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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 253684

Charge code: SC25 3684 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 11th October 2023 and created by NEW LIFE HEALTHCARE LTD.
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 19th October 2023 .

Given at Companies House, Edinburgh on 19th October 2023

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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- This Floating Charge is made by, -

()

NEW LIFE HEALTHCARE LTD, a company incorporated in Scotland under the Companies

Acts (Company Number SC253684), having #s Registered Office at 43 Newiands Road,

CGlasgow G43 2JH (the "Company”),

in favour of

@

A
Era

1.3

42

UNETY TRUST BANK PLC {Campany Number 01?13124} hav;ng its regsstered oﬁice at Ff:!ur'

Brindleyplace, Birmingharn, B4 248 ("Unity™)

CsonD o )
The Company undertakes to Unity that it will pay or discharge to Undy all the Secured
- Liabiliies on demand in writing when the Secured Liabilities are due for payment or discharge
~ {whether by acceleration or ctherwise).

[fthe Corvipany shall fail to pay any-amcuni under this C'h-fa'rgef when it is due thery such

amount shall bear interest (after as well as before decree and payable on demand) at the
Defaull Rate from time {o time ffom the due date until the date such amount is paid in full to

: Unity.

-~ Paragraph 14 of Schedule B1 1o the Insolvency Act 1986 (incorporated by Schedule 16 to the

Enterprise. Act 2002} shall apply o this Charge (which is accordingly a quaiﬁyang floating

- charge within the meaning of such Act).

- FLOATING CHARGE

The Company as a f:éhtin‘uiﬁg ‘security for the paymené.and' discharge of all the Secured

Liabilities hersby granis in favour of Unity a floating charge over the Chargad Assets.

- CONTINUING SECURITY -

made and to be made, and shall be a continuing security to. Unity notwithstanding any

settlement of account or gther matler whatsoever.

- This Charge shall not be considered as satisfied or désdharged by any inﬁeftﬁ'ed'iate-pay'ment,
repayment or discharge of the whole or any part of the Secured Liabilities. '

- NEGATIWWE PLEDGE AND RANKING OF FLOATING CHARGE - .. _ _
. The Company agrees that it shall he prohibited from granting or creating subsaguent to the

. date of this Charge any fixed security or any other floating charge over the Charged Assets or
- any part or parls of them, other than with the prior written consent of Unity. -

I the évent that the Company grants or creates any fixed securily or ﬂoat'ing' Charge'-ih' preach
of the prohibition in Clause 4.1 orwith the consent of Unity under Clause 4.1 but with no

writtenn agreement of Unity as to the ranking of them, this Charge shall rank in priority to that

fixed security or floating chargs.

- UNDERTAKINGS AND COVENANTS -

The Company undertakes and covenants with Unity {save where Un‘ify agreds in writing to the
contrary): -

Without prejudice to the generality of Clause 2, this Charge secures all advances already
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- At will not, without the prior written consant of Unity, either in 2 smgﬂé transaction of in a series
of transactions whether related or not and whether voluntarily or mvoluntarily, ssll or transfer -

the Charged Assels or any interest in any Charged Assets, other than a Permitted Disposail;

it will-comply. with the terms . of this Charge and all agreements relating to the Secured
Lighilities; . :

It will preserve and maintain all intellectuat property rights owned or used by the Company:

it will promptty notify Unity of the acquisifion by the Company of any interest in any Properti_;;

affecting or binding Charged Assets insofar as the same are subsisting and are capable of

- twill comply with all covenants, agreemenits, stipulations and obligations now or at any time

being enforced, and it will duly and diligently enforce all covenants, agreements, stipulations -

and obligations benefiting any Charged Assets and will not waive, release or vary {or agree io

- do so) the obligations of any other party thereto,

At will keep gach Charget Asset in goad and substanial répair and 'cdn'dit'it:m'and, promptly
- after being requited to do so by Unity, make good any want of repair of a Charged Asset or
" renew when necessary (in each case al the cost of the Company);

It will not to do or permit to be done anylhing which may in any way adversely affect the value

of a Charged Assel or jeopardise;, depreciale or otherwise prejudice any righis or assels

~secured in favour of Unity,

it wilt obtain and maintain any permits, registrations, licences, exemptions, consents or other

‘approvais required for its business or in respect of @ Charged Asset (and file any notification,
- report or assessment required) under any Environmental Laws, and will comply in all material
- respects with all Environmental Laws;

It will not create or permit to subsist 'anyEnbumbfance on any Charged Asset other thar in

. favour of Linity; .

