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Company name: GLENERROL LIMITED
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Details of Charge

Date of creation:  02/08/2019

Charge code: SC22 3952 0017

Persons entitled:  CITY FACILITIES MANAGEMENT HOLDINGS (UK) LIMITED
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: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 223952

Charge code: SC22 3952 0017

The Registrar of Companies for Scotland hereby certifies that a charge
dated 2nd August 2019 and created by GLENERROL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th August 2019 .

Given at Companies House, Edinburgh on 7th August 2019

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

o OF (f(),%
k4

A
R
&
ol

A

b A
........

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



DATED 2 AUGUST 2019

FLOATING GHARGE
by
GLENERROL LIMITED
in favour of

CITY FAGILITIES MANAGEMENT HOLDINGS .(UK} LIMITED

CERTIFIED A TRUE
COPY SAVE FOR THE
- MATERIAL REDACTED

PURSUANT TO S50
- OF THE COMPANIES
ACT 2006
; 5%0[3;[3 LLP
qD.aC tcrs
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IMPORTANT NOTICE: We. recommend that you consult yowr solicitor or other
independant lagal adviser before executmg this document.

FLOATING CHARGE

This FLOATING CHARGE is delivered o oL AVGUST 2019 and made betweén:-

1) GLENERROL LIMITED (;c@mpa;ny Number $G223952); having its registered office at
Lynnet Leisure Group, 23 Royal Exchange Square; Glasgow, G1 3AJ (the
"Company") in favour of.

{2} CITY FACILITIES MANAGEMENT HOLDINGS (UK} LIWITED (Company Number
' '5C148945) having -ifs registersd. office. at Caledorda House, 2 [awmoor Street;
Glasgow, G 0US (the "Lender").

Definitions are given in clause 17.

1. Payment Obligation

11

1.2,

The Gempany shalt cm dsmand in writing made to it pay or discharge the

Secured Lidbilities when the same are due and payable.

f the Company. shalf fail to pay any-amount under this Charge when it is due

then such amournt shalt 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 stich amount is paid in full to the Lender,

Z. -'Cha'rgiﬁg Provision

2.1,

2.2.

The Company grants a floating charge over the Assets to the Lender as a

continuihg securily for the paymerit or discharge of the Secured Liabilities.

Paragraph 14 of Schedule BY to the Inselvency Act 1986 shall apply to-this
Charge:

3 Negative’PEedQé and Rafikiﬁ'g’ of Floating Charge

3.4

3.2

3.3

The Company agrees: that it shall be profiibited from granting or creating
subsaduent to the date f this Charge any fixed secufity or any ather floating
charge over the Assets of any part or parts of them, other than in favour of
the Lender or in favour of another person and with the prior written consent of

theLender..

Aﬁy faxédée’cﬂk;iy granted by the Company in favour of the Lender (whether
before or after this Charge) shall rank in ;mar;ty to the floating charge created
by this Charge. _

Inthe event that the Company -g'ra'ntsi of Gréstes any fi.x'é_cii secu-rt'ty or floating
charge in breach -of the prohibition in ¢lause 3.1 or with the consent of the
tender under clause 3.1 but with no writters agresiment of the Lender as'to

‘the ranking of them, this Charge shall rank in priority to that fixed security or
floating charge.

4. Undertakings:

4.1,

The Company shiall not without the: prior written consent of the Lender:-



4.2.

A4,

4,16,

sell, transfer, assign, factor, lease, license or otherwise dispose of afl

or'any-of the Asgeéts or its interest in them other than in the ordinary
cotirse of trading; .

. grant. any !ease of part with' possession or share occupation of, the.

