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Company name: FORTHPOINT LIMITED
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Received for Electronic Filing: 21/12/2020

Details of Charge

Date of creation:  30/11/2020

Charge code: SC37 4358 0006

Persons entitled: REFO CAPITAL LIMITED
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MACROBERTS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 374358

Charge code: SC37 4358 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th November 2020 and created by FORTHPOINT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st December 2020 .

Given at Companies House, Edinburgh on 21st December 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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BOND AND FLOATING CHARGE
by
FORTHPOINT LIMITED
in favour of

REFQ CAPITAL LIMITED




THIS BOND AND FLOATING CHARGE is granted by

1.1

1.2

1.3

{1} FORTHPGINT LIMITED, a company incorporated in Scotiand (company number SC374358) with

(2)

its registered office at Orchard Brae House, 30 Queensferry Road, Edinburgh, Scotland, EH4 2HS
{the *Company™

in favour of
REFO CAPITAL LIMITED, a company incorporated in Scotland {Company number SC536001)
with #s registered office at Pavilion 2, 3 Dava Street, Glasgow, United Kingdom, G51 2JA (the

*Lender”}

DEFINITIONS AND INTERPRETATION

in this Floating Charge, unless the contexi otherwise requires:-
“Act” means the insolvency Act 1986,

“Administrator” means includes any person or persons appeinted (and any additional person or
persons appoinied or substituted) as administraior by the Lender under this Floating Charge:

“Borrower” together STUART PENDER and KIRSTY PENDER, both residing at 16 Kenilworth
Road, Bridge of Allan, Stirlingshire, FKS 4DU;

“Assets” means the whole of the property, assets and undertaking (including uncailed capital)
from time to time of the Company;

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for
general business in Edinburgh;

“Enforcement Event” means the cccurrence of an Event of Default in accordance with and as
defined in the Loan Agreement or any other event of defaull (howsoever described) in any
subsequent financing arrangement entered into between the Borrower and the Lender from fime
o fime:

“Fixed Security” shall have the meaning given {o it in section 858D of the Companies Act 2006
and section 488 of the Companies Act 1985,

“Fioating Charge” means this bond and floating charge:

“Loan Agreement” means the loan agreement dated on or arcund the date hereof between the
Lender and the Borrower;

“Secured Obligations” means ali monies, costs, charges, expenses, liabiliies and obligations
whether ceriain or contingent which now or hereafter may he or become due and owing by the
Company to the Lender,

In the event of any conflict or inconsistency between this Floating Charge and the Loan
Agreement then the provisions of the Loan Agreement shall take precedence,

Any reference in this Floating Charge {o:-

1.3.1 the “Company™, the “Borrower” or the “Lender” shall include any person deriving
title from them or any permitted successor or assignee;

132 ahy agreement or instrument is a reference to that agreement or instrument as
amended, novated, replaced or restated in whole or in part;

1.3.3 a provision of law is a reference to tha! provision as amended or re-enacied; and

134 a “Clause” is to a clause of this Floating Charge.



1.4

1.5

52

6.2

Words in the singular shall import the plural and vice versa.

The headings in this Fioating Charge are for ease of reference only.

UNDERTAKING TO PAY

The Company undertakes to the Lender that it will on demand when due pay or discharge the
Secured Obligations together with interest thereon from the date of such demand to the date of
payment at the rate then payable on the Secured Qbligations in respect of which such demand
has been made.

FLOATING CHARGE

The Company, in continiing security for the payment or discharge of the Secured Obligations.
grants a floating charge in favour of the Lendsr over the Assets.

Paragraph 14 of Schedule B1 to the Insclvency Act 1888 (incorperated by Schedule 16 to the
Enterprise Act 2002} shall apply to this Floating Charge.

