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Registration of a Charge

Company name: STIFFY'S SHOTS LIMITED
Company number: $C220158

X740HKVU

Received for Electronic Filing: 26/04/201

Details of Charge

Date of creation: 19/04/2018
Charge code: SC22 0158 0005

Persons entitled: CLOSE INVOICE FINANCE LIMITED, 10 CROWN PLACE, LONDON, EC2A
4FT ("CLOSE")

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.
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Certified by: LISA REYNOLDS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 220158

Charge code: SC22 0158 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 19th April 2018 and created by STIFFY'S SHOTS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
26th April 2018 .

Given at Companies House, Edinburgh on 26th April 2018

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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S j'F'L.OA'.I'ING CHARGE e '

o ~Stiffy’s Shots Limited - -

. infavourof -

CLOSE INVOICE FINANGE LIMITED i
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....................................................................................................

o adviser bhefore executmg thss document.
_ FLOATING CHARGE
o :_'_.-Thls FLOATING GHARGE is made by

- ('1') -"'Stlffy’s Shots Limited (Company Number SC220158) havrng its regrstered ofﬂce at 70 Bandeath'_-
- industrial Estate, Throsk, Stirling, FK7 ?NP (the "Company") in favour of } _ o

- ('2)' | -_ CLOSE INVOICE FINANCE LIMITED (Company Number 935949) havmg ItS reglstered offtce at 10 :
. Crown Place, London, EC2A4FT (“Glose“) ; BT L DU

: Definitions are given in clause 19
1 e : Payment Obllgatlon

' -1'.'1'.. . _The Company shall on demand in wrrtrng made to it pay or dlscharge the Secured Llabllrtres S
~ooo - when the same are due and payable. . L . . :

R _If the Company sha!l fail to pay any amount under thls Charge when lt is due then such' o
' - amount shall bear interest (after as well as before decree and payable on demand) at the .
- Default Rate from time fo time from the due date until the date such amount is pard infullto

Cloee _
o 2 Chargmg Prowslon
2,1. The Company grants a ﬂoatrng charge over. the Assets to C!ose asa contlnurng secunty for;' e

_ the payment or dlscharge of the Secured Liabilities. S
_: 22 - Paragraph 14 of Schedule BT tothe Ineolvency Act 1986 shall apply to thrs Charge
o 3 Negatwe Pledge and Ranklng of F!oatmg Charge i e :
S o3 : ':The Company agrees that |t shall be prohlblted.from grantmg or c;reatmg subsequent to the | _
- ~date of this Charge any fixed security or any other floating charge over the Assets or any part

S or paris of them, other than in favour of Close aor in favour of ancther person and with the pnor R
- -written consentof Close. - . o . . L

s2n ”'A.ny'f'ixed security granted by the Company in favour of Close "(Whetherbefe're_er'afte'r-'this'; SR
Coo L Charge) shall rank in priority to the floating charge created by this Charge. . S
773300 In the event that '_the”.Company:grants or Creates .any fixed eecunty “or f'!oa'ti.ng' charge in
~- .- breach of the prohibition in clause 3.1 or with the consent of Close under clause 3.1 but with -~
~no written agreement of Close as to the rankrng of them, this Charge shall rank in pnonty fo o
~that fixed securlty or floating charge . S
Co4 8 '-_.Undertakmgs PR
41 The Company shal! not wrthout the prror wrrtten consent of Close S

.' 4.1'".1'-._ sell transfer assrgn factor Iease Ircense or otherwrse dlspoee of aII or any of the
- Assets or its interest in them other than in the ordinary course of trading; :

412 :'grant any Iease of part wrth possessron or share occupation of the whole or any part-'

..~ of its Properties or confer any licence, right or interest to ococupy or grant any licence -
oor permlsswn to assrgn sublet or part with possession of the same; .
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R -4.1.3.~ vary, surrender, cancel or dISpose of, ar permlt to be irritated or forfeit, any leasehold ERDRRHI
o ovinterestin any of the Properties; . . : :

414 - make any‘-structural or naterial ‘alteration to o to the user of any of its Properties or -
- do or permit to be done anything which is a "development" within the meaning of the -
~ - Town and Country Planning Acts from time to time {or any orders or regulations made = *
- --under such Acts) or do or permit to be done any act, matter or thing where todoso = "
- would have a material and adverse effect on the value of any of the Propertles oron-
‘the marketabmty of any of the Properties; e o

