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Registration of a Charge

Company name: THE CROFT NURSERIES LTD
Company number: SC329576

X98G9QI1

Received for Electronic Filing: 02/07/2020

Details of Charge

Date of creation:  25/06/2020

Charge code: SC32 9576 0002

Persons entitled: BANK OF SCOTLAND PLC
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: STUART FITZSIMMONS ON BEHALF OF DENTONS UK AND MIDDLE
EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 329576

Charge code: SC32 9576 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 25th June 2020 and created by THE CROFT NURSERIES LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd July 2020 .

Given at Companies House, Edinburgh on 3rd July 2020

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

" THE CROFT NURSERIES LTD
| infavourof

BANK OF SCOTLAND PLC.

- Bank Refersnce _n'u:mb:ef:'_ﬁ0'1'3834911



IMPORTANT NOTICE We . recommend that you consult your sollcltor or other.'
lndependent legal adviser before executlng this document R B -

FLOATING CHARGE

o This FLOATING CHARGE is made by -

e

At

m o

e

41,

; 22
AR

33

THE CROFT NURSERIES LTD (Company Number 80329576) hawng its reglstered e

ﬁ.ofﬂce at Rothmck Croft, Netherley, Stonehaven ABSQ aQu. (the "Company") in favour_ - .
.of -

B BANK OF SCOTLAND PLC reg:stered in Scotland number 80327000 and hawng its
E Reglstered Off ice at The IVIound Edlnburgh EH1 ‘IYZ " BoS") .

Defrmtlons are g:ven |n Clause 18

_Payment Obllgatlon

_ The Company shall on demand in wntmg made to- it pay or dlscharge the Secured o
Llabllitles when the same are due and payable i : :

-If the Company shaII fail to pay’ any amount under thrs Charge when it is due then
such -amount shall_bear interest (after as well as béfore decree and payable on.

demand) at the Default Rate’ from tlme to tlrne from the due date unt|| the date such_ o o

o .'amount is paid in fullto BoS
_' ;Charglng Prowsron :

3The Company grants a floatmg charge over the Assets to BoS as a contmumg'-'- :
Z secunty for the payment or d:scharge of the Secured LIabIIItIES :

_:Paragraph 14 of Schedule B‘I to the Insolvency Act 1986 ehaII apply to thls Charge
_".Negatwe Pledge and Rankmg of FIoating Charge :

-The Company agrees, that it shall be prohablted from grantlng or creatlng subsequent'. _
. to the date of this Charge any fi fixed security or any other ﬂoatlng charge over the
. Assets orany part.or parts of them, -other than in favour af BoS ofin favour of another' -
' -_person and wuth the pnor wrltten consent of BoS. - : :

In the event that the Company grants or. creates any flxed secunty or ﬂoatlng charge- .

S in. breach of the. prohibltlon i Clause 3.1 or with the consent’ of BoS under Clause 3.1 - R

- but with no written agreement of BoS as to the ranklng of them thls Charge shall rank- -
Coin pnonty to that fixed securtty or ﬂoatlng charge : ORI : o

' Undertakmgs-- o

The Company shall not w1thout the prior wrltten consent of BoS S

4.1.1 _seII transfer aSSIgI"I factor Iease Ilcense or otherW|se dlspose of aII or any
- -of the Assets or its lnterest in them other than in the ordlnary course: of o

o -'tradrng,

412 grant any lease of, part with possessron or share occupatlon of the: whole or .
~ - -any part of its Propemes or-confer-any I!cence right or interest to occupy -or _

. grant. any licence of permission to assign, sublet or part with, poessession. of

5 Any fsxed secunty granted by the Company ln favour of BoS (whether before or after S
- this: Charge) shaII rank in pnonty to the ﬁoatlng charge created by this Charge
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445
- jeopardise or othervwse prejudjce the value or marketabﬂlty of any of the.

J

B ;the same in any way WhICh is I|I<ely to have any adverse effect upon the value. 5
_of any such Properhes S . : R :

: :vary surrender cancel of drspose ‘of, or permlt to be |rr|tated or forfeit any :
. Ieasehold mterest in any of the Propemes : - '

cause .or- permit to: be done anything whlch may i any way depremate

o .Assets

The Company shaII -

= 4'_-2._1_:

4220
Lo fixed or specrﬂc security or charge ar aSS|gnat|on over all or any of the Assets

423

' " regulations lncludlng {without limitation) all envrronmental laws; Ieglslahon

- relating to public-health, town and counfry pIanmng, control-and handling of

-hazardous substances or waste fire precautlons and health and safety at
. work . R . . L .