PRIORITY

The Company shall not, without the prior written consent of the Lender, create or permit {o exist
any Fixed Security or floating charge over all or any part of the Assets which ranks in priority 1o
or equally with ihis Floating Charge except for any Fixed Security granted by the Company in
favour of the Lender,

CONTINUING SECURITY

This Fioating Charge shall be a continuing security rrespective of any intermediate payment or
satisfaction of the Secured Obligations or any of them,

The obligations of the Company under this Floating Charge shalt remain in full force and effect
irrespective of any act, event or matter which might. as a matter of law or otherwise, dischargs
the security hereby created including:-

5.2.1 any ime or other indulgence granted in respect of any of the Secured Obligations; or

h22 any increase in or waiver or discharge of any of the Secured Obligations or any
amendment or termination of any agreement relating to the Secured Obligations; or

523 the Lender abstaining from perfecting or enforcing or giving up or waiving any other
security, guarantee or other righi or remedy for all or any of the Secured Obligations; or

524 any legat limitation, disability, incapacity or other circumstance relating to, or any
invalidity, unenforceability or frustration of any of the obligations of, any debtor in
respect of the Secured Obligations,

ADDITIONAL SECURITY

This Floating Charge shall be without prejudice and in addition to any other security which may
at any time be held by the Lender from the Company or any other person in respest of the whole
or any part of the Secured Obligations and may be enforced independently of any such other
security.

The Lender shall not be obliged before exercising any of the rights conferred on if by this
Floating Charge or by law:-

6.2.1 to take any aclion, enforce any security, exercise any right of compensation or set-off
or to obtain or enforce any judgement, decree or order in any court against the
Company or any other person; or
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7.3
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81

8.2

8.3

8.4

5.2.2 e make or file any claim or proof in 2 winding up. liquidation, administration or other
insolvency proceedings of the Company or any cther person.

UNDERTAKINGS
The Company shall-

maintain such insurances of such types, in such amounts, against such risks and with such
companies as the Lender shall from time to ime approve in writing;

apply any monies received from any insurances in making good the loss or damage in respect of
which the monies were received or, at the oplion of the Lender, in repayment of the Secured
Obligations;

keep alt Assets in a good state of repair;

comply with all obligations and condiions relating to the heritable, freehold or leasehald property
owned or occupied by the Company and 2t all reasonable times permit the Lender and their
representatives access to such properiy;

promptly pay all rates, rents, taxes and cther outgeings in respect of any heritable, freehold or
leasehold property owned or ocoupied by the Company;

provide the Lender with such information refating 10 the Assets secured by this Floating Charge
as the Lender may reasonably require from fime to time;

comply with all laws, statutes and regulations {including those relating to the environment) which
are applicable to it and obtain, effect, comply with and maintain in full force and effect all
registrations, licences, consents, authorisations and exemptions required for the conduct of its
business and the performance, validity and enforceability of this Fleating Charge and any
document entered into pursuant to this Moating Charge;

deposit with the Lender all deeds and documents of title relating to any heritable, freehold or
leasehold property owned by the Company from time o time;

grant the Lender and its representatives all facilities within its power to enable the Lender or their
representatives to carry out investigations of title into any property which is or may be subject to
this Floating Charge.

PROHIBITION ON THE DISPOSAL OF ASBETS
The Company shali not without the prior written consent of the Chargee:-

dispose of the Assets or any part thereof or interest therein other than in the ordinary course of
business;

sell, faclor, assign or otherwise deal with book or other debis forming part of the Assels
otherwise than in the ordinary course of collecting and realising the same;

pull down or remove the whole or any part of any bulldings forming part of the Assels or sever or
unfix or remove any of the fixtures thereto nor {except for the purposes of effecting necessary
repairs thereto or of replacing the same) remove any of the plant and machinery bslonging to or
used by if; or

grant or agree o grant any tenangy or licence affecting all or any part of the Assets or grant or
agree to grant a lease or sublease of, or accept a surrender of a lease, sublease or tenancy of all
or any part of he Assets.
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12.
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12.2

NON-COMPLIANCE BY COMPANY

If the Company for any reason faifs to observe or punctually to perform any of its obligations
under this Floating Charge, the Lender shall be entitled, on behalf of or in the name of the
Company of otherwise and at the cost of the Company, to parform the obligation and to take any
steps which the Lender {acting reasonably) may consider necessary with a view to remedying or
mitigating the consequences of the failure.