445, cause or permit to be done anythiing whlch"may in any way depreciate, jeopardise or -
o . otherwise prejudice the value or marketabllrty of any of the Assels. o BN

42 ."_:"'The Company shall-

i 421, “atall times comply Wlth the terms of th:s Charge and of all agreements relatlng to the' R
Secured Liabilities; R L S N o

422, if and when required by 'Clos'e' grant in'its favour (or as C'Io'se'shali' dl'rect)” suchfixed ;
-oo-0r specific security or charge or ass:gnatlon over all or any. of the Assets as Close ..
S may require; . L : R

423, comply in 'a,ll-'material respects'with the termis of all app!icable laws and regulations -

"o including (without limitation) all environmental laws, legislation relating to public

~health, town and country planning, control and handlmg of hazardous substances or-' R
‘waste, fire precautions and health and safety at work : s

4240 3'promptly notrfy Close of the acqursutlon by the Company of any mterest in. any :_ S
BN herrtabie ‘freehold or leasehold property; - Lt : R

425 promptly upon -request by Close - deposrt with” Close all d'eede certificates and -
'._'-documents of title relating to the Assets or any part of them and all policies of =~ = -
" insurance and assurance; SR o . : B

S '_4.2'.6.-" keep the Assets in- good and substant:al repair and in good workmg order and.'--'_'-.]
e “-condition, ordlnary wear and tear excepted; _ . O P

RN vy promptly pay or cause to be p‘ard and m‘demnify Clo'se"an'd any Receiver against all- .
o - present and future rent, rates, taxes, duties, charges, assessments, impositions and -~~~
- -outgoings whatsoever now or at any time in the future payable in respect of any of 1ts-_' S
S Properties (or any part of themj or by the owner or eccupier of them; _ o

- _.'4.2.8._..: ensure that a!f the Assets that are rnsurab!e are insured wrth reputable msurance;_ RN
—companies or underwriters to such extent and against such risks as is normal for 7
. prudent companies in businesses similar to those of the Company (or as otherwise .
CUrequested in writing by Close from time to time) and. (wuthout limitation to the =

- -generality of the foregoing):- Ll e R

= o (a)__."_ "::"pay all. promlums and other money due and payable under all such BT
- oo insurances and provide premium receipts or any other evidence of payment L
-promptly upon request to do so by Close; o .

R :_ (b)  ensure that the'mtereet of Close is noted on the poli'cies_in' resoect'of'enoh R
U insurances or, at the request of Close, that such policies contain such other e
- provisions - for the protectson of C!ose as Close may from time fo tlme-__._ o
R requrre R TTR ST : BT S

409 notify"CJose lmmediately if eny"creditor e'xiecut'e'sl d'i'li"gence against the Comp'any”o:r o .
; - any distress or execution is levied or enforced against the Company or any third party .=
debt order or freezmg order is made and served on the Company, ' -
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i R S -_iapphcatlon or the giving of any notice) are taken by any person (mcludmg, without o
cosoto s oo limitation, the Company) in relation to the administration, recervershrp, winding-up or .
BT '-drssolutlon of the Company; . e N P

o 4.2.1'1 maintain it dentre of main 'i'nter'e"'s't's"(COMl) for the- 'p'urp'os"es' of ‘the '.'C'ou'n'ci.l' :
e -__'Regu!ahon {EC) No 1345/2000 onlnsolvenoy Proceed:ngs in the United’ Klngdom L

s, 5 Representations and Warrantles S
" The Co‘mpany repres'ents and warrants to Closé that'—'
' 5.1"_ it has the power and authonty to grant thls Charge and to perform its obhgahons hereunder =

5.2 _.--"|t has taken all necessary corporate actron to authonse the executlon and dehvery of - thls e
Sl 'Charge and to authorise the performance of its obligations hereunder: - o

53 3j__' .. this Charge constltutes a vaild hrndlng and enforceab!e obllgahon of the Company

b4 nerther the grantlng of thls Charge by the Company nor the performance of lts obhgatrons P
- hereunder will contravene any law or regulation or any agreement to which the Companyisa -
party or by which it is bound nor will it cause any limitation of any of the powers of the -
- Company however imposed or the right or ability of the directers o exercise any of such -
-~ powers fo be exceeded; and S A o - AU

