

1. A descriplion of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given. p delete as

For the date of creation of a charge see section 410(5) of the Companies Act. appropriate

"ns

In accordance with section 466(1) the instrument of alteration should be executed by the company, the holder of
the charge and the holder of any other charge (including a fixed security} which would be adversely affected by
the alteration.

3. Acertified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of execution of that
instrument.

. Aceriified copy must be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be signed by an officer of that body.

3. The address of the Registrar of Companies is: Companies Registration Office, 1392 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 145739
CHARGE CODE SC14 5739 0022

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 8 AUGUST 2022 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 11 AUGUST 2022

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 8 |
AUGUST 2022 |

BY DSL BUSINESS FINANCE LTD

IN FAVOUR OF
UNITY TRUST BANK PLC

GIVEN AT COMPANIES HOUSE, EDINBURGH 12 AUGUST 2022

THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPANIES
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This is an important document. You should take independent legal advice before signing.
THIS RANKING AGREEMENT with effective date of delivery: 8 August 2022
Is made amongst:

{n DSL BUSINESS FINANCE LTD, a company incorporated in Scotland under the Companies
Acts (Company Number $C145739), having its Registered Office at 5 Dava Street, Glasgow,
GS1 2JA (the “"Customer”};

{2) UNITY TRUST BANK PLC (Company Mumber 01713124) having its registcred office at Four
Brindleyplace, Birmingham, B1 2JB; (the "Bank’); and

(3) THE START-UP LOANS COMPANY, a company limited by guarantee registered in England
and Waies (number (08117656) whose registered office is at 71-75 Shelton Street, Covent
Garden, London, England, WC2H 9JQ (the "Lender”).

1 Definitions and Interpretation
1.1 In this Agreement, the following terms and expressions have the following meanings’
Account Has the meaning given to that term in the Lender's Floating

Charge and, for the avoidance of doubt, the accounts as at the
date of this Agreement designated as such in writing by the
Customer and the Lender pursuant to the Lender's Floating
Charge are listed in Part 1 of the Schedule:

Bank's Floating Charges: Together.

{a) the floating charge granted by the Customer in favour of
the Bank dated on or around the date of the Customer's
execution of this Agreement (as set out in the form
appended at Part 2 of the Schedule); and

(b} the floating charge granted by the Customer in favour of
the Bank dated 27 September 2001 and registered with
the Registrar of Companies for Scotland on 9 October
2001

Creditors: The B8ank and the Lender

78185748-7



Lender Charged Assets Each Account and the debt represented by that Account

Lender's Floating Charge The floating charge over accounts granted by the Customer in

favour of the Lender dated 16 March 2017 and registered with the
Registrar of Companies for Scotland on 25 March 2017 (Charge
Code SC14 5739 0017)

Parties The Creditors and the Customer
Schedule The schedule in two parts (each a "Part”) annexed ta and forming
part of this Agreement
Securities: The Bank's Floating Charges and the Lender's Floating Charge
12 The expressions "Bank" and "Lender"” include their respective successors and assignees.
1.3 A reference to a provision of iaw is to that provision as amended or re-enacted.
2 Consent
The Creditors consent to the creation by the Customer of the Securities.
3 Ranking
The Parties agree that the Securities shall rank in the following order of priority -
31 in respect of the Lender Charged Assets:
311 the Lender's Floating Charge to an unlimited extent in priority to the Bank's
Fioating Charges, and
312 then, being postponoed and ranking after the Londer's Floating Charge, the Bank's
Floating Charges to an unlimited extent.
32 In respect of the entire assets and undertaking of the Customer from time to time except the

Lender Charged Assets:

321 the Bank's Fleating Charges to an unlimited extent in priority to the Lendor's

Fioating Charges, and
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41

42

6.1

6.2

322 then, being postponed and ranking after the Bank's Fleating Charge, the Lender's
Floating Charge to an unlimited extent.

Trust Arrangements

The Lender and the Customer hereby confirm that the Lender Charged Asscts are held on
trust by the Customer for the benefit of the Lender and that beneficial title in and to the Lender

Charged Assets vests solely in the Lender.

By its signature of this Agraesment, this Bank hereby acknowledges the confirmation given in

clause 4.1 above.
Alteration of Securities

This Agreement shall be construcd and shall receive effect as an Instrument of Alteration

within the meaning of section 466 of the Companies Act 1885.
Exciusion of legal rules
Notwithstanding:-

the date or dates when sums may be advanced or the Securities were created or any

fluctuations from time to time in the sums secured by the Securities; or
any rule of law which might operate to the contrary effect,

the provisions of Clause 3 shall be valid and effective.

Assignation

The Bank and the Lender shall be entitled to assign or otherwise transfer or dispose of the
bensfit of thair respective interests in the Securities without the consent of the other Creditor
provided that the assignee or transferee undertakes in writing to the Bank or to the Lendcr, as
the case may be, to be bound by the terms of this Agreement and to enter intc all necessary

documentation to give effect to that undertaking.
Disclosure of information

During the joint continuance of the Securities each of the Creditors may discloge to the ather
information concerning the Customer and its affairs in a manner and to such extent as the

Creditors shail agree and the Customer consents to such disclosure.
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10

101

10.2

11

12

13

Compensation

Each of the Creditors undertakes to the other that in the event of the proceeds of the salc of
any assets of the Customer being distributed, whether by an insclvency practitioner or by the
Customer, otherwise than in accordance with Clause 3 and the other is prejudiced as a resuit,

it will compensate the other in order to give effect to Clause 3.

Duty to Consult

Unless independent action is considered necessary by cither of the Creditors to protect their

security interests, the Bank and the Lender will:

10.1.1 give notice to the other of their intention to enforce their Securities before any

enforcement takes place.
10.1.2 consult with each other over the appointment of a suitable receiver or administrator.

101.3 give written notice to the other of their intention to exercise any rights under an
acceleration or early termination clause or their intention to make demand for
payment whilst the Customer is subject to maratorium befare any right of acceleration

or early termination takes place.