REPRESENTATIONS AND WARRANTIES
The Company represents and warrants to the Lender that:-

itis duly incorporated and validly existing under the laws of Scotlandg;
it has the power to grani this Floating Charge and fo perform its obligations hereunder:

it has taken all necessary corporate action to authorise the execution and delivery of this Floating
Charge and to authorise the performanca of its obligations hereunder.

subject to the registration of this Fleating Charge with the Registrar of Companies in Edinburgh
this Floating Charge constitutes a valid, binding and enforceable obligation of the Company,

neither the granting of this Floating Charge by the Company nor the performance of its
obligations hereunder contravene any law or regulation in force as at the date hereof or any
agreement dated on or prior to the date hereof to which the Company is a party or by which i is
bound nor does it as at the date hereof, cause any limitation of any of the powers of the
Company however imposed or the right or ability of the directors o exercise any of such powers
to be exceeded; and

all authorisations required for the entry into, performance, validity and enforceability of this
Floating Charge by the Company and for the conduct of its business have been obtained and are
in full force and sffect.

ENFORCEMENT AND ADMINISTRATOR

Without prejudice to the provisions of the Act, the Lender may. in accordance with and 1o the
extent permitted by applicable laws, appoint such person or persons as they think fit as
Administrator:-

upon the scourrence of an Enforcement Event; or
at any time after 2 written request by the Company to appoint an Administrator; or

at any time after any step is taken by the Company or by any other parson to appoint an
Administrator in refation to the Company.

PROTECTION OF THIRD PARTIES

No purchaser from, or other person dealing with, an Administrater shall be concerned o enguire
whether any of the powers exsrcised or purported to be exercised has arisen or bacome
sxercisable, whether any of the Secured Obligations remains outstanding, whether an
Administrator is authorised to act or as to the propriety or validity of the exercise or purported
exercise of any power,

The receipt of an Administraior shall be an absolute discharge to a purchaser from, or other
person dealing with, the Administrator and shall relieve that purchaser of any obligation to see o
the application of any moneys paid to or at the direclion of the Administrator.
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PROTECTION OF CHARGEE AND ADMINISTATOR

Neither of the Lender nor the Administrator shall be liable In the Company in respect of any loss
or damage which arises out of the exercise, the attemplied or purported exercise or the failure to
exercise any of their respective powers or for any other loss of any nature whatscever unless
caused by iis or their gross negligence or wilful defaull.

EXPENSES

The Company shall reimburse or pay to the Lender or any Administrator on demand the amount
of all costs and expensas {including legal and cther professional fees pius disbursements)
reasonably incurrad hy the Lender and by any Administrator {together with any applicable value
added tax) in connection with the exercise or the attempted exercise by or on behalf of the
Lender or an Administrator of any of the powers of the Lender or an Administrator, and the
enforcement, preservation of any rights under, or the attempted enforcement or preservation of
any rights under, this Floating Charge.

INDEMNITY

The Company shall indemnify the Lender and each Administralor from and against all losses,
costs, expenses, claims, demands and liabililies whether in contract, delicl, tort or otherwise
{together with any applicable value added tax) reasonably and properly incurred by the Lender or
that Administrator or by any employes or agent of the Lender or any Administrator in connection
with anything done or omitted under this Floating Charge or any other document relating to it. or
in the exercise or attempied or purported exercise of the powers in this Floating Charge, or
occasioned by any breach by the Company of any of its undertakings or other obligations to the
Lender. or in consequence of any payment in respect of the Secured Obligations {(whether made
by the Company or a third person} being declared void or impeached for any reason.

PERFECTION OF SECURITY

The Coempany shall, on demand, execute any document or do any act or thing which the Lender
may specify with a view to perfecting this Floating Charge or the securily created or infended to
be created by this Floating Charge or {on such securfly becoming enforceable) which an
Administrator may specify with a view to facifitating the sxercise or the proposed exercise of any
of its powars under this Floating Charge.