424

425
S . documents of title relating to the Assets or any part af them and aII pOtICIES of
: -rnsurance and assurance ' . . R

426

Sy .4:..2.-:?.. :

azs

at a[l tlmes comply wrth the terms of th:s Charge and of all agreements".'
-relatmg to the Ser:ured Liabmtles N : .

if and when reqmred by BDS grant in |ts favour {or as BoS Shatl direct) such

as BoS may requrre

" maks. any stmctura[ or’ matenal alterat|on to or to the user of any’ of |ts DR
‘Properties or. _do or ‘permit to be done arnything which is a "development”
. within the meaning of the Town and Country.Planning Acts from time to time - .
. {orany.orders or regulatlons under such Acts) or do or permit to be done any :
- act, matter or thing' where to da so would have a material and adverse effect- -
. on the value of . any of the Properthes or oM the marketabmty of any of the _
: Propertres : :

comply in alI material respects W|th the terms of aII appllcable laws and -

_ 'prornptly riotify BoS of the acquisition by the Company of any |nterest in any _
- '-herrtable freeho!d or leasehold property, e, :

promptly upen request by BoS dep05|t wrth BoS all deeds certiﬂcates and-'-".' -

: keep the Assets in good and substantlal repalr and in good worklng order and -
: eondltlon ordlnary wear and tear excepted .

'promptly pay or cause to be pa|d and |ndemn|fy BoS and any Recerver

~agajnst - all- present and future rent, rates, “taxes, duties, - ‘charges,
assessments impositions and outgomgs whatsoever now or at any time in '_ ﬁ
" the future payable in respect of any of its Propernes (orany part of them) ar’-
by the owner or occuprer of them; : : : e

&) - pay all premlums and other money due and payable.under .a'll's'uc'h- _
' |nSUfances and. provide premium receipts-or any other evrdenoe of o

payment promptly upon request o do so by BoS;.

-Bensure’ that all the Assets that are: rnsurable are lnsured wuth reputable o

- insurance . companies or undenrvrlters to such. extent and against such risks - -
- as. is normal for. prident compames in businesses similar to those -of the

~--Company {or as otherwise requested: in writing by BoS from t|me to time)and .
_(w:thouthmntatlon to the generallty of the foregolng) — e :
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' 54.2, .'BoS-'-may_'_'gi\.'re .ﬁme 'for_payme'nt_'of"ény'_negor_ieble'_-in'strument,._ biil'_ of

' (by enSUre that the |nterest of BoS is noted on the'polrmes in respect of "
“such insurances or, at the request of BoS, that such policies contain
such other provisions for the protectron of BoS as BoS may. from tlme .

- totime requrre

o 4.2.9; ..rlotrfy BoS |mmed|ately |f “any credrtor executes drligence agalnst the
- Company or any distress or execution is-levied or enforced against the

. Company or any thrrd ‘party debt order or freezrng order is made and served L N

_on the Company,_ =

- -4;,2',_10 notrfy BOS |mmed|ately |f any steps (lncludmg. wﬂhout Ilmltatlon the making' j

of -an application or the giving of any. notice) are taken. by any person

(including, without limitation; the Campany) in relation tD lhe admlnlstratlon '

recelvershrp, wrndrng up or dlssolu’ﬂon of the Company, .

4211 mamtam its centre of mam |nterests (COIVI[) far the purposes of the: Councrl )
L Regulatron (EC) No 1346/2000 on Insolvency Proceedlngs in. the- Umted

. Klngdom

Protect'ion' of Security E

The Com pany ag fees. that

'_S.1-.1.--'.thrs Charge is and shall be in addmon and W|thout prejudrce to any other-'_ o
. security or rights which BoS- holds or may hold. in respeot of. aII or any of the L

Secured Llabllltles

- - exchange, promissory note or other security discounted for or received by - 3

L BoS on the Company's account or on” which the Company shall or may he
.. liable in any capacity to any party without in any marner affectmg thrs Charge-_ :

h or. releasrng the Company from tt and

543, BoS- may at the expense of the- Company effect or renew any insurance  as _
.+ BoS may see fit, debiting. the cost of such Jnsurance to any account. in the-f .