If independent action is considered necessary without notice or consultation, then written

notice must be given immediately to the other party.

Severability

If any provision of this Agreement is or becomes invaiid, illegal or unenforceabile the validity,
legality or enforceability of the remaining terms of this Agreement shall not be affected.

Other Security

The Bank enforcing, releasing or transferring any guarantees or other securities which it may

hald on account of the Customer’s obligations will not affect this Agreement.

Third Parties

Except as expressly provided for in this Agreement, a person who is not a party to this
Agreement shall have no right under the Contracts (Rights of Third Parties) (Scotland) Act
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14

141

14.2

78185748-7

2017 to rely upon or enforce any term of this Agreement provided that this does not affect any
right or remedy of the third party which exists or is unavaitable apart from that Act.

Execution and Counterparts

This Agreement may be executed in any number of counterparts and by each of the parties

on separate counterparts.
if this Agreement is executed in counterpans:
14.2.1 this Agreement wili not take effect until each of the counterparts has been delivered;

14.2.2 each counterpart will be held as undelivered until the parties agree a date on which

the counterparts are to be treated as delivered,

14.2.3 the date of delivery may be inserted in the blank provided on the first page of this
Agreement in the blank provided for the delivery date of this Agreement.



15 Governing law

This Agreement shali be governed by and construed in accordance with the law of Scotland.

N WITNESS WHEREOQF these presents consisting of this and the five preceding pages and the
Schedule are executed as follows:

SUBSCRIBED for and on behalf of the said DSL. BUSINESS FINANCE LTD

byStW‘tMlM Yw lL .......

at..ay. 28217 O
on,;;;?lﬁ

in thegresence of thig witn@es

Director

Witness

78185748-7



SUBSCRIBED for and on behalf of the said UNITY TRUST BANK

Authorised Signatory

Witness
Full Name

Address

SUBSCRIBED for and on behalf of THE START-UP LOANS COMPANY

Authorised Signatory

............................................................ Witness
............................................................ Full Name

............................................................ Address

............................................................

------------------------------------------------------------

78185748-7



SUBSCRIBED faor and on behalf of the said UNITY TRUST BANK PLC

DY Authorised Signatory

Bl e
ON

in the presence of this witness

...... Witness

Full Name

Address

SUBSCRIBED for and on beha!f of THE START-UP LOANS COMPAN|
by edary  REXNAL

on. L A3uyT 1T

In the presence of this witness
— e Withess

PNTHON?Y TUANER  Fuiname

7596@‘7201?030 Address
 ROTHERHAM

. SOUTH 10BKSHIRE  $60 2FP
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This the schedule referred to in the foregoing agreement between DSL. BUSINESS FINANCE
LTD, UNITY TRUST BANK FPLC and TIIC START-UP LOANS COMPANY having effective date of

delivery:
Schedule

Part 1

Accounts

Unity Trust Bank
PLC

Unity Trust Bank
PLC

Unity Trust Bank
PLC

Linity Trust Bank
PLC

Unity Trust Bank
PLC

78185748.-7



IHIS 1S AN IMPORTANT DOCUMENT, SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND,
YOU ARE RECOMMENDED TO TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING,

FOR THE PURPOSES OF THE LEGAL WRITINGS (COUNTERPARTS AND DELIVERY)
{SCOTILAND) ACT 2015, THIS FLOATING CHARGE IS DELIVERED ON 2022.

This Floating Charge is made by: -

(1) DSL BUSINESS FINANCE LTD, a company incorporated in Scotland under the Companies
Acts (Company Number SC145739), having its Registered Office at 5 Dava Street, Glasgow,
G51 2JA (the “Company’);

in favour of

(2) UNITY TRUST BANK PLC (Company Number 01713124) having its registered office at Four
Brindleyplace, Birmingham, B1 2J4B ("Unity")

1. BOND

11 The Company undertakes to Unity that it will pay or discharge to Unity all the Secured
Liabilities on demand in writing when the Secured Liabilities are due for payment or discharge
{(whether by acceleration or otherwise).

1.2 If the Company shall fail to pay any amount under this Charge when it is due then such
amount shall bear interest (after as well as before decree and payable on demand) at the
Default Rate from time to time from the due date until the date such amount is paid in full to
Unity.

1.3 Paragraph 14 of Schedule 81 to the Insolvency Act 1986 (incorporated by Schedule 16 to the
Enterprise Act 2002) shall apply to this Charge (which is accordingly a qualifying floating
charge within the meaning of such Act)

2. FLOATING CHARGE

2.1 The Company as a continuing secunty for the payment and discharge of all the Secured
Liabilities hereby grants in favour of Unity a floating charge over the Charged Assets.

3. CONTINUING SECURITY

31 Without prejudice to the generality of Clause 2, this Charge secures all advances already
made and to be made and shall be a continuing security to Unity notwithstanding any
settlerment of account or other matter whatsoever.

3.2 This Charge shall not be considered as satisfied or discharged by any intermediate payment,
repayment or discharge of the whole or any part of the Secured Liabilities.

4. NEGATIVE PLEDGE AND RANKING OF FLOATING CHARGE

41 The Company agrees that it shall be prohibited from granting or creating subsequent to the

date of this Charge any fixed security or any other fioating charge aover the Charged Assets or
any part or parts of them, other than with the prior written consent of Unity.