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

5401 incur or have sutstanding any findncial indebtedness to any person, other than normal

trade credit in the ordinary course of its day-to-day business {and which is not

-cutstanding for mofe than 30 days) or indebtednass which is subordinated to the
. Secured Lighilities on terms satisfactory to Unity;

~ other persan; or

{other than a loan which is subordinated to the Secured Liabilities on terms
-~ -satisfactory o Unity and not made in breach of the other terms of any Finance
Cocument);

It will not enter into any amalgamation, demerger, marger or corporate reconstruction; -

. 5102 grant any guarantee, indemnity or other support in respect of the obligations of any S

510.3 make any loan or providé any other financial accommodation to any other person

Tewill not rake any structural or material altsration o or to the use of any Property or do or
permit to be done any development of any Properly or apply for any planning consent in

relation to any Property or do or permit to be done any act, matter or thing which would have

a material and adverse effect on the value or marketability of the Property in question;

It will not grant any Lease of, part with possession or share cccupation of the whole of part of

permission 1o assign, underlet or part with pogsession of the samse,

~the Properly or confer any licence, right or infergst 1o occupy or grant any licence or

it will not vé’ry‘ surrender, cancel or dispose of, or permit to be farfeit, any leasehold interest in

~any Property;
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It will observe and perform all covenants, agreements and stipulations from time to time.
affecting any interest in the Property or contained in any lease, agreement for lease or other

agreement undar which any part of the Property may be held;

‘It shall not .declare or pay any dividends or interest on unpaid dividends or any other
“distribution to any of its members, directors, partners, benaficiaries or affiliates or make any .
- other payments in relation to any loan or indebiedness owed by it to-any such person st any
- “time while an Event of Default is continuing, '

It will notify Unity in writing should any person acqu;re in aggregate ao per cent or more of
" its issued shared capital, '

[f'an Event of Default is continuing, it will not, without the prior ititten cansent of Unity:
5.18.1  redeerr or purchase its own shares;

518.2 pay.any amount by way of dividend to its shareholders: or

'5.18.3. pay or repay any amount to its direciors (or any person who has, since the date of this

.- Charge; been a director of the Company),; _

It will immediately upon the execution of the relevant Security Document (or upoh coming into

- the possession of the Company at any-time) deposit with Unity (i) all planning permissions,

- consents and licences and any other documents relating to the permitted use of any Charged
"~ Assets, and (i) ali deads, cerlificates and other documents constituting or evidencing title to
-.any asset which is subject fo fixed security in favour of Unity;

It will, promptly on the request of Unity from time to time, give notice of assigh’a&t’i'én"or’-ch"a'rge'
{in such form as Unity may reguirg) in respect of any asset which is the subjedt of an

assignation or charge pursuant tc a Finance Document and will use all reasonable endeavors
to procure that the recipient of that notice acknowladges receipt in a form satisfactory to Unity;

it will {at its own cost) on demand by Unity execute and deliver in such form as Unity may

from time to time require a standard security or other fixed securify over property acauired by -

- the Company after the date of this Charge and over the Company's heritable property situated '

822

‘in Scotland and the Comparny will execute such other deeds, documents, agreements and
instrumetits and will otherwise do and concur in all such other acts or things as Unity may
deem necessary for perfecting, preserving or prateciing the security created (or infended fo

be created) by this Charge or for facilitating the realisation of the Charged Assets or the
exercise of any rights of Unity under this Charge,

it will effect and maintain, or ensure that there is effected and mairtainad - at all times with an

~insurance company acceptable to Unity, insurance in the names of the Company and Unity as
" co-insured (or if co-insurance is not available, in the name of the Company with the inferest of

Unity as first loss payee noted) in respect of:

5.22.1. the Property (including in respect of any Licences and any fidures, equipment,

~furniture, piant or machinery in which it has an interest), against the Insured Risks to
the full reinstatement value thereof (including the cost of demolition and professional
fees) and the loss of rent, Licences, or business inferruption cover for not less than
three years, and

L 5 22:2 the {Charged Assets to’ the Ful re:nstaiement valug thereef

523

and Unity may, if it considers that the amount insured by, or the nsks covered by, any such '
Insurance Policy are inadequate, require the Company to increase the amount insured by,

andfor amend the category of risks coverad by, any such Insurance Policy to such extent and

in such manner as Unity may consider appropriate and the Company will promptly comply with
such requirement;
It will notify Unity of renewals made and material variations or cancellations of any Insurance
~Policy made or, to the knowledge of the Company, threatened or pending, :
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It will ot do of permit anything to be done which may make void or voidable any Insurance

Palicy;

1t will use all reasonable. endeavours to ensure atl all fimes that each Insurance Policy

contains terms providing that it will not be invalidated so far as Unity is concemed for failure to

T opay any premium due withobt the insurer first giving to Unity not less than 30 days' written
notice or for hreach by the Company of any of the terms of the policy; _

It will duly and punctually pay all premioms and other monies payablé 'undé'r eéch' instiranice
 Policy and promptly, upon request by Unity, produce to Unity a copy or sufficient extract of -
“avery Insurance Policy together with the premium receipts or other evidence of the payment .

thereof:

Rt natéfy Unity 'prcﬁrﬁpt’i'y- of any'_event giving fise to a claim on 'any'- Insurdrice Policy in

excess of 5% of the Secured Liabilities;

It will comply with all legislation relating to the Charged Assets ?nc!u'di'ngg without limitation, all
- laws relating 1o {own and country planning, fire precautions and health and safety at work;

T owill promptly pay or cause 0 he pald and indamnify Unity and any Recelver against ali-
‘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 the Property {or -
~ any part of ity or by the owneror cccupier of the Property (or any part of if};

it will carry out all works, and maintain all arrangements which any relevant public or statutory

authority may reguire recommend or direct to be carried out or maintained in relation to the

‘Charged Assets;

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

Company) to make or join with Unity in making such abjections to or representations against