name of the Company wrth BoS

Thrs Charge Wi" be a. conlrnumg ser;urrty for the Secured Lrabllrtres notwnhstandlng"' _
any intermediate payment ar setflement of all or any part of the Secured Lrabllltles or' o
any’ other matter or thmg whatsoever e : : -

BoS shall be entrtled at its sole drsoretron and (save as otherwrse agreed) expense, ;
. to have a valuation of the Assets or any part or parts of them carried.out from time to
time by an independent surveyor or valuer (to be appointed at BoS's sole dlsoretron)-

and the’ Company consents to any such valuation report being prepared and agrees

. toprovide such access and other assistance as may. be reasonably . requrred by BaS -
.- for such purposes; and the Company shall ensure that any tenant or other occupier.of -
the Properties shall Bnsure access and assrstance s prowded for the foregomg e

: purposes : . : _ : _ . -

The oblrgatlons of the Company under th|s Charge wm not be affected by any act e
. omission; cireumstance, matter or thing which but for thls provision. might operate to - -
- telease or otherwise exonerate it from. any of |ts obllgatrons hereunder in whole orin - o
- part, |nclud|ng (w:thoutlrmnatron)- : ' SRR R

" renewal of any right or remedy which BoS- may have now orin the future from

or against the’ Company or any other person in: respect of the Seoured .

:._ "'Lrabilitres S

.5.4-.1_. 'any var:atron extensron dlscharge compromlse dealrng wrth exohange or_ S



' 5.5.

56,
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542, any act or orission by BoS or any other person in taklng up,. perfeotrng or. .

~ enforcing any secunty or guarantee from or against the Company or any = -

‘other person’ or the |nvalld|ty or unenforceablllty of any such Securlty or

' -guarantee -

'5.4_'._3.' -~ any amend_ment', variation, restatemient or-supplement of or to. o novation,

_ transfer or termination {in whole or in part) of, any document relating to the - .~

Secured Liabilities or any exercise by BoS (in. its absolute discretion) of its

. rights to. refuse, ‘grant, continue, .vary, review, determrne OF increase any--

o credlt or faclhtres to’ the Gompany or any other person

- 5_;4.4. : '-any grant of trme lndulgence wawer or ooncessron to the Company or any o

' _other person

545 any. arrangement or comprom|se entered lnto between BoS and the- o

'Company orany other person; - R

548 the admmlstratton:, msolven_c_y', . banl:(r_uptcy,'_'_'"qu‘u_idation_, . windtng;op,-_ S
L - feceivership, - dissolution, lnoapaolty._ limitation, - disability, discharge. by

" operation of law or any changs in the const:tutton name and style of,. the B

- _.Company or. any “other peraon

5.'4;7'..-.the invalidity, . rtlegallty. unenforceabrlrty trregulanty or frustration - of the' B
- Secured. Llabrlrttes of any o‘f the obligatlons of the Company or any other .-~

- person

"5_._4,8._ ".any postponement dlscharge reductlon non- provabrhty |nab|l|ty to cIa|m or
- other similar. circumstance affecting any. obligation of any other person - .

" resulting . from any admlnlstratlon |nsoivency, liquidation, receivership.or -

- dissolution proceedrngs or from any law, regulatron or order

N BDS shai! not be obhged before exercreing any of the nghts powars or remedres'
' 'oonferred upon it- by or pursuant to th|5 Charge or by Iaw tor- . o

' _5._5:1. take any actaon or ohtarn Judgment or decree in any court agarnst the :

- Company,_ :

552, jmake or ftle any clalm to rank in'a wmdlng-up ar’ a Ilqurdatron of or other o

: -proceedmgs relatlng fe the Company, or-

_'5_.:5.3."_- enforc:e or seek to enforce any other secunty taken or exercrse any r1ght or e

o plea avartable to BoS in respect of the Secured Lrabrlrtres

: Any settlement or drscharge between the Company and BoS shatl be oond|t|onal S
-upoen no security or.paymant granted or made to BoS by the Company. or any other.
... person being avoided or reduced by vnrtue of any provision of enactment relating to- -
" administration, bankruptcy insolvency or I|qU|datlon for the time being in force and =
~-accordingly (but without prejudu:e to' any other rights of Bo3) BoS shall be entitled to
- -recover from. the Company the value or amount of such secunty or payment from the
: -Company a8 :f suoh sertlement or dlscharge had not occurred .