42 in the event that the Company grants or creates any fixed security or floating charge in breach
of the prohibition in Ciause 4.1 or with the consent of Unity under Clause 4.1 but with no
written agreement of Unity as to the ranking of them, this Charge shail rank in prionty to that
fixed secunty or floating charge

78185319-6



51

5.2

53
54
5.5

5.6

57

58

58

510

511
512

UNDERTAKINGS AND COVENANYS

The Company undertakes and covenants with Unity (save where Unity agrees in writing to the
contrary): -

it will not, without the prior written consent of Unity, either in a single transaction or in a series
of transactions whether related or not and whether voluntarily or involuntarily, sell or transfer
the Charged Assets or any interest in any Charged Assets, other than a Permitted Disposal,

It will comply with the terms of this Charge and ail agreements relating to the Secured
Liabilities;

i will preserve and maintain all intellectual property rights owned or used by the Company;

it will promptly notify Unity of the acquisition by the Company of any interest in any Property;

It will comply with all covenants, agreements, stipulations and obligations now or at any time
affecting or binding Charged Assets insofar as the same are subsisting and are capable of
being enforced, and it will duly and diligently enforce all covenants, agreements, stipulations
and obligations benefiting any Charged Assets and will not waive, release or vary (or agree to
do so) the obligations of any other party thereto,

ft will keep each Charged Asset in good and substantial repair and condition and, promptly
after being required to do so by Unity, make good any want of repair of a Charged Asset or
renew when necessary (in each case at the cost of the Company);

It will not to do or permit to be done anything which may in any way adversely affect the value
of a Charged Asset or jeopardise, depreciate or otherwise prejudice any rights or assets
secured in favour of Unity (other than taking any action to depreciate the value of receivables
owed to it in accordance with principles of good business practice for the sector in which the
Company operates);

It wili obtain and maintain any permits, registrations, licences, exemptions, consents or other
approvals required for its business or in respect of a Charged Asset {and file any notification,
report or assessment reguired) under any Environmental Laws, and will comply in all material
respects with all Environmental Laws;

It will not create or permit to subsist any Encumbrance on any Charged Asset other than in
favour of Unity;

Unless otherwise permitted by a Finance Document, it will not without the prior written
consent of Unity:-

5.10.1 incur or have outstanding any financial indebtedness to any person, other than the
Company's normal trade credit in the ordinary course of its day-to-day business (and
which is not outstanding for more than 30 days) or indebiedness which is
subordinated to the Secured Liabilities on terms satisfactory to Unity;

5.10.2 grant any guarantee, indemnity or other support in respect of the obligations of any
other person; or

5.10.3 make any loan or provide any other financial accommodation to any other person
{other than in the ordinary course of the Company's business or a loan which is
subordinated to the Secured Liabilities on terms satisfactory to Unity and not made in
breach of the other terms of any Finance Document);

It wilt not enter into any amalgamation, demerger, merger or corporate reconstruction:

It wili not make any structural or material alteration to or to the use of any Property or do or
permit to be done any development of any Property or apply for any planning consent in
relation to any Property or do or permit to be done any act, matter or thing which would have
a material and adverse effect on the value or marketability of the Property in question:

o
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513

514

515

5.16

517

518

519

5.20

5.21

522

It wiil not grant any Lease of, part with possession or share occupation of the whole or part of
the Property or confer any licence, right or interest to occupy or grant any licence or
perrnission to 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);

It will not vary, surrender, cancel or dispose of, or permit te be forfeit, any leasehold interest in
any Propenrty;

It will observe and perform all covenants, agreements and stipulations from time to time
affecting any interest in the Property or contained in any lease, agreement for lease or other
agreement under which any part of the Property may be heid;

It shal not declare or pay any dividends or interest on unpaid dividends or any other
distribution to any of its members, directors, pariners, beneficiaries or affiliates or make any
other payments in relation to any loan or indebtedness owed by it to any such person at any
time while an Event of Default is continuing;

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

If an Event of Default is continuing, it will not, without the prior written consent of Unity:
5.18.1 redeem or purchase its own shares;
518.2 pay any amount by way of dividend to its shareholders; or

5.18.3 pay or 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 contractual remuneration;

It will immediately upon the execution of the refevant Security Document (or upon coming into
the possession of the Company at any time)} deposit with Unity (i) all planning permissions.
consents and licences and any other documents relating to the permitted use of any Charged
Assets, and (i} all deeds, certificates and other documents constituting or evidencing title to
any asset which is subject to fixed security in favour of Unity,

it will, promptly on the request of Unity from time to time, give notice of assignation or charge
(in such form as Unity may reasonably require) in respect of any asset which is the subject of
an assignation or charge pursuant to a Finance Document and will, if requested by Unity
(acting reasonably) use all reasonable endeavors to procure that the recipient of that notice
acknowledges receipt in a form satisfactory to Unity,

it will (at its own cost) on demand by Unity execute and deliver in such form as Unity may
from time to time require a standard security or other fixed security over property acquired by
the Company after the date of this Charge and over the Company's heritable property situated
in Scotland and the Company will execute such other deeds, documents, agreements and
instruments and will otherwise do and concur in all such other acts or things as Unity may
deem necessary for perfecting, preserving or protecting the security created (or intended to
be created) by this Charge or for facilitating the realisation of the Charged Assets or the
exercise of any rights of Unity under this Charge;

It wilt effect and maintain, or ensure that there is effected and mantained, at all times with an
insurance company acceptable to Unity, insurance in the names of the Company and Unity as
co-insured (or if co-insurance is not available, in the name of the Company with the interest of
Unity as first loss payee noted) in respect of:

5.22.1 the Property (including in respect of any Licences and any fixdures, equipment,
furniture, plant or machinery in which it has an interest}, against the Insured Risks to
the full reinstatement value thereof (including the cast of demolition and professional
fees) ang the loss of rent, Licences, or business interruption cover for not less than
three years: and

5.222 the Charged Assets to the full reinstatement value thereof,

L
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523

524

525

5.26

527

528

5.29

5.30

531

532

533

534

and Unity may, if it considers that the amount insured by, or the risks covered by, any such
Insurance Policy are inadequate, require the Company to increase the amount insured by,
and/or amend the category of risks covered by, any such Insurance Policy to such extent and
in such manner as Unity may consider appropriatc and the Company will promptly comply with
such requirement;

It will notify Unity of renewals made and material varniations or cancellations of any Insurance
Policy made or, to the knowledge of the Company, threatened or pending;

It will not do or permit anything to be done which may make void or voidabte any Insurance
Policy,

