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Registration of a Charge

Company name: Active Access Limited
Company number: SC243739

X6B7ZVF96

Received for Electronic Filing: 20/06/2017

Details of Charge

Date of creation:  08/06/2017

Charge code: SC24 3739 0003

Persons entitled: RBS INVOICE FINANCE LIMITED
Brief description:  N/A

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: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 243739

Charge code: SC24 3739 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 8th June 2017 and created by Active Access Limited was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 20th June
2017 .

Given at Companies House, Edinburgh on 21st June 2017

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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Floating Charge {_Smtland_}

THIS IS AN IMPORTANT DOCUMENT, YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE
BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND. fF YOU SIGN AND
RBSIF IS NOT PAID YOU MAY LOSE THE ASSET(S) CHARGED.

Definitions

RBSIF: RES Invoice Finance Limited

Debt Purchase Agreement:  Any debt purchase facility between RESIF and the Clisnt

Chignt: Active Access Lid Registered No: SC243739 of Righead Court, Goil
Avenue, Righead Industrial Estate, Bellshill, ML4 3LO.

Client's Obligations: All the Client's Jiabilities to RBSIF of any kind and in.any currency
{whether present or fulure actual or contingent and whether incirred
alore or jointly with anathar} together with RBSIF's charges, Inferest and
Expenses

Debts: Mas the meaning given to that expression in any Debt Purchase
Agreement

Expenses: All expenses {on& full indemnily basis) incurred by RBSIF orany
Receiver at any time. in connection with the Property or the Client's
Obligations or in taking or perfecting this document or in assigning
discharging preserving defending or anforcing the security created by this
document or in exercising any power under this documant or dtherwise.
with Inferest from the date they are incurred

Floating Chatge: The floating chargs granted unider Clause 2

Interest: Interest at the same rate as the discounting charge charged to the Client
by RBSIF from time to time

Property: The whole and any part of the property charged by Clause 2

Required Currency: The currency of currencies in which the Client's Obligations are exprossed
from time lo time

Subsidiary: Has the meaning given in Section 1158 of the Companies Act 2008

Undertaking to Pay

1 The Client undertakes to pay and discharge on demand signed by an official or manager of RBSIF

the Client's Obligations

Fltsaﬁng Lharge

2 As a-condinuing security for the payment and discharge of the Client's Obligations, the Client

-grants fo RBSIF a floating charge over the whole of the property’ {inclading uncalied capitaly which
'is or may be from time to-time while the floating charge is in force comprised in the property and
undertaking of the Client. Paragraph 14 of Schedule B1 to the. insaivancy Aot 1986 appligs o the
floating charge created by this Clause 2 (and the fluating charge is a qualifying floating charge for
“the purposes of the Insolvency Act 1986)

Ranking

a1 Unless otherwise agreed in writing by RBSIF, the Floating Charge will, subject to Section 464(2)
of the Compandes Act 1985 and to Clause 3.2, rank in priorily 1o any fiked securily and any pther
floating charge which will be tredted by the Client after its execution of this document



3.2 Any fixed security granied by the Client in favour of RBSIF sither before or afler the Clienl's
execution of this document will in- all respects rank in priority to the Floating Charge

Restrictions
4 Except with the previtus writien corisent of RBSIF.-

4.4 The Client will not create or permit to arise any fxed seturily & loating charge or llen {including in
sach case one which ranks alter he Floating Charge as well as ene which has priority over or
ranks pari passu with the Fidating Charge) on any of the. Property and will ensure that no
Subsidiary of the Clisnt will create or permif to arise any fixed security or floating charge or lien on
any of its undertaking property assets or rights other than in each case In favour of RBSIF

4.2 The Client will not and wilt ensure that no Subsidiary of the Client will dispose of any of its
heritable, freehold or leasehold property or any interest or estate therein