Enforcement '

g IThIS Charge shall become enforceable upon and at any ttme after the occurrenoe of
- any of the followrng events - . . . : _

8.1 ." if the Company has fa|led to pay atl or. any of the Secured Llabrlitles fotlow:ng '

' a demand for payment by BoS



- 6.1.2. any Step is taken (tncludmg, without l|m|tat|on the makmg of an appltcahon or
' * the giving of any notice) by the Company- ar by any other person to appomt__

B2

A

C7an

N 754_.

_3 an admlnlstrator in respect of the Company

o813 'any step is taken (|nclud|ng, W|thout l:mttatlon the maklng of an apphcation or .
- - the giving of any notice) by the Gompany or by any other person to wind up
~.or dissolve the Company or to appoint. a_liquidator {whether - prowsmnal -
' interim. or otherwise), trustée, receiver, admlnlstratlve receiver or SImllar'

' offlcer of the Company or any part of |ts undertaklng or assets

'_ '_6'.1'.'4.. _the. maklng of a request by the- Company for the appomtment of a Recelver or

admlnlstrator _

85 |f the Company breaches any of the prows;ons of thls Charge
o } 6.1 B, : lf an Event of Default occurs. |

To the extent that Assets constltul‘.e F|nanC|aI Collateral and are subjecl ioa Seourlty .
‘Financial Collateral Arrangement created by or pursuant to-this Charge BoS shall-
have the: rlght at any time after this Charge becames enforceable, to appropnate all -
- or-any part of those’ Assets in or towards the payment or. d:scharge of the Secured

* Liabilities: The value of ‘any ‘Assets’ approprlated in accordance with this Clause 6.2

- shall be. the price of those Assets at the time the nght of appropnatlon is exercised as . .-
. listed on. any recognised market index; or determined. by such other method as BoS

- 'may select (including independent valuation). The- Company agrees that the’ methods_i -
of valuation provided for in-this- Clause 6.2 are commercially reasonable for the "
'purpose of Regulation 18 of the Financial Collateral Regulahons To the extent that
- Assets constitute FII‘Ial'lCla| Coilateral, the Company agrees that such Assets shall be
held or designated so as to. be under the control of BoS for.all- purposes of the S

F|nan01al Coliateral Regulahons

e "Appomtment of Recetver or Admmlstrator

"'_At any time after this’ Charge has become enforceable BoS shall be and is entltled to o
: appomt in. wntlng any oneor more persons as: : : :

: -_?;'1'.1. . a .Recewer of all or any of the Assets;_ a_nd/_or_ ' "
' o 71 2 an admlmstrator ofthe Company

- ' in each case in accordance W|th and to the extent permltted by appl:cable Iaws BoS 3 S
~may net appoint a Receiver solely as a result of the ‘abtaining. of -a -moratorium or -

anything. done with a view to_obtaining a moratonum under Schedule A‘I of the_ o _' -

. Insolvency Act 2000 except W|th the leave of the coun

The Company shall be solely responsnble for the acts and defaults of a Recerver' :

- appointed under this Charge and.for his remuneration, costs, charges and expenses' L
. and BoS shalt not have any liability or responmbtl:ty in respect of any act or default of S
' such Reoelver or of any such remuneratlon costs charges and expenses

Wlthout prejud|ce to the foregomg prowsmns if any ‘person appmnted to be. a'-
“Receiver shall be removed by a court or shall otherwise cease to act-as such, then
- "Bo§ shall be entiled to appoint another person ar persons as Recewer or Recewers- o
" inhis place _' : : '

B .Where more than one Recewer is appomted they wnII have power to act separately' :
B (unless the apporntment of BcS specnﬁes to the ccntrary} S -
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O

7.7

8L

.Su'bjeot tes sei:t:on' 58 of the In'aolvency Aot 1986, BoS. may from time to tlme'.'

determine the remuneratlon of the- Receiver and may remove the Recerver and ) '

appornt another person as Reoewer in.his. place

" ‘The Ret:erver W|II be the agent of the Company (WhiCh erI be solety liable for. his acts,.
" defaults-and remuneration) and will ‘have and be entitied o exercise in relation to fhe

Company all the. powers set out in Schedule 2 to the Insolvency ‘Act 1986 arid; in
addition to such powers, the Recetver will have. power - .