BBl authOriSatiOns”required'for' the"en't'ry' into; parformance, validity and enforceability of this "
. Charge by the Company and for the conduct of its husrness have been obtained and are in -
- fuli force and effect. : : : : S

= 6. '_ PrOte'ctioh ofgec'urity e
6, .1. The Company agrees that R

: 6.1.1 - this Charge is ‘and shall be in addition and wrthout prejudlce o' any other secunty or '; '
-~ rights which Close holds or may hold in respect of ali or any of the Secured Liabilities; -

6.1.2 Close may give time for payment of any negotiable instrument, bill of eéxchange, = - .
. promissory ‘note- or other security discounted for or received by Close on the
-~ Company's account or on which the Company shall or may be liable in any capacity -
to any parly wrthout in any manner affechng this Charge or releasang the Company Sl
from it; and — Lo o L . :

= 613 Close may at the expense of the Company effect of renew any insurance as C!ose' s
.. may see fit, debiting the cost of such [nsurance to any account in the name of the -
- Company with Ciose : : . o o

6.2 This Charge will be 2 contlnumg secunty for the Secured Llabrlrtres notwrthstandmg any." _'
o lintermediate payment or settlement of all or any part of the Secured Liabilities or any other
- matter or thing whatsoeyer R _ . . :

L B3 Close shall be entitled, at 'its-sole-dis’cretion,-toha'v'e'a valuation of the Assets or any part or.. .
: - parts_of them camied out from time to time by an independent surveyor or valuer {io be
~-appointed at Close’s sole discretion) and the Company consents to any such valuation report.
- being prepared and agrees to provide such access and other assistance as may be :
“reasonably required by Close for such purposes; and the Company shall ensure that any -~ -
= tenant or other occupier of the Propertues shai! ensure access and aSS|stance 3 prowded for oo
= _' the foregomg purposes; . : . _ o
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.'6.4.. . The obligations of the Company under this Charge will not be affected by any act, omission,
©ooeoocircumstance,  matter - or thing which -but for this provision might operate to release or -
" ‘otherwise exonerate lt from any of its obllgatuons hereunder in whole or in. part ‘including -
- (Without tlmltation)- : : - : : :

6.4.1_ : any varlatlon extenszon dlscharge compromlse deahng W|th exchange or renewal _
o -of any right or remedy which Close may have now or in the future from or againstthe -~ .-
: '__Company or any other person in respect of the Secured Liabilities; = L

o 842 :'any act or omlssmn by Close or any other person in takmg up perfectmg or enforclng RO
- any security or guarantee from or against the Company or any other person or the =
- invalidity or unenforceabltrty of any such security or guarantee Lo

4.3 any amendment varlatlon restatement or supp!ement of or to “or novatton transfer-_-'- et
. or termination (in whole or in part) of, any document relating to the Secured Llabnt!tles SRR
.-or-any exercise by Close (in its absolute discretion) of its rights to refuse, grant,.
- ‘continue, vary, review, determine or increase any credit or facilities to the Company -~

Cllor any other persan; . o _ _

644 any ‘grant of time, lndulgence waiver or Goncession to the Company or. any other S
SR person _ S : : f. .

6.'4'.5' any arrangement or compromtse entered tnto between C!ose and the Company or R
: < any other person; . . .

""'6;4.6-"'_-_'the administration, msolvenoy, bankruptcy, sequestratton quu1datlon wmdmg up
< recéivership, dlsso!utlon _incapacity, limitation, disability, discharge by operation of . .
- law or any change in the constitution, name and styte of, the Company or any. cther "
Lo person; _ . TR : e

o e4T the invalidity, itlle'galrty,' unenfo'rceab'tllty,"|'rreg'u|'ar'|ty or:'fru'stra'tlon'of the'Sec'ure'd';'-_ Bk
' ' Liabilities or any of the obligations of the Company or any other person L

848 'any postponement dtecharge reduot:on non-provab:ttty, lnabt!tty o oiatm or other :
' - similar circumstance affecting any obluget:on of any other person resulting from any ..~

- administration, insclvency, liguidation, receivership or dlssotution proceedings or from o

: _.any law, regulation or order : : : L

e 65 'C!ose shall not be obliged, before exercrsung any of the nghts powers or’ remedles conferred.f o
' o upon it by or pursuant to this Charge or by law to:- L : . :

o : 6.5.1 = .take any actlon or obtaln Judgment or decree in any court: agalnst the Company,