't will use ail reasonable endeavours to ensure at all times that each Insurance Policy
cohtains terms providing that it will not be invalidated so far as Unity is concerned for failure to
pay any premium due without the insurer first giving 1o Unity not less than 30 days' written
notice or for breach by the Company of any of the terms of the policy;

It will duly and punctually pay all premiums and other monies payable under each [nsurance
Policy and promptly, upon request by Unity, produce to Unity a copy or sufficient extract of
every insurance Policy together with the premium receipts or other evidence of the payment
thereof:

't will notify Unity promptly of any event giving rise to a claim on any !nsurance Policy in
excess of 5% of the Secured Liabilities,

It will comply with all legisiation relating to the Charged Assets including, without limitation, all
laws relating to town and country planning, fire precautions and health and safety at work;

it will promptly pay or cause to be paid and indemnify Unity and any Receiver against all
prasent and future rent, rates, taxes, duties, charges, assessments, impositions and
outgoings whatsoever now or at any time in the future payable in respect of the Property {or
any part of it} or by the owner or occupier of the Property (or any part of it);

It will carry out ali works, and maintain all arrangements which any relevant public or statutory
authority may require recommend or direct to be carried out or maintained in relation to the

Charged Assets,

it will notify Unity immediately upon the receipt of any notice, order, complamt or summons (or
proposal for the same) from any statutory or other authority relating to the Charged Assets
{where such notice, order, compliant or summons (or proposal for same), if adversely
determined, might reasonably be expected to have a material adverse effect on the ability of
the Company o 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 at the cost of the
Company) to make or join with Unity in making such objections to or representations against
the same as Unity shall require;

It will, if the Company is in breach of any legislation, carry out with all reasonable speed such
remedial steps as Unity or any Receiver shall require and, in default, Unity or any Receiver
may (but shall not be obliged to) enter the Property and carry cut such remedial steps at the
expense of the Company;

it wilt permit Unity, any authorised representative of Unity or any Receiver to enter the
Property for any reasonable purpose (including to take any steps or action which Unity is
entitied to take under this Charge) and on reasonable notice, to have access during normal
office hours to its accounts and accounting records and any books and records relating to the
Charged Assets, to inspect and take copies of the same and to provide to Unity or any
Receiver such information in relation to the Charged Assets as it or he shall reasonably

request;

it will maintain its centre of main interests (COMI) for the purposes of Regulation (EU)
2015/848 of the European Parliament and of the Council of 20 May 2015 on insolvency

proceedings) in the United Kingdom,

78185319-8



535

5.36

537

538

6.2

63

6.4

6.5

it will promptly upon the request of Unity supply, or ensure the supply of all such
documentation, information and other evidence as is requested by Unity (for itseif or on behalf
of any prospective new lender) in order for Unity {or that prospective new lender) to carry out
and be satisfied it has complied with all necessary "know your Company" or similar
identification procedures and requirements,

It will promptly supply to Unity:

5.36.1 true copies of alt documents dispatched by it to its shareholders {or any class of them)
or its creditors generally at the same time as they are dispatched,

536.2 the details of any litigation, arbitration or administrative proceedings of which it is
aware {whether current, threatened or pending against it), which might reasonably be
expected to have a material adverse effect on the ability of the Company to comply
with any of its obligations under any Finance Documents;

536.3 a copy of any notice, order, directive, designation, resolution or proposal having
application to or affecting a Charged Asset or the area in which it is situate, including
any statutory notice;

5.36.4 the occurrence of any Event of Default {or any event which might become an Event of
Default) and the steps, if any, being taken to remedy it; and

5.36.5 such further information regarding the financial condition, business and operations of
the Company, a Charged Asset or any other matter related to any Loan as Unity may
request;

it will immediately notify Unity in the event of any creditor executing any distress against the
Company and of any steps (including, without limitation, the making of any application or the
giving of any notice) taken by any person (inciuding, without limitation, the Company) in
relation to the administration, winding up or dissolution of the Company; and

It will carry on its business in a proper and efficient manner and not make any substantial
alteration in the nature or conduct of that business.

PROTECTION OF SECURITY

If the Company does not comply with its obligations under this Charge in respect of any
Insurance Policy. Unity may (without any obligation ta do so} effect or renew any such
Insurance Policy either in its 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 effecting or
renewing any such msurance will be reimbursed by the Company to Unity on demand.

All premiums and other expenses incurred by Unity 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 to the terms of any Insurance Policy and any Lease, all proceeds of insurance will be
used, at the option of Unity in or towards reinstatement or repayment of the Secured
Liabilities.

Unity shall have full power to settle and adjust with the insurers all questions with respect to
the amount of any liability of the insurers and the Company irrevocably appoints Unity by way
of security as the attorney of the Company on behalf of and in the name of the Company and
to receive and give a good discharge for any monies arising in respect of the Charged Assets
under any Insurance Policy. whether effected by Unity or not.

Unity may retain for its absolute use and benefit all sums aliowed to Unity by way of
commission and otherwise in respect of insurance or other business of the Company effected
through Unity.
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6.7

6.8

7.2

If there is any breach by the Company of its obligations under any Finance Document, Unity
may (without any obligation to do so) carry out such works, or take such other action or steps
as Unity considers appropriate to remedy the breach, in each case at the cost of the

Company.

Unity shall be cntitled, at its sole discretion, to have a valuation of the Charged Assets or any
pant of them carried out from time to time by an independent surveyor or valuer (appointed at
Unity's sole discretion) and the Company consents 1o any such valuation report being
prepared and agrees to provide such access and other assistance as may be reasonably
required by Unity for such purposes (including ensuring that any tenant or occupier shall
ensure access and assistance is provided for the foregoing purposes).