-~ the same as Unity shall reguire;
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e will, if the Company is in breach of any legisiation, carry out with all reasonablé speed such
remedial steps as Unity or any Receiver shall require and, in defaull, Unity or any Receiver
may {but shail not be obliged 10} enter the Properly and carry out such remedial steps at the

expense of the Company,

enfitied to take under this Charge) and on reasonable notice, to have access during normal
office hours to its accounts and accounting records and any books and records relating 1o the

I will maintsin ifs centre of main interests (COMI) for the purposes of Regulation (EU)

1t witl nofify Unity immediately upon the receipt of any notice, order, complairit of summons {or
. proposal for the same) from any statutory or other authority relating to the Charged Assets

It will_permit Unity, any althorised representative of Unity or any Receiver to enter the
‘Property for any reascnable purpose (inciuding to take any steps or action which Unily s

 Charged Assets, to inspect and take copies of the same and to provide to Unity or any '
Receiver such information in relation to the Charged Assels as it or he shall reasonably .
- request; .

2015/848 of the Eurcpean Parliament and of the Courcil of 20 May 2015 on insolvency

proceedings) in the United Kingdom;

it will promptly upon the request of ‘Unity su.ppiy}.' or ensuré the supply of all such
- documentation, information and other evidence as i3 requested by Unity (for itself or on behalf

Cof any prospeciive new lender) in order for Unity (or that prospective new lender) 10 carry out

it will prompfly supply to Unity:.

' 5.36.1 true copies of all documenis dispatched by it to its shareholders (or any class of them)

or its creditors generally at the same time as they are dispatched;

- and be satisfied it has complied with all necessary "know your Company” or similar
ientification procedures and requirements,



5382 the details of any '!it'i'g'aﬁon! arbitration or administrative. praceed’i’ngsof' which it is

B.36.3 a copy of any notice, order, directive, designation, resolution or proposal having

aware (whether current, threatened or pending against it), which might reasonably be

expected to have a material adverse effect on the ability of the Company to comply’

with any of its obligations under any Finance Documents;

application to or affecting 2 Charged Asset or the area in which it is siluate, including -

“any statutory notice,;

5.36'.4 the occurrence of any E'vérit of Default {orany event which' might become an Event of

Default) and the steps, if any, being taken 1o remedy it and

. 5.38.5 such further information regarding the financial condition, business and aperations of _
the Company, a Charged Asset or any other matter related to any Loan as Unity may

5.37

5.38 -

82

request;

It will immediately notify Unity in the event of any creditor executing any distress against the
- Company and of any steps (inciuding, without limitation, the making of any application or the
Cgiving of any notice} taken Dy any person {including, without limitabion, the Company) in-

reiztion io the administration, winding up or dissolution of the Company; and

It will carry on ifs business in a proper and efficient manner and not make aln'y substantial

"alteration in the nature or conduct of that business.
PROTECTION OF SECURITY
If the Company does not comply with its obligations under this Charge in respect of any

~insurance Policy, Unity may (without any obligation to do sol effect or renew any such
- Insurance Policy either in its own name or in its name and that of the Company with an

endorsemeant of Unity's interest and the monies expended by Unity on so effecting or
renawing any such insurance will be reimbursed by the Company (o Unily on demand,

‘Al premiums and other expenses incurred by Unity in connection with the insurance: of the

Charged Assets shall be paid or reimbursed by the Company to Unity immediately after they

" are paid or incurred by Unity.

83

6.4

Subject to the terms of any Insurance Policy and any Lease,."éaii' proceads. of insurance will be

used, at the opltion of Unity in or towards reinsialement or repayment of the Secured
- Lighilities.

Unity shall have full power to settie and adjust with the insurers all questions with respect to'
. the amount of any iiability of the insurers and the Company wrevocably appoints Unity by way

of security as the atforney of the Company on behalf of and in the name of the Company and- .

{0 receive and give a good discharge for any monies arising in respect of the Charged Assets

. under any Insurance Policy, whether effecied by Unity or not.

65

88

—as Unity considers appropriate to remedy the breach, in each case at the cost of the

commission and otherwise in respect of insurance or other business of the Company effected
through Unity.

may (without any obligation 1o do 80) carry out such works, or {ake such other action or sieps

- Company. _

67

Unity shall be entitled, at its sole discretion, to have a valuation of the Charged Assets or any

~Unity may retain for its absolute use and benefit all sums allowad to Unity by Wayuof '

If there is any breach by the Company of its obligations under any Finance Document, Unity:

part of them carried out from time to time by an independent surveyor or valuer (appointed at '

Unity’'s sole discretion) and the Company consents o any such valuation report being.

. prepared ant agrees to provide such access and other assistance as may be reasonably
. required by Unity for such purposes (including ensuring that any tenant or occupier shall
. ensure access and assistance s provided for the foregoing purposes).



not be affected by any act, omission, matter or thing which, would reduce, release or
prejudics any of its obligations, including: .

C8.8.1  any time, waiver or consent granted o, or composition with the Co:rﬂ'p'any' o -other

person; -

682 the release of the Company or any other person under the terms of any composition

74

72

or arrangement with any creditor of the Company;

£.8.3 - the taking, variation, compromise, exchange, renewal or release of, or refusal or

- neglect to perfect take up or enforce, any rights against, or security over assets of

the Company or any other person or any non-presentation or non-ohservance of any

formality or other requirement in respect ofany instrument or any failure io realise. the

- fuill value of any security;

6.8.4 " any incapacity of lack of power, .auther.i{y'-er iegal personality of or dissolution b'r_'-

chanae in the members or status of the Company or any other person;

6.85 any amendment (however fundamental) or replacement of any Finance Document.