652 ; make or ftle any clalm to rank in a wmdlng~up or a Itqwdatton of or other proceedmgs-_'.". : _.: -
v -..__.-reiatlngtotheCompany,or TSR . e, o

o 653 enforce or seek to enforce any other secunty taken, or exercise any nght or plea S
' - available to Close, in respect of the Secured Liabiiities. - R PR

6.6 _._'Any_SettIement or dtscharge between the Company and Clo'se 'sh'all be conditional 'upoh' no _
. security or payment granted or made to Close by the Company or any other person being .~
- avoided or reduced by virtue of any provision or enactment relating to administration, ..
= bankruptey, insolvency or liquidation for the time being in force and accordingly (but without™
- prejudice to any other rights of Close) Close shall be entitied to recover from the Company the
Soovalue or amount of such secunty or payment from the Company as sf such sett!ement or:.-
R _dlscharge had not cccurred. : y L
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B 71 - This Charge shall become enforceable upon and at any time~ after the occurrence of any of s .
Lol the foltowrng events— _ . L : o S

U744 the Company has failed to pay- all or any of the Secured Liabilities fo!lowrng a'.' S
- demand for payment by Close; T BT RO

' 712 any step is taken (rncludlng, W|thout lrmatatxon “the makmg of an appllcatron or the '_ R
g _'."_-gl\nng of .any nofice) by the Company or by any other person to appornt an L
“administrator in respect of the Company, S : : N e

S 713 any step 5 taken (mcludrng, wrthout hmrtatron the makrng of an app!rcatron or the' S
- -giving of any notice) by the Company or by any other person to wind up or dissolve™ '
o the Com'pany or to appoint a liquidator {whether provisional, interim- or otherwise), -
- trustee, receiver,-administrative receiver or similar officer of the Company orany part
ofits undertaklng or assefs; . o

:7.1.'4 ~the: makmg of a request by the Company for the apporntment of a Recewer or_.'
T -._'_admlnlstrator _ N R o o

o '?._'1.'5' _: if the Company breaches any of the provrsrons of thls Charge

7.2 Tothe extent that Assets constrtute Flnancral Collateral and are subject to a Secunty Fmanmal SRR
. Collateral Arrangement created by or pursuant to this Charge, Close shall have the right, at
- any time after this Charge becomes enforceabie, to appropriate all or any part of those Assets .~
~in or towards the payment or discharge of the Secured Liabilities. The value of any Assets 7
- -appropriated in accordance with this clause 7.2 shall be the price of those Assets at the time
- the right of appropriation is exercised as listed on any recognised market index, or determined =
by such other method as: Close may select (including independent valuation, the costs of
~~which shall be borne by the Company). The Company agrees that the methods of valuation:
- provided for in this clause 7.2 are commercially reasonable for the purposes of Regulation 18-
-~ of the Financial Collateral Regulations. = To the extent that Asseis constitute Financial -
o " Collateral, the Company agrees that such Assets shall be held or designated so as to be Sl
o+ under the control of Close for all purposes ef the Financial Collateral Regulations. SR

g Appofntmem of Recewer or Admmistraror

e '8'.'1_ At any time after thus Charge has becormis enforceable C!oee shaII be and is enhtled o appomt L
> ~in writing any one or more persons as: e - - S -

o '8._1;1'_ a Receuver of all or any of the Assets and!or
8.1"."2"'-:':"an admrnrstrator of the Company. o
" in'each case in accordarice with and to the extent permitted by applicable laws. Close -
~may not appoint a Receiver solely .as a result of the obtaining of a moratorium or
.- anything done with a view to obtainihg a moratorium under Schedule A1 of the-_'_ :
" Insolvency Act 2000 except with the leave of the court. . . o
82 _ '-Wlthout prejudlce to the foregorng prowsrons if 4 any person appornted to be a Recerver shall_.. ST
- ~'be removed by a court or shall otherwise cease to act as such, then Close shall be entitled to
appoint another person or persons as Receiver or Receivers in his plaoe o o .

83 Where more than one Recelver is appounted they wr!l have power 1o act separately (unle‘:s the =
.o appointment by Close: specrfles to the contrary). _ o .