The obligations of the Company under this Charge and/or any other Finance Docurnent shall
not be affected by any act, omission, matter or thing which, would reduce, release or
prejudice any of its obligations, inciuding:

6.8.1 any time, waiver or consent granted to, or composition with the Company or other
person;

6.8.2 the release of the Company or any other person under the terms of any composition
or arrangement with any creditor of the Company;,

6.8.3 the taking, variation, compromise. exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rnights against, or security over assets of
the Company or any other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to reaiise the
full vaiue of any securty;

6.84 any incapacity or lack of power, authority or legal personality of or dissotution or
change in the members or status of the Cormpany of any cther persorn;

6.8.5 any amendment (however fundamental) or replacement of any Finance Document;

6.86 any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document ar any other document or security;

6 8.7 anyinsolvency aor simiar proceedings;

65.88 the winding-up, dissolution, administration or recrganisation of the Company or any
other person or any change in its status, function, control or ownership,

689 anyfailure to take, or fully to take, any security agreed to be taken in relation to any of
the Secured Liabilities;

5810 any failure to realise or fully to realise the value of, or any release, discharge,
exchange or substitution of, any Security Document taken in respect of any of the
Secured Liabilities; or

6.8.11 any other act, event or omission which, but for this Ciause 6.8, might operate to
discharge, impair or otherwise affect any of the obligations of the Company contained
in this Charge or any of the rights, powers or remedies conferred upon Unity by a
Finance Document or by law.

ENFORCEMENT

This Charge is immediately enforceable at any time after the occurrence of an Event of
Default.

To the extent that Charged Assets constitute Financial Coliateral and are subject to a Security
Financial Collateral Arrangement created by or pursuant to this Charge, Unity shall have the
right, at any time after this Charge becomes enforceable, to appropriate all of any part of
those Charged Assets in or towards the payment or discharge of the Secured Liabllities The
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7.3

8.2

83

84

value of any Charged Assets appropriated in accordance with this Clause 7.2 shall be the
price of those Charged Assets at the time the right of appropriation is exercised as listed on
any recognised market index, or determined by such other method as Unity may select
(including independent valuation). The Company agrees that the methods of valuation
provided for in this Clause 7.2 are commercially reasonable for the purpose of Regulation 18
of the Financial Collateral Regulations. To the extent that Charged Assets constitute Financial
Collateral, the Company agrees that such Charged Assets shall be held or redesignated so as
to be under the control of Unity for all purposes of the Financial Collateral Regulations

in exercising any of its rights under this Charge, Unity shall have regard to alt laws, statutes
and regulations (including any regulations applicable to consumer credit} applicable to Unity
and/or any asset against which Unity is enforcing an Encumbrance pursuant to this Charge.

APPOINTMENT AND POWERS OF RECEIVER

Unity may at any time after having been requested to do so by the Company or after this
Charge becomes enforceable (acting through an authorised officer of Unity), without prior
notice to the Company:

8.1.1 appoint one or more persons to be a Receiver of the whole or any part of any asset
which is secured in favour of Unity;

B8.12 remove (so far as it is lawfully able) any Receiver so appointed;
8.1.3 appoint another person{s) as an additional or replacement Receiver{s), and/or

8.1.4 appoint one or more persons to be an administrator of the Company.
Each person appointed to be a Receiver pursuant to this Charge will be:

8.2.1 entitled to act individually or together with any other person appointed or substituted
as Receiver;

8.2.2 deemed for all purposes ¢ be the agent of the Company and the Company shall be
solely responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shail at any time act as agent for Unity; and

823 entitled to remuneration for his services, subject to section 58 of the Insolvency Act
1986, at a rate to be fixed by Unity from time to time (and may be or include a
commission calculated by reference to the gross amount of all money received or
otherwise and may include remuneration in connection 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 upon 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
accordingly be secured on the Charged Assels under the floating charge constituted
by this Charge.

The powers of appointment of a Receiver shail be in addition to all statutory and other powers
of appointment of Unity under the insclvency Act 1986 (as extended by this Charge} or
otherwise and such powers shall remain exercisable from time to time by Unity in respect of
any part of any asset which s secured in favour of Unity

Each Receiver will be the agent of the Company (which will be solely liable for his acts,
defaults and remuneration) and will have and be entitled to exercise in relation to the
Company ail the powers set out in Schedule 1 to the Insolvency Act 1986 and all the powers
canferred from time to time ot receivers by statute and in particular by way of addition o but
without prejudice to those powers (and those of Unity) the Receiver will have:

84.1 allthe powers and rights of an absolutc owner and power to do or omit to do anything
which the Company itself could do or omit to do; and
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8.5

8.6

87

8.8

9.1

8.2

10.
101

8.42 the power to do all things (including bringing or defending proceedings in the name or
on behalf of the Company) which sgem to the Receiver to be incidental or conducive

to:

8.4.2.1 any of the functions, powers, authorities or discretions conferred on or vested
in him;
8422 the exercise of any rights, powers and remedies of Unity provided by or

pursuant to this Charge or by law (including realisation of all or any part of
any asset which is secured in favour of Unity); or

8.4.2.3 bringing to his hands any assets of the Company forming part of, or which
when got in would be, Charged Assets.

The receipt of Unity or any Receiver shall be conclusive discharge to a purchaser and, in
making any sale or disposal of any asset which is secured in favour of Unity or making any
acquisition; Unity or any Receiver may do so for such consideration, in such manner and on

such terms as it thinks fit.

No purchaser or other person dealing with Unity or any Receiver shall be bound to inguire
whether the right of Unity or such Receiver to exercise any of its powers has arisen or
become exercisable or be concerned with any propriety or reguiarity on the part of Unity or
such Receiver in such dealings.

Any liberty or power which may be exercised or any determination which may be made under
this Charge by Unity or any Receiver may be exercised or made in its absclute and unfettered
discretion without any obligation to give reasons.

Unity will not incur any liabitity (either to the Company or to any other person whatsoever) in
respect of any contracts, engagements, acts, omissions, defaults or losses of a Receiver or
for any liabilities incurred by him or for any misconduct by him or for his remuneration 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 whatsoever.

ORDER OF PAYMENTS AND APPLICATION OF PROCEEDS

If Unity receives a payment that is insufficient to discharge all of the Secured Liabilities Unity
shall apply that payment towards the Secured Liabilities in such order as Unity requires.