E

whole or any part-of its Propertles ar confer any. “Heence, tight or
interast to-occupy o grantany licence or permission to assign, sublet
6r part with possession of the same;

vary, surrender cancel of daspose of, of petmit to be irritated or

farfeit; any leasehold interest in any of the Properties:

frake any structiral or materaai alieratmn to.or fo- the user of any of
. ité - Properties or do or permlt to be -done anything which is a
Mdevelopment" within the meaning of the Town and Country Planning

* Acts from time to fime {or any orders:or regufations under such. Acts)
or do or permit to be dore any aet, matter or thing where to do so

would have a material and adverse effect on the value of any-of. the
Properties or-on the marketability of any of the Properties,”

cause or permlt to be done aiiything which may i any way

depreciate, jeopardise -or . otherwise pFBjUdECE the valus. or

' marketablilty of any of the Assets;

change its business in any way which wouild resuii in it becotviing a
‘felevant financial institition' for the purposes of tlause 2 of The

' Financial ‘Services -and Markets Act 2000 (Excluded Activities and
 Prahibitions) Order 2014. The Company shall promptly provide the:

Lender with coples of any information that the Lender may from time
to time reasonably request in connection with the Company's status

" in respect of this clause 4.1.6;

41.8,

. carry ‘on any business which would" constitute “excluded activities' 'in
. terms of Pait 2 of the Financial Services and. Markets Act 2900
“(Excluded Activities and Prohibitions) Order 2014;

pay &l premiums and other money diie and payable under alf such

' insurances and. provide. premium receipts or-any other evidence of
o pay_me_nt promptly upon request to do so by the Lender,

The Gompany shalki-

4.2, 'E

4.2‘2;:

423
~and ragulations including. {(without fimitation) &ll envitanrhental laws,
legisiation .relating to ;public- health, town -and gountry  planning,

4.2-4‘

425,

&t -all times comply with the terms: of this Charge and of all
agreemenits relating to the Secured Liabilities; '

if anf when requzred by the Lénder, grant Iny its favour (or as the

Lender shall dirett), such fixed or specific security of charge or
assignation over all orany of the Assets as the Lender may require;

comply in ai! matenal respects with the tefms of all applicable faws

gontrol and handling of hazardaus substances or waste, fire

~ precautions and health and safety at work;

‘promplly notify-the Lender of the asqussntson by the Company of any

interest in any heritabls, freéghold or leasehold property;

keep tHe Assets. i good and’ substam[ai repa;f and in goad warking.
order-and condatuon ordinary wear and tear excepteci




4.2.6. promptly pay-or cause to be paid ahd indemnify the.Lender and any
Receivar against all present and future rent; rates, taxes; duties,
charges, assessiments,. impositions. and -outgoings whatsoever now:
of gt any e the Tutiire payable in respect of any of its Properties:
{Grany part of tﬁem) or by the owner or occupier of them"

4271, ensule that - afl - Ehe Assets ‘that are insurable are msured with
~reputable insurance’ compames or: underwriters to such extent and’
agaihst such risks as Is normalfor prudent companies in businesses
sinilar to those of the' Company (or as otherwise requested in writing
by ‘the Lender from time . to time) and (without limitation to the
generaliy of the foregoing). pay all premiums and other money due
and payable unhder-all stich insurances and provide premiurm receipts
orany other evidence of payment prcmpt!y upon request to do so by

- the Lender: _ _

4.2.8. notify the Lender imm‘e‘diateiy if any creditor executes diligence
against the Compaity o any. distréss or execltion is lavied of
enforced against the ‘Company or any third party debt order or
freezing order is made and served o the Company;

429, notify the Lender immediately i any steps (including, without

 limitation, the making of arv application or the giving of any notice) are
taken by any person (including, without limitation, the Company) in

relation to the adniinistration; receivership; windirg-up or digsolution.
" of the Company;

4240, maintain its'centre of main interests. (CONI), for thé purposes of the

Council Regulation-(EG) No 1346/2000 on lisolvency Proceedings;
in thie-United Kingdom..

5, Protection of Security

5.1

8.2,

5.3.

The Company agrees that; .

544, this Ché'r'ge is and shall be in addi't'i'ojﬁ' é_nd w'it_'h'du_'t-'préjudicé to any
other seeurity or rights whieh the Lender holds or may hold in respect
of all or any-of the Secu’red'l_iabi]ities and

512, the Lender may give time for payment of any negotiable nstrument

bill of ‘exchange, promissary note or-other security discounted for.or

- recelved by the:Lender on the Company's account or on ‘Wwhich the

o Company shall or may be liable in any capacity to any party without

- in any matiner gffecting this. Charge or releasing the Company from
T

This Charge wili be a cénﬁnuing secuiity for the Secured Liabilifies

notwithstanding any ilitermediate payment or settlement of all.or‘any: part of
the Secured Liabiiiies o any other iatter or thing whatscevar;