"'?".-'6_;'1_'. to promote the formatron of a sub3|d|ary or subsrdtartes of the Company, L

~including, without ltmrtatton any. such subsrdtary formed for the purpose of B

B -purchasing, leasing, Itcensmg or othermse acqmrmg tnterest in aII ‘or. any of o

- _the assets Df the Company,
. think fit;

of whlch they form part

_'7.6;_4; fo exe_rcrs-e _aII- powers_, .rtghta _an'd/'_o'r obligations  under any contract or .

:?.._6_'.2.'1 "to make any arrangement or compromtse WhtCh BoS or the Recetver may_ N

7,6}3‘.1 'to sever any fixtures (|nolud|ng trade and tenants f|xtures) from the property R

‘agreement forming part of the Assets including, without limitation; all voting -~ -

and other rrghts attaching.to- stocks shares and other securltles cwned by the

2 :Company

785 o convene an extraordmary general meettng of the Company,

- ._'?.6.6._' to exercise’ atl powers conferred by the tnsolvency Act 1986 on recewers'
-+ -appointed.in England and Wales in- respect of any of the: Assets IOCated e

England andWaIes T

' 787, todo alt other acts and thrngs as may be conmdered by the Recetver tobe
"o incidental or conducave 1o the above or otherwise incidental or conducwe to-_-

o the preservatton |mprovementor realrsatron of the Assets o

. No purchaser securtty grantee -ar other person deatlng W|th a Recewer shall be

*concerned whether the Secured Liabilities have become payable or enforceable or
~whether any money remains outstandlng under this ‘Charge -or shall be ooncerned'
with any apphcatlon of any money patd to the Recelver R : :

B _'Apptlcatlon of Securlty Proceeds :.:. -_ g

: Any money recetved under the powers conferred by thts Charge wrlt subjeot to the'_.

payment or repayment of any priar claims, be paid.or applied in payment or discharge

- of the Secured Liabilities {subject to the terms of section 60 of the Insolvency Act .
1986 and other apptlcable laws) prowded that the Recelver may retain any money.in
~his hands for so long as he thinks fit and BoS may,. without prejudice to ‘any other

rights BoS may have at any time and from time to time, place and keep far such time:

“as BoS may think prudent any money received, recovered or realised under or by
‘virtue of this Charge | to or at @ -separate or suspense account to the credit either of the
- Company or as Bo§ thinks fit without any immediate obligation on the part of BoS to
- apply such money or any part. of such money in or towards the dtscharge of the_ o
o Secured Ltabthtres . : .

o 'Sublect to Clause 8 1 any money recetved or realtsed by BoS from the: Company or . :
. a Receiver under this Charge or any administrator may be applied by BoS to any item" .
- of account or llabrlrty or transaction |n such order or manner as BoS may determrne
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New Accounts

At any tlme fcllowmg BDS recewmg notlce (actua! or constructlve) that afl or. any of
‘the Assets have been encumbered by the grant of any fixed security, floating charge _
or-other security right or have been dlsposed of, BoS will. be entitled to close the

Company's then account or accounts and to open a new account or. accounts with the :'- SR

- Company-and {without DFEJUdICG to any right of BoS’ to combine accounts) no maoney -
‘paid’ in or carried to the Companys credit in ‘any. such’ new account will be .
' appropnated towards or have the effect of discharging any part of the amount due to

BoS on any closed accouint. If BoS does not open a new account or accounts, BoS
"will nevertheless be treated as if it had done so at the time when it received (or was-

deamed to have received) such notrce and as from that time - all payments madg to.

BoS will- be credited or be treated as hawng been credited to the new account or

3'account5 and WI|| not reduce the amount of the Secured L|abrllt|es :
_ Costs and Expenses S

'The Company shaﬂ pay or relmburse ta. B6S on demand {on a full |ndemnrty ba5|s) all -
costs, charges and expenses (|ncludrng legal fees) incurred or to.be incumred by BoS
in the creation, registration, perfection, enforcement, discharge and/or assrgnatlon of -

~this . Charge {including, without limitation, the costs of any proceedings. in relation to

.- this Charge or the Secured Liabilities), WhICh costs charges and expenses shall form -
r part cf the Secured Lrablllttes : : '

' B Set-off

The Company agrees that any maney from time to t|me standing to rts credlt on'any .
* -account {whether current; deposit, loan or of any other- nature whatsoever) with BoS
may be reta!ned as cover for and/or applied by BoS at any time. and without notice to
_the Company (whether on or before or after the explry of any fi fixed or minimurh penod R

" for which. such’ maongy may have been deposited) in or towards payment or dlscharge--_ o
. ofthe Secured L|abil|t|es or such part cf them as BoS may select. - .