- B8.8  any unenforceability, ilegality or invalidity of any obligation of any person under any

Finance Document or any other document or security,

6.8.7  any insolvency or similar proceedings,

888 “the winding-up, dissolution, admimstration.br_recﬁrg*anisation of the Compahy or 'any
other person or any change in its status, function, control or ownership;

6.8.6  any failure to take, or fully to take, any security agreed o be taken in relation to-any of -

-~ the Secured Liabilities;

© Secured Liahilties; or

6.8.41 . any other act, event ar omission Whicrr,.'but' for this Clause '6.'8, right éperéte o

~discharge; impair or otherwise affect any of the obligations of the Company contained
in this Charge or any of the rights, powers or remedies conferred upon Unity by a
- Finance Document or by law.

- ENFORCEMENT

This Charge is imméds‘a‘té!'y enforceable at any time -affer the eccurrence of an Event of

Default,

" To the extent that Charged Assets constitute Financial Collateral and are subject fo & Security
Financial Collateral Arrangement created by or pursuant to this Charge, Unity shall have the

8810 any fallure to realise or fully to realise the value of or any release, dischargé',_ :
exchange or substitution of any Security Document taken in respect of any of the

right, at any time after this Charge becomes enforceable, to appropriate all of any part of -

- those Charged Assets in or towards the payment or discharge of the Secured Liabilities. The
 value of any Charged Assets appropriated in accordance with this Clause 7.2 shall be the

price of those Charged Assetls af the time the right of appropriation is exercised as listed on -~

any recognised market mdex, or determined by such olher method as Unily may select

(including independent waiuation), . The Company agress thal the methods of vaiuation

~ provided for in this Clause 7.2 are.commercially reasonable for the purpose of Regulation 18

of the Financial Collateral Regulations. To the extent that Charged Assets constifute Financial

~Coliateral, the Company agrees that such Charged Assets shall be held orf redesignated so as
‘o be under the control of Unity for all purposes of the Financial Collateral Regulations.

- APPOINTMENT AND POWERS OF RECEIVER.
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Unit’y' may at-any time after having been reguested to do so by"ihe Company’ or after this
Charge becomes. enforceable (acting through an authorised officer of Unity), without prior
nofice {o the Company:

811 appeint one or more persons to be a Receiver of the whole or any part of any asset

_which ig secured in favour of Unity;

B2 femove (so far as it is lawfully able) any Receiver so appainted:
813 appoint another person{s) as an additional or replacement Receiver(s): and/or

- 814 appoint ofe or rore persons to be an admiinistrator of the Company. o

Fach person appointed (o be a Receiver pursuant to this Charge will be:

821 enliled to act individually or together with any other person appéinted or substituted _

- a8 Receiver,

o 822 deemed _for'él'i plirposes 10 be the a'genf of 'thé'CD'rhpany' and th‘e".'C'o'mpany shall be.

splely responsible for his acts, defaults and liabilities and for the payment of his
‘remuneration and rio Receiver shall at any time act as sgent for Unity, and

823 entitlied to remuneration for his services, subject to section 58 of the Insolvency Act

1986, at a rate to be fixed by Unity from time to time {and may be or include a

~commission calculated by reference to the gross amount of all money received or

~otherwise and may include remuneration in connection with claims, actions or

proceedings made or brought against the Recelver by the Company or any other
person or the performance or discharge of any obligation imposed upon him by
“statute or oiherwise) but such remuneration shall be payable by the Company along -
and the amount of such remuneration shall form part of the Secured Lizbilities and -

- accordingly be secured on the Charged Assels under the fioating charge constituted
© by this Charge.

The powers of appointment of a Recaiver shall be in addition to all statutory-and othier powers
of appointment of Unily under the Insolvency Act 1888 (as extended by this Charge) or
otherwise and such powers shall remain exercisable from time to time by Unity in respect of

- any part of any asset which is secured in favour of Unity.

Each Receiver will be the agent of the Company (which will be solély liable for his acts,

defaults and remuneration} and will have and be entitied to exercise in relation 10 the B
Company all the powers set out in Schedule 1 to the Insolvency Act 1986 and all the powers

" conferred from time {o time on receivers by statute and in particular by way of addition to but
without prejudice to those powers (and those of Unily} the Receiver will have:

841 alt the powers and rights of an absolute owner and power to-do or st o do an’yt’hingf

which the Company itself couid do or omit fo do; and

8.42 the power to do all things (including bringing or'defending procesdings in the nameor
~on behalf of the Company) which seem to the Receiver to be incidentai or conducive
tar '

€421 any of the fuhctibnfs, powers,-a‘uthoriﬁes of discretions conferred on or vested
~in hirm; :
8427 the exercise of any rights, powers and remedies of Uhi{y' provided by or _
pursuant to this Charge or by law (including realisation of all or any part of
any asset which i secured in favour of Unity): or s
B.4.2.3 bringing to his hands any assets of the Company .forming part of. or which
. when got inwould be, Charged Assets.
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The receipt of Unity or any Receiver shall be conclusive discharge to a purchaser and, in

“making any sale or disposal of any asseat which is secured in favour of Unity or making any
acquisition, Unity or any Receiver may do so for such consideration, in such manner and on -

such terms as if thinks fit

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

- Any fiberty or power which may be exercised 'ér'any determination which may be made under

this Charge by Unity or any Receiver may be exercised or made in its absolute and unfeitered

discretion without any obligation 1o give reasons.