All moneys received or recovered by Unity or any Receiver pursuant to this Charge or the
powers conferred by it or by any administrator shall subject to the payment or repayment of
any prior claims, be paid or applied towards the following items in the following order:

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

8.22 second, in the payment or the discharge of any liabilities incurred by a Recetver in the
exercise of any powers of the Receiver,

923 third, in or towards the satisfaction of the Secured Liabilities in such order as Unity
shall direct; and

924 thereafter, any surplus being paid to the person then entitled to such surplus.

The above shall override any appropriation made by the Company.
SECURITY POWER OF ATTORNEY

The Company by way of security agrees to irrevocably appoint Unity and any Receiver
severally to be its attorney and in its name, on its behalf and as its act and deed to execute,
deliver and perfect all documents and do ali things which the attorney may consider to be
required or desirable to:
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10.1.1 carry out or fulfil any obligation imposed on that Company by any Finance Document
or 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), and/or

10.1.2 enable Unity or any Receiver to exercise, or delegate the exercise of, any of the
rights, powers and authorities conferred on them by or pursuant to any Finance
Document, by this Charge or by law (inciuding, after any Security Document becomes
enforceable, the exercise of any right of a legal or beneficial owner of any asset which
is secured in favour of Unity}

10.2  The Company agrees to ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers save in the case of
wilful default, breach of fiduciary duty or gross negligence.

11. INDEMNITIES

111 Unity, the Receiver and every attorney, manager, agent, employee or other person appointed
by Unity or the Receiver under or in connection with this Charge shall be indemnified on
demand by the Company in respect of all liabilities, costs, losses and axpenses incurred by it
or him in the execution (or purported execution) of any of the powers, authorities or
discretions vested in it or him pursuant to the terms of this Charge (or by any law or
regulation) and against all actions, proceedings, costs, claims and demands in respect of any
matter or thing done or omitted in any way in connection with or relating to all or any of the
Charged Assets and Unity, the Receiver or any such other person may retain and pay all
sums in respect of the same out of the money received under the powers conferred by this
Charge.

112 The indernnity under Clause 11.1 shall not apply to the extent that any such liability, cost, loss
and/or expense arises as a result of the willful default or gross negligence of Unity or the
Receiver.

11.3  The Company will. on demand, indemnify Unity against any cost, loss or liabilty (including
any breakage costs and loss of margin) incurred by Unity as a result of:

11.3.1 the occurrence of any Event of Default or investigating any event which it reasonably
believes is an Event of Default or is likely ta give rise to an Event of Defauit,

11.3.2 any failure by the Company to pay any amount due under a Finance Document on its
due date:

11.3.3 a Loan not being made on the date requested by the Company by reason of the
operation of any one or more of the provisions of a Finance Document or any part of
a Loan not being prepaid in accordance with any notice of prepayment given by the
Company or not being repaid on its due date;

11.3.4 acting or relying on any notice, request or instruction which it reasonably believes to
be genuine, correct and appropriately authorised, or

11.3.5 any claim, proceeding or investigation under any Environmental Laws in connection
with the Company or the Property,

and any such cost, loss or liability may include, without limitation the cost of having to liquidate
or re-deploy funds acquired or committed to make, fund or maintain any Loan or any part of it,
or liquidating or varying transactions entered into in order to match, hedge or fund any Loan or
any part of it.

12. COSTS AND EXPENSES

The Company shall pay or reimburse to Unity on demand (on a full indemnity basis) all costs.
charges and expenses (including legal fees) incurred or to be incurred by Unity in the creation,
registration, perfection, enforcement. discharge, preservation of rights and/or assignation of
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13.

14.

141

14.2

143

14.4

15.
15.1

16.2

16.
16.1

16.2

16.3

any Finance Document {including, without limitation, the costs of any proceedings in relation
to this Charge or the Secured Liabilities), which costs, charges and expenses shall form part
of the Secured Liabilities.

NO LIABILITY

None of Unity, its nominee(s) or any Receiver will be liable by reason of taking any action
permitted by this Charge and/or any Finance Document or any neglect or default in connection
with any asset which is secured in favour of Unity or taking possession of or realising all or
any part of any asset which is secured in favour of Unity except in the case of gross
negligence or willful default upon its part.

CONSOLIDATION AND SET OFF

This Charge and each Security Document shail be security not only for the moneys primarily
provided for it but also for all moneys which may be or become owing by the Company to
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.

The Company authorises Unity to apply any credit balance to which the Company is entitled
on any account of the Company with Unity in satisfaction of the Secured Liabilities.

All payments to be made to Unity under the Finance Documents shall be calculated and made
without (and free and clear of any deduction for} set-off or counterclaim.

Unity may at any time after the making of a demand for payment (and without notice to the
Company) cambine or consolidate all or any of the then existing accounts between Unity and
the Company (including accounts in the name of the Company jointly with another), and may
set-off or transfer any sum standing te the credit of any ane or more of such accounts in or
towards satisfaction of the Secured Liahilitias

PAYMENTS

All payments by the Company to Unity must be made to such account as Unity may notify to
the Company from time to time Time of payment by the Company is of the essence.
Payments are sent at the risk of the Company and Unity is not responsible for loss of or delay
to payments sent by or to the Company.

Sterling is the currency of account and payment for any sum due from the Company, save
that:

15.2.1 each payment in respect of costs, expenses or taxes shall be made in the currency in
which the costs, expenses or 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 encumbered or disposed of the Property or any of
the Charged Assets, Unity shall be entitled to close the Company's then current account or
accounts and to open a new account or accounts with the Company and (without prejudice to
Unity's right to combine accounts) no monies paid in or carned to the Company's credit in any
such new account(s) shall be appropriated towards, or have the effect of discharging, any part
of the amount due to Unity on such closed account(s).

If Unity does not open such new account or accounts, it shall nevertheless be treated as if it
had done so at the time when it received such notice.