'If BoS ¢ ‘exercises any nghts in respect of any money as referred toin. Clause 1.1 _
(|nclud|ng, without limitation, any r|ghts of set-off,” accountlng or retention or similar-
.Tights) in. relation to any Ilabltrty of the Company and that liability or any part of it is in
. a different currency from any credit balance against which BoS seeks to exercise its”
" -rights, BoS may use the tufrency of the credit balance to purchase an amount in the
._currency of the Ilablllty at the then prevailing BoS spot rate of exchange and to pay
Cout of the credit balance all costs, charges - and expenses |ncurred by BeS in '

: connectlon with that purchase R '

BcS shall not’ be Ilable for any loss cf mterest caused by the determmatlon before'
" maturity of any deposﬂs or-any loss caused by the’ ﬂ_uctuatron |n any exchange rate at :
-whach any currency may be-bought or sold by BoS. ' : :

Power of Attorney

The Company |rrevocably appornts BoS (whether or not a Recelver or admrnlstrator '

has been appointed) and also. (as a separate appointment) any Receiver or . -~

Recewers and ifi- each case |ndependently, as the attorney and: attorneys of the
- Company, for the Gompany and in its name-and on its behalf and as its act and deed
.. or otherwise, to execute and deliver and - otherwise perfect any -deed, assurance, -
. agreement, instrument or act whith may be req_uired-'of- the Company under this .
* Charge or may be required.or deemed: proper in-the exercise of any of rights or
"powers_conferred on BoS or any Receaver hereunder or ctherwrse for any cf the- :

' purposes of this Charge : o

The Company ratifies. and contlrms and agrees tc ratlfy and conﬂrrn whatever any_ L

attorney does or purports to do. under its appomtment under Clause 12. ‘l S



" appointed by BeS or any such Reeeiver under or in connection with this Charge shall -
" be indemnified by the Company in respect of all liabilities, costs, losses and expenses
- incurred by it or him in the execution {or purported execution} of any of the powers,.
- authorities or discretions vested in it or him pursuant to the terms of this Charge {or. .~
by any law or regulation) and against all actions, proceedings, costs, claims and -~
.- demands in respect of any matter or thing done or omitted in any way in connection
. with or relating o ali or any of the property, assets and rights hereby charged and
. BoS, any Receiver or any such other person may retain and pay afl sums in respect
- of the same out of money received under the powers conferred by this Charge.

°13.2, " The indemnity under Clause 13.1 shall not apply to the extent that any such liability, -
: . cost, loss and/or expense arises as a result of the wilful default or gross negligence of
~BoS or the Receiver,

14, ':_ Investigations -

141, If any Event of Default in any agreement between BoS and the Company occurs then
~{while it is continuing unwaived) BoS shall be entitled to initiate an investigation of, -
~andlor instruct the preparation of a report (accounting, legal, valuation or other) on, -

.. the business and affairs of the Company andfor any other Group Company which
. BoS considers necessary to ascertain the financial position of the Company, all fees
- and expenses incurred by BoS in so doing being payabie by the Company.

14.2.  The Company hereby consents to the provision by BoS of all information in relation to™
' . -the Company which BoS provides to any persen in relation to the preparation of a
- report as is referred to in Clause 14.1 above. :

15, Notices

“15.1. - Any communication to be made undér_ or in connection with this Charge shall be
---.~made in writing and, unless otherwise stated, may be made by fax or letter.

-156.2. . The address and fax number of BoS for any communication or document to be made
" or delivered under or in connection with this Charge are the address and fax number- -
- set out with its execution of this Charge below or any substitute address or fax
~number as BoS may notify to the Company by not less than five Business Days':
notice.

“15.3. - The address of the Company for.any communication.or document. under or in'
- -connection with this Charge is its registered office at the time such communicationor~ -
“document is made or delivered. The fax number of the Company for any
. communication or document to be made or delivered under or in connection with this -
. Charge is the fax number maost recently provided to BoS by the Company. '

15.4. " Subject to Clause 15.5, any communication made or document made or delivered by -
' -one person to another under or in connection with this Charge will only be effective;~

- :'(a) - - if by way of fax, when received in legible form; or e
(b} if by way of letter, when it has been delivered to the relevant address or three
~Business Days after being deposited in the post postage prepaid in an

- envelope addressed to it at that address.