Unity will not incur any liability {aither to the Company of to any other person whatsoever] in
respact of any contracts, engagements, acts, omissions, defaulls or losses of a Receiver or

- for any liabilities incurred by him or for any misconduct by him or for his remuneration by .
- reason of its appointing a Receiver or of its having made or g:ven any regu!at;on or d!rection T
- o the Receiver for any other reason whatsoever, : T

. 'QRDER OF PAYMENTS AND APPLICATION OF PROCEEQS '

~If Unity receives a payment that is insufficient fo discharge ali of the Secured Liabilities Unity
.- shall apply that payment towards the Secured Liabilities in such order as Unity requires.

All moneys. received or recoverad by Unity or any Receiver pursuant to this Charge or the -

any prior claims, be paid or applied towards the following items in the following order:

- Receiver's appeintmeant and his remuneration,

- exercise of any powers of the Receiver,; -

9.2.3  third, in or lowards the satisfaction of the Sscured Ligbilities in such order as Uruty
shaii direct, and

924 thereafier, any surplus being paid to the person then entitled to stch surplus.

10.
101

102

 The-above shall ovetride any appropriation made by the Company.

' SECURITY POWER OF ATTORNEY

The Company by way of securily -'a'grées i irrevicably appoint Unity and any Receiver

. severglly to be its attorney and in its name, on its behalf and as its act and dsed {0 execule,

- powers conferred by it or by any administrator shall subject to the paymeant or repayment of
921 first, in the payment of all costs, charges and expenses of and incidental to the

22 "~ second, in the payment or thie discharge of any liabilities incurred by a Receiver inthe -

deliver and perfect all documents and do all things which the allorney may consider to be

. required or desirable to!

- assignations, notices or other security and any transfers of any asset which is
secured in favour of Unity), and/or :

1012 enable Unity or a'n'y Receiver to ekércise; or délEQaté. the exercise of any of the

- nights, powers and authorities conferred on them by or pursuant to any Finance
Document, by this Charge or by law (including,; after any Security Document becomes

40,11 carry alit or fulfil any obligation impssed or that Company by any Finance Document
: or by this Charfge {including the execution and delivery of any deeds, charges,

- enforcesble, the exercise of any right of a legal or beneficial owner of any asset which -

“is secured in favour of Unity).

The Company agrees to ratify and conhrm all thangs done and ail documents executed by any R
attorney in the exercise or purported exercise of alf or any of his powers. : '
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Unity, the Receiver and every attorney, manager, agent, employee or ofher person appoifted

by Unity or the Receiver under or in connection with this Charge shall be indemnified on
demand by the Company in respect of all iabilities, costs, losses and expenses incurred by it
or him in the execulion {or purported execution) of any of the powers, authorities or

regulation} and against all actions, proceedings, costs, claims and demands in respect of any
matier or thing done or omitted in. any way in connection with or relating to ail or any of the

sums in respect of the same out of the money received under the powers conferred by this

" Charge.

. discretions vested in it or him pursuant to the terms of this. Charge {or by any law or’

. Charged Assets and Unily, the Receiver or any such other person may retain and pay all

The indemnity under Clause 11.1 shall not apply to the extent that any sich liabilty, cost, loss

Receiver.

andfor expense arises as a result of the willful default or gross negligence of Unity or the

The- Combany will, on demand zndemnefy L}mty agamst any cost; Ecss or iaab:i!ty {mcludmg _

any breakage costs and logs of mafg;n) incurred by Unity @s a result of

o :_11.3.1 the oceurrence of any Event of Default or investigating any event which s:t: 'rea's'oﬁ'abiy'

43
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kelieves is an bvent of Default or is likely to give rise {0 an Event of Defaulf;

- due date;

11320 any faiture by the Company to pay any amaunt due under a Finance Decument anits

11.3.3 a Loan not b‘ein’g made on the date r’equést’e‘d by'th’e Company. by reason of the

 operation of any one or more of the provisions of a Finance Document or any partof -
" a Loan not being prepaid in accordance with any notice of prepayment given by the ..

Cormpany or not being repaid on ifs due date;

be genuing, correct and appropriately authorised, or

with the Company or the Property,

1134 actihg or relying on any notice, request of instruction which it reasonably befieves fo

. 11.3.6 “any claim, proceeding or investigation under any’ Enwronmeniaé Laws in c:onnec:taon B

and any such cost, loss or liability may include, without limitation the cost of havin’g td!iquidate '

or re-deploy funds acquired or committed to make, fund or maintain any Loan or any part of it,

or liquidating or varying fransactions entered inta in order {6 maich, hedge or fund any Loan or

- -any part of it,

COSTS AND EXPENSES

" The Company shall pay or reimburse to Unity on demand (oﬁ' a full indemnity basis) all costs,

charges and expenses (inciuding legal fees) incurred or 1o be incurrgd by Unity in the creation,

“registration, perfection, enforcement, discharge, preservation of rights and/or assignation of '

any Finance Document {including, without limitation, the costs of any proceedings in relation. '

of the Secured Liabilities.