The Lendsr shall be *é’n{_it'ied_-,.a'i:'.-'i_'ts _séle di’s‘;'c:‘fe‘t‘ibn; to ave a valuation of the

Assets or any part or paits of them carried out from time to- time by an
‘ndependent sufveyor or valdel {to be dppointed at the Lenders sole

distretion) and the Company consents fo any such valuation report being

prepared and agress to provide stich dccess and other assistance as niay be

reasonably required by the Lender for-such purposes; and the Company shall

-ensure that any tenant -or other -occupler of -the Properties shall ensure.
-access and assistance is provided for the foregoing purposes;



5.4,

55,

5.8,

The obligations of the Company under this Charge will not be affected by any
act, omission; circumstance, matter or thing which but for this provision might
operate to. relsase or otherwise exonerate it from any of its obligations
hereunder in whole orin patt, :nc{udmg {without limitation):-

544,

647,

543

any varaat;on, extension; - discharge, compromise, deahng with,
exchange or renewal of any right or rémedy which the Lander may
have now or in the future from or against the Company or any other

- personin respect of the Secured Liabilities;

any. st or omissmn by the Lender of any other person i takmg g,
_petfecting or enforcing any security or guarantee from of against the

Company of any other person of the invalidity or thenforceability of

.any such security or guarantee;

'any amendment vanatzon. restatement or supplement ef orite, of
" novation, transfer or termination {in ‘whole or in part) of, any

- document. relating to.the Secured Liabilities or any exercise by the

544,
:5‘.4}‘5a .

546,

547,

*Lender (in its absolute discretion) of its rights to refuse, grant,

continue, vary, review, determine orincrease any credit or facﬁmes to

the Company or any. other persori;

-any grarit of time, indulgenice, waiver or coneession to the Company
-of z—:my other person;.

‘any arrangement or compronise entered into-between the Lender
- and the Company or any other person; -

“the admlmsirataon mscivencm bankruptcy, sequestration; liquidation;
‘winding-up, receivership, dissolution; incapacity; limitation, disability,
‘discharge by opetation of law or any change in the constitution,

name and siyle of, the Gompany or-any other pergon;

‘the mvatscﬁiy, |§Eegai=ty, unenforceabu;iy, irregularity: or frustration of

_ the Secured. Liabilites or any of the. obligations: of the: Company or

54.8.

5.5.1.
652,

5, 53 .

any other person,

any postponement, discharge; reduction, non-provability, inability to

-claim or other- similar circumstance affectmg any abligation of any

other  .person resulting from any - administration, insclvericy,
liquidation, recelvership or"dissolution proceedmgs or from-any law,
regulation or order.

The Lender shall not be iobliged, before exercising any of the. rights; powers
. or remedies coriferred upan it by or pursuant to this Charge or by law to:-
‘take any action or 6btéin- judgrment or decree in-any court against the
- Company; ' '
‘make or filg-any" clalm Eo ran§< in-a wmdmg-Up of & Tiquidation of or
other pmseedmgs relating to the Company; or .

_ 'enforce or seek to enforce any other securﬁy taken or exercise any
-right ¢f plea available o the Lender, in respect of the Secured

Liabilities.

ARy settlement ﬁr d:soharge batween the Company and the Lender shall ba

conditional upon no- security or payment granted or made to the Lender by

the Gompany or any other parsen being avoided or reduced by virtie of any
provision ot enastirient. relafing 1o admmlstrahon! bankruptcy, insolvency ar




fiquidation for the time being in force and accordingly {but without prejudice to
any other rights of the Lender) the Lender shall be entitled ta recover from
the: Conipany the valiig of amount of such secunty Or paymernt fromi the
Gotmpany as if.such settlement or discharge had not occurred.

Enforceirient.