15.5.'_-_ Any Communication or document to be made or délivered to BIO'S. will be'effeétiifé :only i
when actually received by BoS.
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16.

- The Company (at its own cost) will on demand in writing by BoS execute and deliver
- {in such form as BoS may reasonably require) such deeds, documents, agreements. -
“and instruments and will otherwise do and concur in all such other acts and things as. -
- BoS may deem necessary for perfecting, preserving or protecting the security created

T

74

" Further Assurance .

{or intended to be created) by this Charge or for facilitating the realisation of the R

- Assets charged by this Charge or the exercise of any rights of BoS hereunder.
-Miscellaneous

If at-any. time any brc'wisioh of this Charge is or becomes . flegal, invalid or -

unenforceabie 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 law of any other jurisdiction will be in any- .

way affected or impaired.

" No failure o delay by BoS in exercising any right or remedy unider this Charge shall _
- operate as a waiver, and no single or partial exercise shall prevent further exercise, of
. any right or remedy. B

BoS will be -entitled fo disclose . to-any member of .the BoS Group,. its audifors,
advisers or applicable regulatory authority or any other person that énters or
.. proposes to enter into any assignment, transfer, securitisation or other disposition of
" -any part of any right or obligation in relation to the Secured Liabilities confidential -

- information concerning this Charge or any arrangement made or to be made in.

- connection with this Charge.

175,

‘A certificate by any duly authorised officer of BoS as to the ‘amount of the Secured _
.- Liabilities or any part of them shall, in the absence of manifest error, be conclusive "
" and binding on the Company. R

Clits rights under this Charge without the prior written consent of BoS.

C18;

181

" This Charge may be executed in-any number of counterparts, each of which when- o
-executed and delivered shall constitute a duplicate original, but all the counterparts

shall together constitute the one agreement.

" Definitions -~

In the interpretation of this Chéfg'e:- o

o “Assets” means the wholé of the property ('includ'ing'uhc'alle'd'capifal) which is or rﬁéy L
" "be from time to time comprised in the property and undertaking of the Company; - -

- “BoS" means Bank of Scotland plc registered in- Scotland, number SC327000 a.nd N

. BoS may at any time (without notice or consent) assign, transfer or otherwise dispose .~ .
- of in any manner it sees fit, all or any part of the benefit of this Charge (or all or any of

- its rights under this Charge) to any person. The Company may not assign, transfer or -
otherwise dispose of any part of the benefit or burden of this Charge or all or any of

having its Registered Office at The Mound, Edinburgh EH1 1YZ and its successors -~

and assignees;

. "BoS Group” means BoS, .L.ondé ‘Banking 'G'rc.u'ip.' HBOS plc- I(C'om'pany ‘No.
‘8C218813), any subsidiary of either of them, any holding company of either of them
“and any subsidiary of any sush holding company;

““Business Day" means a day (other than a Saturday or SUnday) ‘when the brah'ch of

..~ -BoS at which the Company's account is located is open for business;



“Default Rate’ means the rate of interest payable in accordance with the terms of any.
‘agreements or. letters setting out the terms of or constituting the Secured Lrabrlrtles in

relatlon to any armount which is not pa|d on the due date for payment

.'"Event of Default means any event of default however such’ expressro'n is
'.descnbed or deflned inany document settrng out the terms of the Secured Lrabrlrtres _

'“Flnanmal Collatera!" shall have ‘the meanlng g|ven tc that expressron in. the"'

o Fmanmat Coltateral Regulahons

RS “Recerver” rneans a- recerver ar adm|n|strat1ve recerver appornted pursuant to thls' DR
-Charge in respect af the Company or over aII or any of the Assets ' : '

8.2

i “Fmancral Collateral Regulatlons means the Frnanclal Collaterat Arrangementsj
~A{Ne. 2y Regulatlons 2003 (8. 20[}3 ND 3226) ' : iy :

"Propertres means at any time the herrtable freehold and Ieasehold propertres of s
- the Company at that trme or any of them as the context requrres

N Secured Ltabllltles means all or. any money and |I3bt|lttes wh|ch shall from t|me to

~time (and whether on or at-any time  after demand) be -due, owing . or incurred in-.
...~ whatsoever mariner to BoS - by the’ Company, whether actually or cantingernitly, solely-
- ar jointly and whether -as pnncrpal guarantor, . cautioner or surety, - |nctud|ng any.