4.3 The Client will not-and will ensure that no Subsidiary of the Cllent will dispose of any of its
undertaking or any of its other property assets or rights other than in the ordinary course of
business

&4 The Client will not and will ensure that no Subsidiary of the Client will grant or accept a
rénunciation of surrénder of any lease or licence of of part with-'or share pbssession of otcupation
of its hatHable frashold or leasehold property or any partof it:

45 The Client wilt not and will ensure that rio Subsidiary of the Client will borrow or raige any money
4.8 Toie Client will not calt up any uricalled capital or receive any uncalled cagital in advance of calls
4.7 The Clhent may not transfer any of its rights or obligations under this deed

Insurance

51 The Client will keep comprehensively insured 1o RBSIF's reasonable satisfaction and with insurers
-acceptable fo RBSIF all of the Property which is of an insurable nature for its full rainstaternent
value and in default RESIF may enter and effect such insurance at’ the Giuant‘s expense (without
bgccmtng Hable 1o dccount 1o the Cliént or any dther person).

52 The Clierd will ensure that, when required by RBSIF, all policies in respect of Such insurances are
delivered to RBSIF in order that RBSIF may notify the insurer of its interest therein {and where.
appropriata have that interest ndorsed upon the face of the policy document), The Client will
ensure thal such delivery takes place within seven days of the Clieni having received & request
from RESF

53 The Client will hold in trust for RBSIF all moneys received under any insurance of the Property
and af RBSIF's option will apply the same in-making good the relevant loss or damage orinor
fowards payment and discharge of the Client's Obligations

Deads and Securities and Debts

8.1 The Client will from time to time deposit with RBSIF all deeds and documents of title relating to
the Property

6.2 The Client will deal with-all Debls in accordance with the ferms of any Debl Purchase Agreement

Repair and Alteration

7. The Client will keep ail ils heritable freshold and leasghaid property (and all buildings thereon) and
all ity piaai machingry, fodures, furniiure, Turrishings, eguipment, ools and other moveable
-property in good condition and in defaull RBSIF may enter and effect repairs st the Client's.
‘expense (without becoming liable tw account to the Client or any other person)



7.2 The Client will not without the pror written consent of RBSIF make any alleration lo any of lis
heritable freehold or laasehold property (or any building thereon) which would require planning
parmission or approval under any bullding regulations

Enforcement

8.4 ‘The Floating Charge will become enforceable i

8.1.1  RESIF makes a demand for paymant of any of the Client's Obligations or
8,12  RBSIF is requested by the Client to appoint an administrator of the Client or

8:.1.3  RBSIF receives from anhy parson-a hotice of intention to appoint an administrator of the Client or
“any such appoinimentis made or

8.1.4  An-applicatior is made or pefition is pressnted fo the court for the making of an administation
order or & winding up ordar in relation fo the Client or any resolution is passed orany meeting is
-convenad for the purpose of considering a resolution for the winfimg up of the Client or any
proceedings are commenced or any other procedure or step is undertaken in any Jurisdiction for
Hhe winding ug or liguidation of the Client or

#.1.5 RBSIF s requested by the Client 1o appoint any person o be a Recelver of the Property of any
Receiver or similar official is appointed over all or any part of the. property comprised in the
properly and undertaking of the Cllent or

8.1.6  The Client breaches any of the provisions of this document or

817 RBSIF becomes entitled to exercise any termination rights in respect of any Debt Purchase
Agreement or any cther agreement docurnenting the Client's Obligations

8.2 RBSIF may appoint an administrator of the Clisnt under the hand of any official of manager of
RBSIF

8.3 In addition to RBSIF's statutory rights, RBSIF may at any time after the Floating Charge becomes
enforcéable by instrument i writing signed by an official or manager of RBSIF and without further
notice to the Client appoint any person or persons to be a Receiver or Receivers of the Property.
if any person appointed by REBSIF to be a Receiver is removed by the Court or will otherwise
‘ceass to dct as such then RBSIF may sppoint dncther persorr as Receiver in plade of such gerson