NC LIABILITY

any part of any assel which is secured in favaur of Unity, except in the case of gross
negligence or willful default upon its part.

CONSOLIDATION AND SET OFF

- This' Charge and each Security Docurment shall be security n’of'o'nl.y for the rn.oneys primarily

“to this Charge or the Secured Liabilities), which coslts, charges and expenses shall form part

Mone of Unity, 'its- no'mi'nee(s'} or any Receiver will be i'é'fab!e.by reason of t’akihg:any-actién .
- parmitted by this Charge and/or any Finance Document or any neglect or defauit in connection
" with any asset which is secured in favour of Unity or taking possession of or realising all or -

provided for it but also for all moneys which may be or become owing by the Company 1o
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: Unify on any account and (save at the discretion of Unity) no Charged Asset shall be released
. until the Secured Liabilities have been paid in full.

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

‘Al payments to be made to Unity undar the Finance Documents shall be calculated and made

without {and free and clear of any deduction for} set-off or counterclaim.

Unity may at any time after the making of a demand for payment (and without notice to the .

~ Company) combine or consblidate all or any of the then existing accounts between Unity and

the Company (including accounts in the name of the Company jointly with ancther], and may

PAYMENTS -

‘All payments by the Company to Unity must be made to stch acedunt as Unity may notify to

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

Fayments are seni at the risk of the: Company and Unity is not responsible for loss of or delay -
" 1o payments sent by or to the Company.

that:

which the costs, expenses or taxes are incurred, and

1522 any amount expressed to be payable i a currency other than steriing shall be paid in

that other currency.

"NOTICE OF CHARGE OR DISPOSAL
On receiving riotice that the Company has encumbered or disposed of the Property or any of
‘the Charged Assets, Unily shall be entitled to close the Company's then current account or
- accounts and io open a new account or accounts with the Company and {without prejudice ©
- Unity's right to combine agcounis) no monies paid in of camed to the Company's cradit in any |
- such new account{s) shall be appropriated towards, or have the effect of discharging, any part
~of the amount due to Unity on such closed account(s). h

set-off or transfer any sum standing to the cradit of any one or more of such accounts in or R
towards satisfaction of the Secured Liabilities.

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

"~ 1521 each payment.in respect of costs, éxpenseé or taxes shall be made in the curfency in

it Unity does not open such few account or accounts, it shall nevertheless be treated as if it

had done 50 at the time when it réceived such notice.

As from that time, all payments made by the Company to Unity shall be credited or be ireated -
4% having been credited 10 such new account or accounts, and shail not operate o reduce the -

ameunt due from the Company to Unity at the tirne when il received such notice.

 OTHER PROVISIONS

I Unity considers that any amount paid to it is capable-of being avoided or reduced by virlue

of any bankruptcy, insolvency, liguidation or simitar laws affecting the liability of the Company

under this Charge, this Charge will continue and such amount will not be considerad toc have

. been irrevocably paid.

A ceriificate signed by an official or manager of Unity as to the amount of the Secured -

- Liabilities shall be conclusive evidence save in the case of manifest error or on-any question
o of law, .

If any_"e'\fe'nt' of default (howsoever described) in any agreement between Unity and the
Company ocours then {(while it is continuing unwaived) Unity shall be entitied to iniiate an

~investigation of, and/or instruct the preparation of a report (accounting, legal, valuation or'_'

other) on, the business and affairs of the Company which Unity considers necessary to -

U
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Company which Unity provides to any person in relation to the preparation of a report as is
referred to in Clause 17.3 above,

Af-at any time any provision of this Charge is or becomes illegal, invalid or unenforceable in

any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the

. lawof any other jurisdiction will in any way be affected or impaired.

remedy.

Unity will be entitied to disclose to, its auditors, advisers or applicable regulatory authority or

any dther person that enters or proposes to enter into any assignation, transfer, securitisation

“or-other-disposition of any part of any right or obligation in relalion o the Secured Lighilities
- confidential information concerning inis Charge or any arrangement made or {o be made in

connection with this Charge.

Save to the extent exprassly p'rcvided o the cuntr'ary inthis Cha’%ge,-a'third pérty {being any

- ascertain the financial position of the Cbmp’any, all fess and expenses incurred by Uhit}; inso
-doing being payable by the Company.

 The Company hereby consents to the provision by Unity of all information in relation to the

) NG tailure or delay by Unity in exercising -any right or remady under this Charge shatl b'pérate' .
_as a waiver, and no single or partial exercise shall prevent further exercise of any right or |

- person other than the Company or Unity and their permifted successors and assignees) may . o

not enforce any of ifs terms under the Contract (Third Party Rights) (Scotland) Act 2017 and -

" no consent of any third party is required for any amendment, variation or termination of this

AR Charge.
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particular (but without limitation) promptly after being reguested to do so by Unity or any

Receiver, execute all assignations and transfers (in favour of Unity orany Receiver ¢r {0 such

“nominee as either shall direct) of the Charged Asseis which come into existerice after the:

date of this Charge and give all notices orders and directions which Unity or any Receiver

- may think expedient for the purposes specified in this Clause 17.