84 The Company shall be solely responsrble for the acts and defaults of a Recerver appornted_ L -
- -under this Charge and for his remuneration; costs, charges and expenses and Close shall not - L
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g - have any liability or responsrbrlrty in respect of any act or default of such Recerver orof any o
. -such remuneration, coete charges and expenses. e

g5 - Subject to section 58 of the'lnsolv'ency Act'1986 Close may from time to time determine the
o-cremuneration of the Receiver and may remove the Recelver and appo:nt another person as -
: '-':Recelverinhlsplace T R P PR TS :

86 The Receiver will be the agent of the Company and will have and be entitied to exercise i S
- relation to the Company all the powers set out in Schedule 2 to the lnsolvency Act 1886 and, -~
-in addition to such powers, the Receiver will have power- . . . . : :

664 “to" promiots the formation of Subsuduary or Subsidiaries of the Company mc!udrng, e
- owithout limitation, any such Sube:dlary formed for the purpose of purchasing, leasing, -
T Ircensmg or othenmse acqurnng interestin all or any of the assets of the Company; -
S = 862 - to iake any arrangement or compromrse whuch Close or the Receaver may thirik fat

| 8.6'.-3-_' 'to sever any frxtures (mcludung trade and tenants frxtures) from the property of whrch L s
- they form part _ T . R -

864 “fo exercise all powers nghts and!or ob!igatlons under any contract or agreement _ -
.- forming part of the Assets including,” without limitation; all voting and other rights - o
= attachrng to stocks, shares and cther securities owned by the Company, : :

| _ 8.6.5 " to corivene a general meetrng of the Company,

866 "to exercise aII powers conferred on receivers and/or admrnlstrators by the Insolyency -
K ~Act 1986 ; S : Lo

0887 todo all other'act'e and things as may be considered by the Receiver to bé incidental
. or conducive to the above or otherwise incidental or conducive to the preservation, ...
- improvement or rea!lsahon of the Assets. R :

BT No purchaser secunty grantee or other person deahng wrth a Recelver shall be concerned-
. whether the Secured Liabilities have become payable or enforceable or whether any money -
‘remains outstanding under this Charge or shall be concerned ‘with any applrcatron of any

money parti fo the Receiver R e : S T

9 g _ Apphcatron of Secunty Proceeds

JRRKEEE I B 'Any money recelved under the powers conferred by thrs Charge wrl] subject to the payment- SR
: or repayment of any prior claims, be paid or applied in payment or discharge of the Secured -~ =
- Liabilities (subject to the terms of section 60 of the Insclvency Act 1986 and other applicable -
- laws) provided that the Receiver may retain any money in his hands for so long as he thinks fit -~
-~ and Close may, without prejudice to any other rights Close may have at any time and from =
- time to time, place and keep for such time as Close may think prudent any money received, :
o recovered or realised .under or by virtue of this Charge to or at a separate or suspense
- account to the credit either. of the Company or as Close thinks fit without any immediate
. ‘cbligation on the part of Close to apply such money or any part of such money in'or towards -
- the payment or drscharge of the Secured Liabilities. . o . : o

S g 92 : Sub}ect to clause QO 1 any money recerved or realrsed by Cloee from the Company or a'f' :

~Recsiver under this: Charge or any.administrator may be applied by Close to any item of -
- account or liability or transectron in such order or manner as Close may determrne ' o

5 _"1"0._. :New Accounts o
At any time"fo'llowi'ng Close: receiVing notice (actnal oﬁr"constr'UCttve) that all or 'an'y' of the Assets 'haye_ o
. been encumbered by the grant of any fixed security, floating charge or cther security right or have =~
“ - “been disposed of, Close will be entitied to close the Company's then account or accounts and to open: S
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Ce accounts) no money paid in or carried to the Company's credit in any such new account will be
. - appropriated towards or have the effect of discharging any part of the amount due to Close on any-
- closed account. if Close does not open a new account or accounts, Close will nevertheless be treated -
- asif it had done so at the time when it received {or was deemed to have received) such notice and as = ...
-~ from that time all payments made to Close will be credited or be treated as having been credited to
- the new account or accounts and will not reduce the amount of the Secured Liabilities. S

g 11 o (;osts and EXPEnses .