As from that time, all payments made by the Company to Unity shall be credited or be treated
as having been credited to such new account or accounts, and shall not operate to reduce the
amount due from the Company to Unity at the time when it received such notice.
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17.
171

17.2

17.3

17.4

17.5

17.8

17.7

17.8

179

17.10

OTHER PROVISIONS

If Unity considers that any amount paid to it is capable of being avoided or reduced by virtue
of any bankruptcy, insolvency, liguidation or similar laws affecting the liability of the Company
under this Charge, this Charge will continue and such amount will not be considered to have
been irrevocably paid.

A certificate signed by an official or manager of Unity as to the amount of the Secured
Liabilities shall be conciusive evidence save in the case of manifest error or on any question
of law.

Following an Event of Default (while it is continuing unwaived) Unity shall be entitled to initiate
an investigation of, and/or instruct the preparation of a report (accounting, legal, valuation or
other) on, the business and affairs of the Company which Unity considers necessary to
ascertain the financial position of the Company, all fees and expenses incurred by Unity in so
doing being payable by the Company.

The Company hereby consents to the provision by Unity of all information in relation to the
Company which Unity provides to any person in relation to the preparation of a report as is
referred to in Clause 17.3 above.

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

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

Unity will be entitied to disclose to. its auditors, advisers or applicable regulatory authority or
any other person that enters or proposes to enter inte any assignation, transfer, securitisation
or other disposition of any part of any right or obligation in relation to the Secured Liabilities
confidential information concerning this Charge or any arrangement made or to be made in
connection with this Charge.

Save to the extent expressty provided to the contrary in this Charge, a third party (being any
person other than the Company or Unity and their permitted successors and assignees) may
not enforce any of its terms under the Contract (Third Party Rights) (Scotiand) Act 2017 and
no consent of any third party is required for any amendment, variation or termination of this
Charge.

This Charge may be executed in any number of counterparts and by each of the parties on
separate counterparts Where not executed in counterparts. this Charge shall take effect on
the last date of execution by the parties. Where executed in counterparts:

17.9.1 this Charge will not take effect until each of the counterparts has been delivered,

17.9.2 each counterpart will be heid as undelivered until the parties agree a date on which
the counterparts are to be treated as delivered; and

17.9.3 the date of delivery may be inserted in the testing clause in the blank provided for the
effective date of this Charge.

The Company shall execute and do all such assurances, acts and things as Unity may require
for perfecting or protecting the security created by or pursuant to this Charge over the
Charged Assets or for facilitating the realisation of such assets and the exercise of all powers,
authorities and discretions conferred on Unity or on any Receiver by this Charge and shall in
particuiar (but without limitation) promptly after being requested to do so by Unity or any
Receiver, execute all assignations and transfers {in favour of Unity or any Receiver or to such
nominee as either shall direct) of the Charged Assets which come into existence after the
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18.

19.
19.1

19.2

20.
201

202

21.
211

date of this Charge and give all notices orders and directions which Unity or any Receiver
may think expedient for the purposes specified in this Clause 17.

CERTIFICATE OF NON-CONTRAVENTION

The Company certifies that this Charge does not contravene any of the provisions of the
Company's Memorandum and Articles of Association or its rules or other constitution as the
case may be.

ASSIGNATION
Unity may at any time:
19.1.1 assign all or any of its rights and benefits under this Charge; or

19.1.2 transfer or otherwise dispose of all or any of its rights, benefits and obligations under
this Charge to any bank or financial institution as determined by Unity.

The Company may not assign or transfer any of its rights, benefits or obtligations under this
Charge save with the prior written consent of Unity.

DEMANDS AND NOTICES
Any demand or natice given by Unity under this Charge may be:

?01.1 by letter addressed to the Company sent by first clase post to or left at the Company's
last known address to Unity or at the Company's registered office; or

20.1.2 or other electronic means to the Company's last known electronic mail address.

20.1.3 if sent by post. the demand or notice will be taken to have been made or given at
noon the second day following the date the letter was posted. If sent by electronic
mail, the demand or notice will be taken to have been made or given at the time of
transmission.

Unless otherwise advised by Unity any notices given by the Company to Unity under this
Charge will be delivered to Unity's office detailed on the front of this Charge.

DEFINITIONS AND INTERPRETATION
In this Charge where the context so admits: -
“Clause” means the applicable clause of this Floating Charge.

“Charged Assets” means all property, assets and rights (including uncalled capital) of the
Company, both present and future which are or may be from time to time comprised in the
property and undertaking of the Company;

“Default Rate” means the rate of interest payable in accordance with the terms of any
Finance Documents setting out the terms of the Secured Liabilities in relation to any amount
which is not paid on the due date for payment;

“Encumbrance” means any mortgage, charge, assignation by way of security, pledge, lien
(save where arising by operation of law in the usual course of business), hypothecation,
preferential right (save as arising under the general law for the protection of certain classes of
creditors) or trust or other arrangement made for the purpose of or having an economic or
financial effect similar to that of security, or other security interest of any kind;

"Environmental Laws"” means all laws, directives, regulations and codes of practice having
effect in the United Kingdom from time to time which either legisiate for or which in any way
directly or indirectly concern the protection of the environment, human health, conditions in the
workplace or the generation. transportation. storage, treatment or disposal of substances of
any description which either alone or in combination with other substances are capable of
causing harm to any living organism or to material objects or structures;
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"Event of Default” means:
(a) any event of default, howsoever described, under a Finance Document;

{b) any of the Secured Liabilities are not paid or discharged when the same ought to be
paid or discharged by the Company (whether on demand, at scheduled maturity, by
acceleration or otherwise, as the case may be}; or

{c) any step is taken (including, without fimitation, the making of an application or the
giving of any notice) by the Company or by any other person to appeint 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 to wind up or dissolve
the Company or to appoint a liquidator, trustee, receiver, administrative receiver or
similar officer of the Company or any part of its undertaking or assets;

(e) the making of a request by the Company for the appointment of a Receiver or
administrator; or

{f) if the Company breaches any of the provisions of this Charge;

“Facility Letter" means any letter of offer, facility letter or offer to make further loans to the
Company in which Unity agrees to provide loan facilities or other financial accommaodation to
the Company (as amended, supplemented or varied from time to time)