64. This Charge shall .b:eciig_me- ‘enforceable upon and at any time after the
-ageyrrence of any of the following eventa:-

8.1, if'-tﬁe.'clampany'hés failed to pay all or any of the Secured Liabilities
following a demand for payment by the Lender;

6:1.2, -a'ny'-stéﬁ'is_'_ taken (includirig, -without'iim'itaﬁén; the making of an
application or the giving of any notice) by the Company or by any
other person to appointan administrator inrespect of the Company;

6.4.3. -any step. is-taken (including, without limitation, the making of an
application or the giving of any notice) by the Company or by .any
“other person 1o wind up or dissolve the Corrpany or to appoint a
. liquidater (whether provisional, nterim. or otherwise), trustee,
. receiver, ddministrative- receiver or sithiiar officer of the Company of
. any part Qf its uridsrtaking or assets; o

6.1.4, the makmg of-& 'reques‘i by the Cnmpany for the appointiment of a
Receiver or administrator;

6.15. If the-fic‘:\'ﬁﬁp‘any bre'ach'es“any aif the provisions of this, Ch"érgé

6.2. To the axtent that Asseis co;astntute Fmancual Coiiaterat aid are subject to g
Security Financial Collateral Arrangement created by or pursuant to this
Charge, the Lender shall have the right, at any time. after this Charge.
- Begories enforceable, to appropriate all or -afy part of those Assets in or
towards the payment or dlscharge of the Secured Liabilities: The value of
any Assets appropriated in-accordance with-this clause 6.2:shall be the price:
of those Assets at the fifie the right of appropriation is exercised ag listed.on.
aiy recognised market idéx, or deterriined by ‘such other -method: as the
Lender may select (including independent valuation). The Company agreas:
that the methods of valuation provided for in this clause 6.2 are-commercially
“reasonable for the purposes of Regulation 18 of the Financial Collateral.
‘Regulations. To fhe extent that Asséts. constitute’ Finanicial Collateral, the
Company agrees that such Assets shall be held or designated so as to'be-
under the coritrol of the Lender for-all purposes of the Financial Collateral
-Regulations.

Appointment of Receiver or Administrator
7.4, At any fime after this Charge has become enforceable the Lender shall be
and is-entitled to-appoint in writing any one or more persons as: -
744, -a Receler of all orany of the Assets; andlor
748, aﬁla'amiﬁi's't'ramr of thie Company,
in each cass in accordance with and to {he extent perm;tted by applicable laws, The
Lender may rot appoint.a Receiver solely as a result of the obtaining of & moraterium

~or anything dona with -2 view {o obtaining a moratorium under Schedule A1 -of the
Insolvency Act 2000 except with the Jeave of the court.



7.2,

?’;35.

7.

7.5,

1.8

7.7,

Without prejudice to the foregaing provisions, if any person appointed to be.a
Receiver shall be removed by a.court or shall otherwise cease to act as such,

then the Lender shall be entitled to appeint another person or persons’ &s:

Recelver or Receivers in his place

Whisre mote than oiie Receiver _is- appointed they will have power o ach

separately (unless the appointment by the Lender specifies o the contrary).

The Company shall. Eae so}e!y responmble for the acts and defaults of &

‘Recéiver -appointed under this. Charge and for his remuneration, . costs,

charges and expenses and the Lender shall not have any fiability or
responsibility in respect of any act or default of stich Receiver.or of any sich

Temuneration; costs ‘charges. and expenses.

Subject to section 58 of the lnsolvericy Act 1986, the Lender may !’rom time

{0 time determing the remurieration of the Recelver and may remove the
'Recenver and appoint another person as Receiver in his place.

The Receiver will be tha agent 6f the Company (whsch will be soieiy liable for-

his-acts, defaults and remuneration) and will have and be entitled to exercise

in relation to the Company 4ll the powers set out in Schedule 2 to the
Ingolvency Act 1986 and, In. addition lo such powers, the Receiver will have
power:- _ _

76.1. to promote the fnrmatmn of a subs;dlary aor subsidiaries of the
‘Comipany, snciudmg, without limitation, any ‘such subsidlary farmed
for the purpose of purchasing, ieasmg, licensing or otherwise

- acquiring interest in all or-any of the assets of the Company;

7.6.2. to make any arisngement or compromise which -the Lender or the

 Receiver may think fit;

768, to sever any fixtures: (including trade and tenants fixtures) from the

property. of which they form part;

7.6.4. toexercise all powers, rights snid/ot ohligations under-any contract or-

agresment forming part of the Assets including,. without limitation,. all

. voting and other rights -attaching to stocks; shares and other
secUrities owned by the Company;