The Company shall pay or re|mburse to Close on’ demand (on a fu!l mdemmty basas) a!l costs

. charges and expenses {including legal fees) incurred or to be incurred by Close in the creation,

- registration,. perfection, enforcement, discharge and/or assignation of this Charge (including, withaut R

- limitation, tHe costs of any proceedings in relation to this Charge or the Secured Llabiimes), which: 0
‘costs, charges and expenses shall form part of the Secured Liabilities. . B

12, Setoff
124" The Company agrees that any moriey due fo it by Close may be retained as cover for and/or- -
- applied by Close at any time and without notice to the Company (whether on or before or after-
- the expiry of any fixed or minimum peried for which such money may have been deposited) in-

" or towards payment or dlscharge of the Secured Liabilities or such part of them as Close may--
.. select.. _ : - _ RSN P :

122000 Cldse exercises any rig'hts' in respect of 'any MOney'as'referred to in clause 12.1 -'(including,'. o
. without limitation, any rights of set-off, accounting or retention or similar rights) in relation to- -
- any liability of the Company and that liability or any part of it is in a different currency fromany
- -credit balance against which Close seeks to exercise its rights, Close may use the currency of
. the credit balance to purchase an amount in the currency of the liability at the then prevailing -
-~ Close spot rate of exchange and to pay out of the credit balance all costs, charges and
- expenses incurred by Close in connection with that purchase : : :

.; 1237 Close shall not be Ilable for any loss of lnterest caused by the determmatlon before matunty of :_' e
- any deposits or any loss caused by the fluctuation in any exchange rate at which any ourrency- )
- may be bought or sold by Close. . : o o e

R I S Power of Attomey
131 _-._--The 'Cotmp'any' urrevocably‘-appoint's;CIo'se (whether or not a Receiver or administrator has
" been appointed) and also (as a separate appointment) any Receiver or Receivers, and in
- each case independently as the attorney and attorneys of the Company, for the Company and
- in its name and on its behalf and as its act and deed or otherwise, to execute and deliver and :
- otherwise perfect any deed, assurance, agreement, instrument or act which may be required -
--of the Company under this Charge or may be required or deemed proper in the exercise of .=

- ~any of rights or powers conferred on Close or any Receiver hereunder or otherw:se foranyof -
" the purposes of this Charge : . 5 R

o -_:.'1'3'.:'2 'The Company ratzﬂes and conf!rms and’ agrees fo ratify’ and confurm whatever any attomey
ST _does or purports to do under its appointment under Clause 131. L -

o8 -5-__1'4'.' . '::Indemmty

R T 95 B Close, evéry'. Receiver and every attorney, manager, agent, employee or other person:
“ - appointed by Close or any such Receiver under or in connection with this Charge shall be and :
- is hereby indemnified by the Company in respect of all liabilities, costs, losses and expenses .
~incurred by it or him in the execution {or purported execution) of any of the powers, authorities =~
~--or discretions vested in them 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. -
- property, assets and rights hereby charged and Close, any Recelver or any such other person.. .
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SR may retain and pay-all sums in respect of the -same out of money received under the powers -
- conferred by this Charge. . : _ _ s
142" The indemnity under Clause 14.1 shall not applyj to the extent that any such liability, cost, loss =~
- andfor expense arises as a result of the Wilful ‘default or gross neghgence of Close or the -
S Recelver - : : . . . o

L |nvie"stigations. -

- 151 lfany-event of default (howsoever described) in any agreement between Close and the
©. - Company occurs then (while it is continuing unwaived) Close 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 and/or any other Group Company which - 5
- Close considers necessary to ascertain the financial pesition of the Company and/or any other = ;
U Group Company, a!l fees and expenses incurred by C!cse in so doing bemg payable by the -~ .
'-Company o — ) : _ _ R

5 --'_.'15'.2' o :_'The Company hereby consents to the prowsuon by Close of a!f Jnformatlon in relatron to the e
- ..~ Company which Close provides to any person in relation to the preparatuon of a report asis
. referred to in clause 151 above. - . e o _ _

RET R ';'Notlces -
' 161Any ccmmunlcatlon tc be made under or in connectlon wrth thIS Charge shal! be made in-
o writing and, unless otherwise stated, may be made by fax or Ietter - L :

| 162 The address cf Close for any ccmmunlcatlon or document to be made or delrvered under or in - L
- - -connection with this Charge is its registered office or any substitute address or fax number as -
- -Close may notify to the Company by not less than five Business Days' notice. RN