"~ mongy and iabilities of the Company to a third -party which ‘have been assigned or
novated 1o or otherwise vested in BoS and including interest, dlscount commission -
“and other Iawfu! charges or expenses which BoS may in the course of its business . .. -
.~ charge or incur in respect of any of those matters or for keeping the Company's
- account, and so-that interest shall be computed and cornpounded according to the

usual BoS rates-and practrce {or as otherwise agreed in writing) after as well as -
before any demand made or decree obtarned under orin relatlon to thls Charge

- Securrty Flnanclal Collateral Arrangement shaII have the meamng grven to that .
" expression in the F|nanC|aI Collaterat Regulahons : :

Subsuhary means, in- respect of any company, person or entlty any. company,

person or entlty directly or- lndlrectly controlled by such company, person, or entity

o -(rnctudrng any Subsidiary acquired after the date of this; Charge) and "Sub3|d1ar|es :
_ .'shalt mean all or any of them as apprcpnate . AR

: ._References to‘-
18.2.1. statutes statutory provrsrons and other EC or natlonal Iegrslahon shaII rnclude-

el amendments substitutions, modifications and re-enactrnents for the time
" being in force and shall include any. orders; regulatnons rnst_ruments ar other o

-_'subordlnate Ieg|slat|on made under the relevant Ieg|slat|cn

o j 1822 mcludrng shall not be constn.led as Ilmltrng the generallty of the words"' '

precedmg it;

- 18.2.3. any term or phrase deﬁned in the Companles Act 2006 (as amended from'_ . '

= ttme to time) Shall bear the same meamng ln this Charge :

-1_8-.2.4 words rmportrng the srngular shall |nclude the plural and wce versa and words '

e denctlng any gender shatl mc]ude all genders

o 18.2.5 this Charge and to- any prowsmns of itor to any- other document referred to-in
: this Charge. shall be construed as. references to it in force for the time being. .~
as amended, varled supplemented restated substrtuted or novated frorn '

'.tlme to trme



18.3.

18,

18.2.6. any person are to be construed to include references to a corporation, firm,
company, partnership, joint venture, unincorporated body of persons,
individual or any state or agency of a state, whether or not a separate legal
entity;

18.2.7. any person are to be construed io include that person’'s assignees or
transferees or successors in title, whether direct or indirect;

18.2.5. clause headings are for ease of reference only and are not to affect the
interpretation of this Charge;

18.2.9. a “fixed security” are to be construed in accordance with the terms of Section
47 of the Banknptcy and Diligence {Scotland) Act 2007,

The use of bold type shall be ignored in the construction of this Charge.
Consent to Registration

The Company consents to the registration of this Charge and of the cerificate
referred to in Clause 17.4 above for preservation and execution.



-20. - Governing Law

L2001 This Charge and any dispute (contractual or non-contractual) arising: out of ar in
connection with it or its subject matter ("Dispute"} shall be governed by Scots law.

20.'2' ".-For the benefit of BoS, the parties agree that the Scottish courts shall have exclusive .- o

jurisdiction to seftle any Dispute. BoS shall be entitled to bring any proceedings in any
_other court of competent juriadiction. The taking of proceedings in cne or more
- jurisdictions shaii not prejudice the taking of proceedings in any other jurisdiction,
whether concurrently or not.

IN WITNESS WHEREOF this- Charge consisting of this and the _'11' preceding pages is
executed as follows:-

. SUBSCRIBED for and on behalf of the said
THE CROFT NURSERIES LTD by (pursuantto a resolutuon of its Board of D|rect0rs)

“Director -

AR - _ B Witheés éighature
e Fec _ Full Name
@73\-\9\&(_% CROTT - Address
- STONEWAND) ARIA ZCUA
_ all together at Comistia . < Rof®t S
| Conthe_ 28 dayof JANE -2

-~ SUBSCRIBED for and on behalf of
BANK OF SCOTLAND PLC by

- Authorised S.i'gnato .

- Witness signature -
R e Lce - FullName - |
5 \ GecRoe ﬁ@{-ﬁ"z&: Address
S aLSSaD G2 WL |
; | all together at C A e) R
- onthe 2 daybf- S TweA 20?1—3 B
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