B4 Any Receiver appointed by RBSIF under Clause 8.3 will {in addition to all powers conferred on
‘the Receiver by law) have the foliowing powers which in the case of the Joint Receivers may be
-exarcisad jointly and severaliy-

841 To'take possession of and generally manage the Property and any business of the Client

B4.2  To carry out on any heritablg freehold or leasehold property of the Cliént any new works or
wompiete any undinished works of buillding reconstruction maintenance fumishing or equipment

843 To pumhasa or acquire any land or other properly and purchase acquire grant or release any
interest in or right over land or the benefit of any burdens or covenants {positive or restrictive).
-atffedting land

84.4  To sel lease renounce surrender-or accept renunciations or surrenders of leases charge or
otherwise deal with or dispose of the Property without restriction including (without limitation)
power to dispose of any fixtures separately from the fand

845 To carry into effect and complete any transaction by executing deeds or documents in the name
of or an behalf of the Client

8486 Totaks continug or defend sny procesdings and enter into any arrangement or compromise

84.7  To insure the Property and any works and effect indemnity insirance or ofher similar insurance
‘and obtain bonds and give indemnities and seclirity to any bondsmen

84.8  Tocall up any uncalied capital of the Client with all the powers conférred by the Articles of
Association of the Client In refation to calls

849 Toemploy advisers consullants Manaters agents workmen and others



8.4.10
84,11

8442

w5

To purchase or acquire materials tools aquipment goods or supplies

To barrow any money and secure the payment of any money in priority to the Client's Obligations
far the purpose of the exercise of any of his powers

‘To do any other acts which the Receiver may consider to-be incidental or. conducive to any of his
powers or to the realisation of the Propeity

The Client will be solely responsible Tor the acts and defaults of any Recsiver appointed by REBSIF
and for his remuneration costs charges and expenses and any such Receiver will be deemed fo
be the agent of the Client.

General Powers of RBSIF

a4

9.2

83
g4

85

9.8

87

9.8

99

Inaddition to any lien or dght to which RBSIF may be entitied by law RBSIF miay from time fo time
without nictice and both bafore and afler demand set off the whole or any part of the Client's
Oblfigations against any deposit or credit balance on any account of the Client with RBSIF
{whaether or not that deposit or balance i$ due to the Client)

Despite any term to this contrary In relation to any deposit or credit balance on any account of the
Client with RBSIF that riapcsﬁ or balance will not be capable of being assigned dealt with
mortgaged or charged in favour of any person other than RBSIF and will not b repayable to the
Client before afl the Client's Obligations have been discharged but RBSIF may without prejudice
0 this document permit the Client to make withdrawals from time fo time.

RBSIF may excharige or convert to the Required Curténcy any currency heid or received

if s0 requested in writing by RBSIF at any time or from time to time the Client will as soon as.
practicable and in any event not fater than 7 days after recelving the request appoint a firmof

_accountants nominated by RBSIF on terms of reference approved by RESIF to investigate and

report to RBSIF on the financial affairs of the Client and any subsidiary of the Client. in addition
the Client authorizes RBSIF iigelf at any time and from time to tme 1o make such appointmant
without further authority from the Client. The Client will be spiély respansible for the remunaration
costs charges and expenses of such accountants

RESIF may debit any amount {including Expenses and any remuneration costs charges and

‘expenses such as are referred to in Clause 8.4) which the Client is liable to pay or reimburse to

RBSIF under any provision of this document to any account of the Client with RBSIF

REBSIF may allow any personto taks over any of 88 righls and duties under this deed and any
associated security

RBSIF may give fo any person information about the Client this deed or any associated security in
connection with any proposed transfer of any relevant finance facliity or securily or this deed

This deed may be enforced against the Client without RBSIF first having recourse 1o any other
right remedy guararitee or security held by of available to )

The powers set cut'inthis Clause § ars in addition 1o powers conferred on Receivers by statute.