1830 The address of the Company for any ccmmumcatron or document under or'in connectuon wrth TR
' -~ this Charge is its registered office at the time such communication or document is made or. -
. delivered. The fax number of the Company for any communication ‘or document to-be made ~
- or delivered under or in connection with this Charge is the fax number most recently prc\ndedi o
. to Close by the Cempany : S K . g

164 'SubJec{ tc clausa 16, 5, any commumcatacn made or dccument made. or deiwered by one
.- person tc another under or in connection with this Charge will oniy be effectwe - L

. (a)' ot by way of fax when recelved in Iegrble form or

o (b) -if by way of” Ietter ‘when |t ‘has been’ dehvered te the relevant address or three -
- .. . Business Days after being deposited in the poet pcstage prepald in_an enveicpe
- addressed tc it at that address - : TS R

165 iAny commumcation or document to be made or deiuvered to Close WIII be effectwe on!y when': o
- actually received by C!ose - : o S : S

TR Further Assurance

S -'The Company (at Jts own cost) wr!! on demand in wntmg by C!ose execute and deiwer (m such fcrm'_.- :
- as Close may reasonably require} such deeds, documents, agreements and instruments and will . ..
- otherwise do and concur in all such other acts and things as Close may deem necessary for ==
.- perfecting, preserving or protecting the secunty created {or intended to be created) by this Charge or
- for facilitating the realisation of the Assets charged by this Charge or the exercise of any nghts of .
- Close under this Charge : _ BT R
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"18.1 -
©.any respect under any law of any jurisdiction, neither the legallty validity or enforceabllrty of
"-the remaining provisions nor the iegality, validity or enforceability of such provision under the- s

| law of any other jurisdiction will be in any way affected or lmpalred

o .13"_'2 :

183

L 184

“No fallure of delay by Close in exercising any nght or remedy under thss Charge shall operate _ o
~as a waiver, and no smgle or partra! exercise shall prevent further exercise, of any rlght or

remedy.
~Close wil be_entit'l'ed' to disclose td_ any associated p.-;rty,. its auditors, 'advisere"or-appllcabl?e'_-' S
-~ regulatory authority or any other person that enters or proposes fo enter into any trust or -~

. contractua! arrangements with Close in relation to the Secured ' Liabilities - confidential -
~information concerning this Charge or any arrangement made in connection with this Charge.

A certificate by any duly authorised officer of Close as o the amount of the Secured Liabilities
‘or any part of them shall in the absence of manifest error, be conclusive and binding on the S

Company. -

“Close 1 may_'at any time (ytfithOUt notice or COneent) a's'sign' the benefit of this Ch‘arge(or altor S
-any of its rights under this Charge) to any person. The Company may not assign or transfer ..
‘the benefit or burden of this Charge or all or any of its-rights under this Charge without the

o - prior written consent of Close.

19 . Deflnltrons

e

o j "Assets” means the whole of the property (lncludmg uncalled capltal) whtch is or may be from o

In the lnterpretatron of thls Charge -

o ~ time to time compnsed in the property and undertakmg of the Company;

| -_"Busmess Day means a day (other than a Saturday or Sunday) when the banks in London' S

- are open for business; -

S "'Default Rate" means the rate of rnterest payable in" accordance with the terms of any : I
- agreements or letters setting out the terms of or constituting the Secured Liabilities in relation =
- -to any amount which is not paid on the due date therefor, 2

.'“Fmancral Collateral” shall have the meanmg grven to- that expreesmn |n the Frnancual R

. Collateral Regulations;

“Fmancral Collateral Regulatlons” means the Flnancral Collateral Arrangements (No 2)
- Regulations 2003 (SI 2003 No. 3226) . . S

3'._:-:'"Propertles means at any tlme the herrtable freehold and leaseheld propertles of the"-.
Companyatthathmeorany of them as the context requlres ' R I

.""Recerver 'means a receiver or admlnlstratave receiver appornted pursuant to thls Charge in PR

S respect of the Company or over alier any of the Assets;

o "‘Secured Lrabrlutles means all the moRies and Irabrlrttes which now oF at any. fime in future_"j.' i

- -may be owing due and/or payable (but remaining unpaid) by the Company to Close in any = . -

- manner-and for any reason on any account including (without limitation) all such monies due -~~~