“Finance Documents’ means any Facility Letter, this Charge, any other Security Document,
any other document from time to time being a Finance Document for the purposes of any
Faciiity Letter;

“Financial Collateral” shall have the meaning given to that expression in the Financial
Coiiateral Regulations;

“Financial Collateral Regulations” means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S.1. 2003 No. 3226);

"Insurance Policy” means each contract or policy of insurance or assurance in which the
Company has an interest,

"Insured Risks” means fire. explosion, collision, impact, storm, flood, lightning. landslip,
subsidence, burst pipes, malicious damage, acts of terrorism, three months’ loss of rent, third
party and public liability and such other risks as Unity may from time to time reasonably
require;

"Lease” means any lease, under-lease, sub-lease, licence, tenancy or right to occupy all or
any part of the Property and any agreement for the grant of a Lease;

"Licences" includes (but is not limited to) alcohol licences, gaming licences, premises
licences, cerificates of registration in respect of a nursing home or a residential home or any
other licences required for or related to the Company's business or use of the Charged
Assets;

*Loan" means the loan or loans made or to be made by Unity to the Company pursuant to the
terms of any Facility Letter ar the principal amount of that loan outstanding for the time being;

“Permitted Disposal” means the disposal of assets on an arm's length basis in the ordinary
course of trading or the disposal of any other Charged Assets with the prior written consent of
Unity;

“Property” means at any time the freehold. heritable and leasehold properties of the
Company at that time or any of them as the context requires and shall include all buildings.
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212

213

214

2158

216

217

218

structures, fixtures (including trade and tenant’s fixtures) from time to time on or in any such
property;

“Receiver” means any persen, whether or not an employee or officer of Unity, appointed by
Unity as a receiver and/or manager of the security given by the Company to Unity;

“Secured Liabilities” means:

(a) all present and future obligations and liabilities {whether actual or contingent, whether
owed jointly, severally or in any other capacity whatsoever and of whatsocever
amount) {and whether on or at any time after demand) due, owing or incurred in
whatsoever manner to Unity by the Company and whether or not Unity shall have
been an original party to the relevant transaction,

{b} all costs, charges and expenses incurred hereunder by Unity and/or or any Receiver,
and all other monies paid by Unity and/or any Receiver in connection with this Charge
or the Property or the Charged Assets inciuding without prejudice to the generality of
the foregoing, all costs and expenses under Clause 12.

(c) Interest, discount, commission or other fawful charges and expenses which Unity
may, in the course of its business, charge in respect of any of the matters aforesaid or
for keeping the Company's accounts(s), and so that interest shall be computed and
compounded according to the usual mode of Unity as well after as before any
demand or judgment or the insolvency of the Company,

"Security Document” means this Charge, any other Encumbrance creating or purporting to
create security over assets of the Company as security for the Secured Liabilities from time to
time and any guarantee, indemnity or other cautionary obiigation relating to the Secured
Liabilities from time to time;

"Security Financial Collateral Arrangements” shall have the meaning given to that
expression in the Financial Collateral Regulations.

Where "the Company” includes two or more persons or bodies. -

21.2.1 the liabilities of such persons or bodies shall be joint and several. and any event
referred to in this Charge shall be deemed to have happened if it happens in relation
to any one of those persons or bodies

21.2.2 all monies, abligations and liabilities due, owing or incurred by the Company to Unity
shall mean all monies, obligations and liabilities of all, or any one or more, of such
persons or bodies to Unity

Where a restrictive obligation is imposed on the Company, it shall be deemed 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 the plural and the masculine the feminine and neuter and vice
versa.

The clause headings In this Charge are for ease of reference and do not affect the
construction of the relevant clauses.

Each of the prowisions of this Charge shall be severable and distinct from one ancther and if
one or more of such provisions is invalid or unenforceable the remaining provisions shall not
in any way be affected.

Any words following the terms “including”, "include”, "in particutar", “for example® or any
similar expression shall be construed as illustrative and shall not limit the sense of the words,
description. definition, phrase or term preceding those terms.

Reference to any Act or legiskation includes reference to the Act or legislation as for the ime
being amended, replaced or re-enacted and includes reference to any sub-ordinate legislation
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2110

2111

2112

22,

(including any European Union law which is applicable in the United Kingdom) order
regulation or direction made under or by virtue of that Act or legisiation.

References to “Unity” include persons deriving titte under Unity its successors and assignees
and any company with which it may amalgamate to the intent that this Charge shall constitute
a continuing security in favour of such new company as if it had been expressly named herein
instead of Unity.

References to the "Company” include its successors and assignees his/their executors and
administrators and {in addition) any committee, receiver, administrator or other person
lawfully acting on behaif of every such party (though no personal liability shail attach to any
authorised agent or attorney signing as such) and if this Charge is executed by two or more
parties the word *Company” shall be construed to refer to each of such parties separately as if
each such party had executed a separate charge in the form of this Charge.

References to this "Charge” shall be construed as including each separate or independent
stipulation or agreement herein contained.

References to a "person” include any person, firm, company, corporation, government, state
or agency of a state, association, unincorporated body of persons, trust or partnership
(whether or not having a separate legal personality} and any two or more of the foregoing.

GOVERNING LAW

This Floating Charge is governed by and will be construed in accordance with Scots Law and
the Company submits to the non-exclusive jurisdiction of the Scottish courts.
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23. CONSENT TO REGISTRATION

The Company consents to the registration of this Charge and of the cerlificate referred to in
Clause 17.2 above for preservation and execution.

IN WITNESS whereof these presents consisting of this and the preceding 15 pages is executed in
counterpart as follows:

SUBSCRIBED for and on behalf of
the Campany

at

on

By

Print Full Name Director

before this withess

Print Full Name Witness

Address

16
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SUBSCRIBED for and on behalf of
Unity

at

on

By

Print Full Name

before this withess

Authorised Signatory {signature)

Print Full Name

Address
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Witness