Powur of Attorney

10

The Client irrevocably appoints RBSIF and any Receiver appointed hy RBSIF soverally to be the
Attorney of the Client (with full pawer of substitution and delegation) in the Client's name and on
the Client's behalf and as the Client's act and deed to sign or execute ali deeds instruments and
dociiments which may ba required by RBSIF or any Receiver for o in tonnection with the
oxercise of any of their respatiive powers under this document and to sign or executs 3l deeds
instruments and documents and to do all such other acts and things which the Client has failed fo

sign execute or do in bréach of any obligation owed 1o RBSIF under this document and hersby

ratifies and confirms and agrees. to ratify and confirm whatever any such Attorney wili do or
purport io do in the exercise or purported exercise of the power of attorney granted by the Client:

-under this Clause



Appropriation

1.1

1.2

Subject to Clause 11,2, RBSIF may appropriate all payments received for the account of the
Client iy reduction of any part of the Client's Obligations as RBSIF decides

RBSIF may open a new account or accounis upon RBSIF raceiving actual or constructive notice
of any charge or interest affecting the Property. ‘Whether or not RBSIF opens any such acoount
no payment réceived by RBSIF aftar receiving such notice will (if followed by any payment out of
or debif tothe relevant account) be appropriated towards or have the effect of discharging any
part of the Client's Obligations outstanding at the time of receiving such riotice

Preservation of other Security and Rights and Further Assurance

12.1

1214

12.1.2

12.2

12.3

12341
12.3.2

12.3.3

1234

1238

1238

Notices

134

13.2

This document s in addition to any other security present or future held by RBSIF for the Client's
Obligations and neither this document, nor the sectirity created hereby nor the rights of RBSIF
hereundar will :

In any way prejudice or affect or merge with such other securily or any contractual or legal rights
of RBSIF; or

Be in any way prejudiced or affected by any such other. security by the release of any such other
security or by the sale or other disposal of the Property which is subject fo such offer security
fiﬁ’eS{JEGtNE of whether the proceeds are applied in rediiction of the Client's Obligations) or by
RBSIF givifg to the Client or any other person any firne o Indulgence or compounding of entaring

into any agreement with the Client or any other person

“The Client will at its own cost st RBSIF's: requast execute any deed or documerdt and take any
“action required by RBSIF to perfoct, snhance or facilitate the realisation of the security created by

this docurment and grant and ensure that each Subsidiary of the Client will grant in favourof
RBSIF by way of further security for the Client's Obligations such fited security ifva form specified

by RBSIF over such of its undertaking property assets and rights (including in respect of its book

debis) as is specified in the request,

The Obligations of the Client under this deed will not be affected by any act or omission which but

for this deed would reduce release or prejudice any of its Obligations under this deed {without
iimitation and whether or not known fo it or to RBSIF) including:

any extension of Hme walver or consent granted to or composition with the Chent or other person
the faking variation compromise exchange renewal of release of or refusal or neglect to perfact

‘take up or enforce any rights against or security over assets of the Client or any other person or
any failure 1o comply with-any requirement of any instrument or any failire to realise the full value

of any security

‘any incapacity or fack of power authority or legal personality of or dissolution or change in the

members or status of the Clisnt or any ather person

any amendment novation supplement extension restatement or replacemant of the Debt.
Purchase Agreament or any other document or securily including without imitation any changé'in

‘the purpose of any extension orincrease in any facility or the addition of any new facility under the.
_Debt Purchase Agreement or other document or securily

any unenforcesbility Hlegalily or invalidity of any obligation of any person under the Debt Purchase
Agreament or any other document or security.

any insolvency administration or-similar procéedings of the Client or any other person

Any rotice or demand by RESIF may be served parsonally on any director or the sacretary of the
Client-or may be sént by post or fax or delivered to-the Clent af the Client's address last known o
RESIF