765, to angérte an extraordinary general mesting of the Company;

37.6_‘6'_.-" to exercise all powers corferred by the Insolvericy Act 1986. on
receivers. appo;nteci i Englarid and Wales in fespect of aﬁy of the
-Aszels located in England and Wales;

7.87. 1o doal other acts and things as may be considered by the Receiver
to hie incidental or conducive to-the above or otherwise incidental of
conducive to the - preserva’ﬁcn, improvement or reafisation of the
Assels,

No purchaser, security grantes or other person dealing’ with a Receiver shall

be concerned whether the Secured Liabiliies have become payable: or

enforceable or whéther ahy rmoney remains outstanding under this Charge or

“shall be concerned with‘any applicatior of dny maney paid to the Reteiver.

8. Application of Séciinity Proceeds

81

Any money received under the powers conférred by this Charge. will, subject.
to the payment or repayment of any prior claims, be: paid or apphed in



10,

11.

12.

payment or discharge of the Secured Liabilities (subject to the terms of
section 60-of the insolvency Act 1586 and other applicable: laws) provided
that the Receivei may retaih any money in his hands for so longd as he thinks,
fit and. the Lender may; without prejudice to any other rights the Lender may:
have at any time-and from time to time; place and késp-for such time as the:
Lender may think prudent any money received, recovered or fealised under
or by virtug of this-Charge 1o or at 4 separate oF suspense accolnt to the
crediteither of the Company or a8 the Lendér thinks fit without any imnrediate:
-cb!;gatson on the part of the Lender-to apply such ioney orany part of stich
money in.or fowards the payment or discharge of the Secured Liabifities

82  “Subject to clatise 8.1, ahy money teceived ot realised by the Lender from the
‘Company or a Recetver nder this. Charge or any administrator may be
-applied by the Lender to ariy item of account or liability or transaction-in such
arder or matner as the Lender-may determine,

Costs and Expenses

‘The Company shall pay or reimbtirse to the Lender on-demand (on a full indemnity
basis)- all costs, charges and expenses {mc!ud;ng legal fees) incurred or to be
‘Inourred by the Lender in fhe creation, registration, perfection, enforcement,
Hischarge.andfor ass:gnailen of this Charge (including, without fimitation, the costs of

any proceedings in relation to this Charge or the Secured Liabllities), ‘which costs,
charges and expenses shall form partof the Secured Liabilities.

Sef-off

The Company agréss that any money or assets of the Company from- tirie o tirie
held by the Lender may be retained as cover for-and/or applied by the Lender at any
time and without natice to the Company. in or towards payment-or discharge of the.
Secured Liabilities or such part of them as the-Lenider may select.

Power of Attorney

11:1. The.Company irrevocably appoints: the Lender (whether ornot a Receiver or
- administrator has been app‘c&intad) and glsg (as a-separate appointment}-any
Receiver or Receivers; and In each case mciependently as the atlomey and
-attorneys of the Company, for the Comparny and in its name-and on its behalf
and as its-act and deed or otherwise; to executé and deliver and otherwise:
- perfect any deed, assurance, agreement, instrurment of -act which- ‘may be:
required of the Company under this Charge or may be required-or deernad
‘proper in the exercise of any of rights or powers conferred on the Lender or

‘any Receiver hereunder or otherwise for.any of the purposes of this Charge.

11.2.  The Company ratifies.and confirms and agrees to ratify and.confirm whatever
-any attorney does or piirports to do under itsappointment under Clause 11.1.

Indemnity

121, The Lender, every Recelver and ‘every attomey, manager, agent, employee
or other person appointed by the Lender or any such Recaiver under or in
connection ‘with this Charge shall be -and is hereby - indemviified 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 regufatncn) -and against 4l actions, proceedings,
“costs, claims and demands in respect of any matter or thing done or omitted
in any way In cannectiori with or relating to ali or any of the properly, assets.
and rights hereby charged and the Lender; any Recelver or any such other



1.

14.

15,

12,2,

person may retain and pay all sums.in respect of the same out of money
réceived tnder the powers conferrad by thfs Charge.