CERTIFICATE OF NON-CONTRAVENTION

- ASSIGNATION

Linity may at any time: '

~ 18,17 assign all or any of its rights and benefits under this Charge; or |

19.2 .

20,
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this Charge to any bank or financial institution as determined by Unity.

The Company may not assign or transfer any of its rights, bengfits or obligations under this.

Charge save with the prior written consent of Unity.

- DEMANDS AND NOTICES

Any demand or rotice given by Unity under this Charge may be: -

last known address to Unity or at the Company’s registered office; or

The Company shall execute and do all such assurances; acts and things as Unity may require
- for perfecting or protecting the security created by or pursuant to this Charge over the
" Charged Assets or for faciiitating the realisation of such assaty and the exercise of all powers,
. autharities and discrstions conferred on Unity or on any Receiver by this Charge and shall in

. The Campany certifies that this Charge does not contravene any of the provisians of the -
~. Company's Memorandum and Articles of Association or is rules or other constifution-as the.
. case may be. :

_ 19.1.2 transfer or otherwise dispose of all or any of its rights; henedits and ebii'gaitéo'ns under

20.1.1 by letter addressed o the Company sént by first class post to orlefi at the Cormpany’s . -
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2012 by fax of other electionic means o the Companys jast known fax number or I

“electronic mail address.

"20‘1.3 If sent by post, the dernard or notice we!l be takan to have been made of ‘given at _

noon the second day following the date the letter was posted. If sent by fax or other
 electronic means, the demand or notice will be taken o have been made or given at’
“the time of ransmission.

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

DEFINITIONS AND INTERPRETATION

In this Charge where the context so admits: -

“Clause’ means the applicable clause of this Floating Charge.

' “Charged Assets" means all property, assels and rights (in‘ciudin‘g uncalled cap'i“cai} of the

Company, both present and fiture which are or may be from time 10 time comprised in the

| - property and undertaking of the Company,;

“Default Rate” means the rate of interest payable in accordance with fhe terms of any- |

~ Finance Documents setting out the terms of the Secured Liabilities in relation to any amount

which {8 not paid on the due date for payment;

. "Encumbrance” means any mortgage, charige,'assignation by way of security, pledge, lien

~(save where arising by operation of law in the usual course of business), nypothecation, .
- preferential right (save as arising under the general law for the profection of certain classes of

creditors) or trust or other arrangement made for the purpose of or having an economic or

- financial effect similar fo that of security, or other security interest of any kind,

"Environmental Laws” means all laws, directives, regulations and codes of practice having’
effect in the United Kingdom from time {6 time which either legisiate for or which in any way

directly or indirectly concern the protection of the environment, human health, conditions in the:.
workplace or the generation, transportation, siorage, treatment or disposal of substances of

B any description which either alone or in combination with other substances are capable of

causing harm fo any living organism or to material objects or structures;

"Event of Default”™ means:

(a) any event of default, howsoever described, under a Finance Document:

(b} any of the Secured Liabilities are not paid or discharged when the same bught to be L

paid or discharged by the Company (whether on demand, at scheduled maturity, by
acceleration or otherwise, as the case may be); or '

(¢)- - any step is taken (including, without limitation, the making of an application of the

. giving of any notice} by the Company or by any other person fo appoint an
. administrator in respect of the Company;

_(d) - any step i taken (including, without limitation, the making of an- appication or the

giving of any notice) by the Company or by any other person to wind up or dissolve
the Company or 1o appoint a liquidator, trustee, receiver, administrative receiver or
~similar officer of the Company or any part of its undertaking or assets; '

' (e)' the making of a request by the Company for the appointment of a Receiver .or- .

administrator; or

(fy - ifthe Company breaches any of the prowsaons of thns Charge

~ "Facility Lefter” means any letter of offer, facility letter or offer to make further loans to the
-Company in which Unity agrees to provide loan facilities or other financial accommodationto

. the Company {as amended, supplemented ar varied from time to time).



“Finance Documents” means any Fagility Letter, this Charge, any other Security Document,
any other document from time to time being a Finance Document for the purpeses of any
Facility Letter;

“Financial Collateral” shal have the mean!ng given to that expression  in the Flnanclal -
" Collateral Regulations;

~ “Financial Collateral Regu!.atéons"" means the Financial Collateral Arrangements {Mo. 2)
© - Reguiations 2003 (5.1 2003 No. 32268},

. "Insurance Policy” means each contract or poiscy of msurance or assurance in whlch the
" .-Company has an interest;

" "Insured Risks" means fire, explosion, collision, impact, storm, flaod, lightning, !ands'!i;:i,-

~subsidence, burst pipes, malicious damage, acts of terrariem, three months' loss of rent, third
party and public liability and such ofher risks as Unity may from time {o time reasonably

Crequire; .