A notice or demand by REBSIF by post will be deemed served on the Business Day after posting



13.3

134

A notice or demand sent by RESIF by fax (i} during RBSIF's working hours on a Business Day will

be deemed served on the day of sending {ii) at any other tima will be deamed sarved of the naxt
following Business Day

“"Business Day" means any day other than a Saturday or Sunday on which banks are generally
.open for business in Londorn

Certificate of the Client's Obligations

141
14.2

14.3

A ceriificate signied by an official or manager of RESIF as fo the cause existence or amount of the

Client's Obligations will save in the case of manifast error be conclusive and binding on the Client

The Client consents to the registration of this documnent and of the certificate referred to in Clause
14.1 for preservation and exegution

The Client will not take any proceedings or other steps to reduce or suspend any charge for
payment sefved by RESIF Tollowing such ragistration or 10 prevent RESIF from or delay RESIF in
serving such a charge or fo suspend or sist any execution which is lavied by RESIF following the
expiry of any such charge unless prior to the taking of the proceedings or other steps the Client
has paid and discharged the Client’s Obligations as certified in the cerfificate issued by RBSIF in
accordance with Clause 14.1

Reinstatement

15

‘Whiera any discharge (whether In respect of the Obligations of the Client or any security for those

Obligations or otherwise) is made in whole or in part or any arrangement is made in relfance on
any payment security or dther disposition which is avéidad or must be restoretd oninsolvency of
otherwise the Client's Obligations under this deed will continue as if the discharge or arrangsment
had not occurred. RBSIF may concede or compromise any claim that a payment security or other
disposition is liable to aveidance or restoration,

Governing Law

18.1
182

The laws of Scotland govern this deed and any non-conirachual obligations arising irt relation foit

The parties irevocably agree Hat the Beottish courts will have exclusive jurisdiction to settle any
dispute or claim felating to this deed _{inf:iu’ding’_ﬂan-cﬁﬁﬁraﬁsai disputes of claims) and thata
judgment in any proceedings in connection with this deed in those courts will be conclusive and
binding ot the parties and may be enforced against the parties in the courts of any other

jurisdiction

interpratation

174

17.2

17.3
17.4

115

176

The expressions “Client* and "RBSIF" where the context admits include their respective;

succestors in tille and assignees
interest will be calculated both before and after demand or decree on a daily basis and.

.compounded according to agresment or in the abserce of agreement monthly on such days as

REBSIF may select
References fo the "Property” include any parfof it
References to heritable freehold and Jeasehold propéity include all burdens covenants and rights

-affecting or concerning the same-
Referances to "Debt Purchase Agreement” inciude that agreemant s amended supplementad or

novated from fims to ime

Any referefics 10 any statute or siafutary provision will be a referénce to that siatute or statutory
provision as amended or re-enacted from fime to fime



17.7 Each of the provisions of this document will be severable and distinet from one another and the
invalidity or unenforceability of any one or more of such provisions under the law of any
jurisdiction will sot affect the validity or enforceability of the ;zrevsszvn(ﬁ} in question under the law
of any other jurisdiction or the validity or enforceability of any other provision

in Witness of which this deed conaisting of this and the six preceding pages has been executed as follows:

2
Signed on ... 1 3..... ‘}’*}m ,,,,,,, ot

on behalf of ﬁctive ‘Access Ltd, " Dirsctor
the Client, by two directors or a director and its ! '
secretary or 2 director in the presence of a wilness

?rent F‘uli Nam& {ﬁLQtJK CAF’?T&%.‘S}

Whﬁm Gﬂ?y one {)Ef&&iﬂf Signs,aWEfnass : T i b e e s b b b e ik v
i5 required . Witness' Signature
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?rm% Wstnass Full Name {Bh{}ﬁK ﬁ&PiTﬁ«L&}
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