The mdemmty under Clause 12.14 shal not apply to the extent that any such
liability, cost; loss andlor expense arises as a result of the wilful defaiilt or
gross hagligence of the Lender of the Recaiver, -

Investigations

131,

132

If any event of defauft (howsoever described): in any agreement batween-the

‘Lender and the Company ocetirs then (whilg it is’ continuing unwaived) the

Lender shall be entitled to Initlate -an investigation of, andfor 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

‘the Lender considers necessary to ascertain the financial position of the

Company andfor any other Group-Company, all fees and expenses incurred

by-the Lander In so do‘ing being payable by the Company.

The Company hereby consents to the provision by the Lender of Al
inforrmation In relation to the Compaiy which the Lender prevades to any
person in relation to the preparatson ofa report as is referred to in-clause 13,1

abave

Notices

14.1.

14,2

14.3,

144,

14,5,

.Any compiinication to be made under-of i connection with: this Charge shall

bé& made: in wriimg anci unless otherwise stated, may be made by fax or
lstter; .

The address and fax numiber of the Lender far any commumcaéna}n or
document to be made or delivered tnder 6F in cannection with this Charge is
its. registered office address or any substitute: address as the Lender fay
fiotify to the Company. by not less than five Business Days' notice.

The address of the Company for any communication or document under or in
cohnection. with. this. Charge. is its. registered office at the tlme such
communicatian.or document is made or dei:vered

-SUbJGCt 1o clause 145 a8y cotmmunication made or document made oF
-delivered by one person to another under or in connection with. this Charge
‘will only be effective if by way of letter, when it has been delivered to the:

relevaiit address or three Business Days -after being deposited in the: ‘post
postage prepaid in an-envelope addressed io it-at that addrass,

Any ccmmunacataon or document to be made or deliversd to the Lender will

he effective: only when actualiy réteived by the Lender.

Further Assurance

The Company (at its own cost) will 'on demand in wr:tmg by the Lender exécute and
defiver {in such form as the L.ender may reasonably requiré) stch deeds, documents,

agreements and instruments and will Gtherwise do and concur in ail such other acts
and things as the Lender may desm necessary for pertfacting, ‘preserving. or
protecting the security created {or Intended to be created) hy this: Charge or for
facilitating the realisation of the Assets charged by this Charge or the exercise of any
rights of the Lender under this Charge.




18.

17.

Miscellaneous

16.1.  if at any time any provision of this Charge is or becomes.illegal, invalid or
linenforceable in. any respect under any law of any jurisdiction, rieither the
legality, validity or enforceability-of the remainifig provisions nor tha-legality,
validity or enforceabllity of such provision under the law of .any other
jurisdiction will be In-any way affectéd of impaired.

16:2. - No failure or délay by the Lender in exercising .any. right or remedy under this
Charge shal operate as & waiver, and no single-or partial EXEE’{HSE shall
prevant further exerciss, of any right-or remedy.

16:3. A certificate by the Lendar a# to-the amount of the Secured Liabilities or aiy
part of therm shall, in the absente of manifest -error, be conclusive and
“biriding on the Company.

16.4. The Company may not assign, fransfer or otherwise dispose of any part of
the benefit or burden. of this Chargé of all or any of its fights thder this
‘Charge without the prior written consent-of the Lender.

Definitions:

174, Intheinterpretation of this Charge:-

"Assets” means the whole of the property (iidluding uncalled capital) which i is or may
be fror Hine fo t:me comprised in the property and undertaking of the Company;

‘Borrower" means Edlsian:(RES) Limited (Company. Number! SC633869);

"Business Day“ feans. & day {other than a Saturday or Sunday) when banks in
Ediriburgh and London are open for business;

“Default Rate" medns the rate of interest payable in accordance with the terms of

-any agreemernts or letters: selting out the ferms of or constituling the ‘Secured

Liabilities In relation to any amolnt which iz not paid on thé die date thetefor,

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

Firancial Collateral Regulations;

“Financial Collateral Regulations” meaiis the Financial Collateral Arrangements
(No. 2) Regulations 2003 {S.1. 2003 N, 3228);

“Group” ineans the Borrower and each of its Subsidiaries, including the Company
and “Group Company” shall be construed dccordingly;

“Intercreditor Agmament” ieans the inteitreditor adreement to bg ertered into by,
amongst othiers; Bank of Scotiand ple, the Lender and the Company,

properties” thieans 4t any time ihe:herltab}e, free-hold or feasehold properties of the:

Company. at that time or any of thetm as the context requires;

"Recelvel” fHieans a receiver or administrative receiver appointed: purstant to this
Charge in tespect of the: Company or overall or any of the Assets;

"Secured Lia’bihtias” mears all or a'ny--money:and liabilities which shall from time to
time (ahd whether o or at-any fime after demand) be due, owihg or incurred in
vwhatsogver manner to the Lénder by the Cainpany, whethel actually of dohtindently;
solely or jomtly and whether as principal, guarantor, cautionér or gurety including any
money and liabilities of the Company to a third party which have: been assigned or:



18.3.
18.4

novated to or otherwise vested in the Lender and including interest, discount,
comimission and other lawful charges or expanses which the Lender may in the
course of business charge or incur i réspect of any of those matters or for keeping
the Conipany's -dccotnt, and 'so that interest shall be computed and compounded
aceording to the Lender's usual rales and practice as well after -as before. any
demand made-ordecree 0btametf under orin relation o this Charge

“Sacuiity Fmanc;al Coilateral Anangements” shall have the meaa;ng giveh to:
that-expression in the Financial Collateral Reguiations;

“Subsidiary” means, in. respect of any company, persen.or entity, any company,
person  or entity directly -or indirectly. controlled by such company, person or entity

‘(including -any Subsidiary acquired afler the date of this Charge" and “Subsidiarigs”

shall méan 4l orany df them, ag appropriate:
17.2. References to:-

A7.2.1. ‘statutes; statutory. provisions and other legislation shall include &ll
amendments, substitutions, modifications and ‘te-enactiments for the
time. being in foree ‘and shall include any oiders, regulations;
instriments or other subordinate legislation made under the relevant

ieglslatlan,

17.2.2. "contra!" of any-company shall be: mterpreted in sccordance with
Section 995 of the Income Tax Act 2007,

17.23 “Including” shall not be construed as limiting the generality of the
_ words:- p‘rec&dihg it; '

17.2.4. any term or phrase defined in the Companies Act 1985 or 2006 (as.
amended from time to time) shall bear the same Mmeaning in this
_ Charge;

17.2.5. words importing the ‘sirigular.shall nclude the plural and vice versa
and words denoting any gendeishall include all. genders;

17.2.8. this Charge. and to any prowsaons of it or to any othier doctimant
referréd: to in this Charge shall be construed as references to it in
-force-for the time being as amended, variéd, slipplemented, restated,
substituted ot riovated from tirhe ta tifrie;

17.2.7; any perscn are to be construed to enctude references o a
' corporation, firm, company, parthership, joint venture, unincotporated
- body 6f persons, individual of any’ state or agency of a state, whether

. 6f not a separate legal entity;

1':7.‘2-.-8 Ny person are fo be construed fo mciucfe that person's assignees of
transferess or successors in title, whether direct or indirect;

17:2.0. - clause headings are for ease of reference only and are not to affect
the interpretation of this Char‘g‘e‘

17.2:10. & fixed securzty" are to be’ construed in accordance With the
terms of Section 486 of the Companies Act 1986.

The use of bold type shall be 1gnored in the corstriction of this Charge.

This Chaigée is subject to fie terms of the intercreditor Agreement. If there is a conflict
-between the provisions of this Charge and the provisions of the: intercreditor
Agreasment, the provisions of the Intercreditor Agreement will prevail.




18, Consent to Reglsiration

The. Company consents to the registration of this Charge and of the certificate
referted 1o in-Clause 18,3 above for preservatioh and skecution.

19.  Governing Law
This Charge-shall be governed by and construed according to Scots law.

IN WITNESS WHEREOF this: Charge consisting of this and the 10 preceding pages is
executed with & delivery date of 7 AUL (ST 2019 .as follows:-

SUBSCRIBED for and on behalf of the sdid

GLENERROL LIMITED (pursuant fo a
resalution of its Board of Directors)

at CrlASEON. "

o W MGV

by SAMNAL MO T Director &
Full Name

i the presence of;

ﬁczmx‘...,(’mz'z;wd o

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

Withess Sighature

Full Name

BRODIES LLP | Address
PO Cussn Street 7
ererores CHIASGOME .