_ "Lease™ medns any Eéa'sé,_ under-lease, sub-lease, 'lice'ﬁc'é, tenangy of Ei’ght' to chup&,‘f.’ai’i or-
- any part of the Property and any agreement for the grant of 2 Lease;

“Licences” includes (but is not limited to) alcohol licences, gaming licences, premises
licences, certificates of registration in respect ¢f a nursing home or g residential home or any
_ gther licences required for or related to the Company's business or use of the Charged |
- Agsets :

“Loan® means the loan or loans made ar to be made by 'U'nity' to the Company pursiiant to t.he"._
- terms of any Facility Letter or the principal amount of that lpan outstanding for the time being;

“Permitted Disposal™ means the disposal of assets on an arm's length basis in the ordinary
- course of trading or the disposa!l of any other Charged Assels with the prior writtan consent of *
Urity;

“Property” means at any time the freghold, hevitable and leasehold properties of the
- Company at that time or any of them as the context requires and shall include all buildings,
- structures, fidures {including trade and tenant's fixtures) from time to time on or in any such -
. property;
"Receiver” means any person, whether or not an employee or officer of Unily, appointed by
Unity as a receiver and/or manager of the security given by the Company to Unity, _

- *Secured Liabilities” means:

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

(b) &l costs, charges and expenses incurred hereunder by Unity and/or or any Receiver,
- and all other menies paid by Unity and/or any Receiver in connection with this Charge -
~or the Property or the Charged Assets including without prejudice to the generality of
-the foregoing, all costs and expenses under Clause 12 '

{c) - Interest, discount, commission or other lawful charges and experises. which Unily.
~ - may, in the course of its business, charge in respect of any of the matters aforesaid or
for keeping the Company’s accounts(s), and so ithat interest shall be computed and
compounded according o the wsual mode of Unity as well afiter as before any
demand or judgment or the insolvency of the Company; :

. “Security Document” means this Charge, any other Encumbrance creating or purporting to-
_ create security over assels of the Company as security for the Secured Liabilities from time to

13
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_ tirie and any -guaran%ee,_ éhdemnify or other 'r;a'ufionary_obﬁgaiign retating fo. the Securad

Lighilities from time to time;

Security Financial Col%ataraé_A'r'rfangemehts”'sha'ﬁ! have the maaning given to that
Cexpression in the Financial Collaleral Regulations. :

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

21.2.1 -the liahilittes. of such persons or bodies shall be joint and se'véraé,.'.and any svent

_ referred to in this Charge shall be deemed to have happened i it happens in relation

to any one of those persons or bodies

persons of bodies o Unity

2122 all monies, obligations and liabilities due, owing or incurred by the Company to Unity
' shall mean all monies, obligations and liabilities. of all, or any one or more, of such

Whére a restrictive obiigation is imposed on the Company, it shall be deemed to include an .

“obligation on the Company not to permit or suffer such restrictive obligation o be doneg by any
. other person.

versa.

The clause headmgs i this. Charge are for sase cf reference and dn not aﬁ‘ect the -

-~ gonstruction of the refevant clauses.

Each of the provisions of this Charge shall be severable and distinct from one another and if

one or more of such provisions is invalid or unenforceable the remaining provisions shali not .

in any way be gffecied.

 Any words following the terms *including”, “include”, “in_particular’, "for example’ or any

simitar expression shall be construed as illustrative and shall nat limit the sense of the words,

-dascription, definition, phrase or term preceding those {erms.

‘Reference to any. Act or legislation includes reference 1o the Act or legisiation as for the time.
“heing amended, replaced or re-enacted and includes reference o any sub-ordinalz legisiation

- {including any Eurcpean Union law which is applicable in the United Kingdom) order

2R
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regulation or direction made under or by virtue of that Act or legisiation.

References to the "Company’ include its sutcessors and éssighee‘s‘ h'isf{h'éir'executoys-and
administrators and  (in addition) any committes, recsiver, administrator or other person

lawfully acting on behalf of every such party {though no personal liability shali attach o any
authorised agent or attorney signing as such} and if this Charge is executed by two or more
_partigs the word “Cornpany” shall be construed to refer to each of such parties separately as if -

each such parly had exacuted a separate charge in the form of this Charge.

References to "Unity” include persons deriving fitle under Unity its successors and assigness
~and any company with which it may amalgamate to the intent that this Charge shall constitute
a continuing security in favour of such new company as if it had baean expressiy nared herein
-instead of Unity.

References to this ‘Charge” shall be construed as inciuding each separate or independent

stipulation or agreement herein contained.

- GOVERNING LAW

 This Figating Charge is gov.er'ned'by and will be construed in accordance with Scots Law and’

the Company submits to the non-exclusive jurisdiction of the Scottish courts.

References to a "person’ include any person, firm, company, corporation, government, state
- or agency of a state, asscciation, unincorporated body of persons, trust or parinership
- {whether or not having & separate legal personality} and any two or more of the foregoing.



- The Company consents to the regestratson of this Charge and ef tha cer‘tsfscate referred 1o in :

Clause 17.2 above for preservation and execution.

CIN WITNESS whereof these presents consisting of this and the preceding pages is executed as

follows:

'SUBSCRIBED for and on behalf of
the Company

at {:_; J\P\’:‘s@@%\}
on fi 0o bed

~g@g%%§§ jﬁf%i/

Print Full Name Dsrector

2.,@ 2-3

 before this witness -

| ;ﬁ@ﬁﬁﬁéam{ﬁ o ) O wiess Y ﬁ#
Address S e
5 BRORONY ICE PIAGE,

NSRS AR ETN

ABIS (B
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