"~ by the Company, whether actually or contingently, either alone or jointly with any other person’ " -
. “or on.any partnership account (even though the whole of any part of 'such monies is = =

. represented or secured by any mortgages, guarantees, trust receipts, bills of exchange, .
leasing, hire of  conditional sale agreements, assignments, assignations, agreements for. 0o

. F.I'oiati.n'g' Charge (100?1'3)_ SR Ll



...... dlscountmg or factoring of debts or any other agreements or securities) and whether or not '
- any of them have or has fallen due or become payable and whether or not default shall have - S
-~ been made in respect thereof together with interest, commission and other lawful charges or™ . -
" expenses which Close may incur.or charge to the Company and so that interest shall be -
 computed and compounded according to the usual Close rates and practice as well after as
“before any demand made or decree obtained under or in relation to this Charge' :

-_“Securrty Fmancual Cotlateral Arrangements” ehall have the meamng guven to that-:3
- expression in the Financial Collateral Regu!atlons . L R .

o “Subsrduary” bears the rneanlng ascrlbed to that term by Sect[on 1159 of the Companles Act"-_ - B
- 20086 and “Subsidiaries” shall be construed accordingly. - S : '

C“Town and COuntry Planning Acts” means the Town and Country Pfanmng (Scotland) Act'-_'. P
1997, Planning (Listed Building and Conservation Areas) ‘Act 1990, Planning (Hazardous .~
S Substances) Act 1990, Planning efc. (Scotland) Act 2008, and any other related planning =~
- legislation,  as the same shall be consclidated, supplemented amended - fe- enacted or

o replaced from tnme fo time..
- _19-.2'_.' : References to'- :

:'1921 statutes statutory prowsmns and other legislatron sha!l molude all amendments ST
- substitutions, modifications and re-enactments for the time being in force and shall S
~include any orders, regulations; instruments or other subordinate iegislatlon made -

T under the relevant legislation; -
1922 -"ihcli.rding shall not be construed as !lrnutmg the generalaty of the words precedang it

- 19.2.3 any térm or phrase defined in the Companues Act 2006 (as amended from tlme to
time) shall bear the same meanlng in this Charge ' R L

1024 words rmportmg the smgular shall include the: p!ural and vuce versa and words e
~denoting any gender shall include all genders;. . . RRT

1 9;2.'5 thls Charge and to any prowsmne of'ut or to an'y othe'r document' re.fer'red to’in this o
- Charge shall be construed as references to it in force for the time being as amended,
vaned supp!emented restated, substituted or novated fiom time to time,

: 19’.’2.6 any person arefo be construed to include references toa corporatlon fsrm company, - .
. -partnership; joint venture, unincorporated body of persons, individual or any state or'_ L
“agency of a state, whether or not a separate iegai entlty, : - L

1927 any person are to be construed to fnc!ude that person 's assugnees or transferees orf. g
. 'successors in title, whether direct or !ndirect o e . S

1928 clause headmgs are for eaee of reference only and are not to affect the mterpretatlon . o
~of this Charge : } RN » o St

1929 the term "flxed secunty" is: to be construed in accordance wuth the terms of Sectlon - :
486 ofthe CompanlesAct 1985 . B S

193 The use of bold type shall be lgnored in the constructuon of this Charge
: 20 : Consent to RteStrateon SRR P _ ) _

T : "'The Company consents to the reglstrat:on of this' Charge and of the certlflcate referred to in Clause o
Ll _-_184 above for preservation and execution. . ' e e e
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 Awoee o mcma ﬁosaw

" Director (Pnnt Full Name)

"aﬁﬂu A;?Ul& !/'ﬂ'f—é’ff?/

o DrrectorlSecretary (Pnnt Fu!! Name) S .Direc'to'r)'Sécrétér'y' (Signature) -~ - -

~alltogetherat. }_ e

onthe day of 20 s

S SUBSCRIBED for and on behalf of
© CLOSE INVOICE FINANCE LIMITED by

Y _Attomey

Z.Nam'e:". L

U inthe presenceof

' Wifﬁeés 3

CUFUlName o glgepen s
Rt aﬁomsns
O ades | PIDGELAND WOy SEWVOICE FINANC£
IR wkasnom ST
S S - HQ,,_, EAST buss
. . r E . .
oo BNSTY x__ R

. alitogetherat - \‘bd@. |
: onthe .m\q;\zo ia’
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