RELEASE OF SECURITY

When the Secured Obligations have been irrevocably paid or discharged in full to the satisfaction
of the Lender or, if the Lender so agree, at any cther time, the Lender shall, subject to the
provisions of Glause 18, at the reguest and cost of the Company, execute such documents as
may be required to refease this Floating Charge and any other security created over the Assets
under the terms of this Floating Charge.

if any payment or discharge of any of the Secured Obligations is, in the reasonable opinion of the
Lender, liable o be avoided or invalidated under any enactmeni relating to bankruptey or
insolvency, the Lender may refuse to grant any release of the securily created by this Floating
Charge for such further period as the risk of such avoidance or invalidity continues.

AVOIDANCE QF PAYMENTS

No assurance, securlty or payment which may be avoided or adjusted under the law, including
under any statute relating fo bankruptcy or insolvency and no release, sstilement or discharge
given or made by the Lender on the faith of any such assurance, securily or payment, shall
prejudice or affect the right of the Lender fo recover the Secured Obligations from the Company
{including any moneys which the Lender may be compelled to pay or refund under the provisions
of the Act and any costs incurred in connection therewith) or to appoint an Administrator and
enforce this Floating Charge to the full extent of the Secured Obligations.
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EVIDENCE AND CALCULATIONS

Any cerdificate or determination by any of the Lender as to any amount due to any of the Lender
or as to the amount of the Securad Cbligations shall, in the absence of manifest error, be
conclusive and binding on the Company for all purposes.

CUMULATIVE REMEDIES AND WAIVERS

The rights of the Lender and the Administrator may be exercised as often as necessary, are
cumuiative and are in addition o their respective rights under general faw and may be walved
only ir writing and specifically. Delay in the exercise or non-exercise of any right shall not be a
waiver of that right,

SEVERABILITY

H any provision of this Floating Charge is or becomes invalid, illegal or unenforceable, that shall
not affect the validity, legality and enforceabitity of any other provision of this Floating Charge.

ASSIGNATION

Without prejudice to any other rights of the Lender, whether ai common law, by siatute or
otherwiss, the Lender may, in their absolute discretion, without notice to the Company, transfer
assign or otherwise deal with this Floating Charge and alt or any of its rights hereunder and any
deed or document entered into coltaterally hereto and the Company hereby:

(a} consents {0 such transfer, assignation or dealing and agree that, upon any transfer,
assignation or dealing it shall be bound {0 such person (to the extent of such transfer,
assignation or dealing} in like manner and fo like extent as it is bound to the Lender
under this Floating Charge and every reference o the Lender shall he ¢construed as
including such person; and

() consents to the Lender passing to such person or other party interested in this
Floating Charge any information andfor documents which have been or will be
provided relating to the Assets or the Company.

The Company may not transfer, assign or otherwise deai with this Floating Charge and all or any
of their nghts hereunder and any deed or document entered into collaterally hereto.

NOTICES

All notices or other communications under or in connection with this Floating Charge shall be
given in writing by lefter. Any notice shall be deemed to be given as follows:-

23.1.1  if delivered by hand, on the Business Day of actual delivery or if defivered after the
normal business hours of the recipient, the following Business Day; and

23.1.2  if posted, on the second Business Day following the day on which it was propsrly
despaiched by first class mail postage prepaid.

The address for notices to the Company is the address shown on page 1 of this Floating Charge
or such other address as the Company may notify to the Lender by not less than five Business
Days’ notics.

The address for notices to each of the Lender is their address shown on page 1 of this Floating
Charge or such other address as any of them may notify to the Company by not less than five
Business Days’ nolice.

REGISTRATION

The Company hereby consenis to the registration of this Floating Charge for preservation and
execution,
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Z5. GOVERNING LAW

This Floating Charge shall be governed by, and construed in accordance with, the laws of

Scotland,

IN WITNESS WHEREQF these presents consisting of this and the preceding six pages are executed a5

follows:~

SUBSCRIBED for and on behalf of
FORTHPOINT LIMITED
at Le The i e,

on 2./;1{3 Nevowda ole

B . . ]
7 S U adpoe ok,
Print full name

AL

Witness; 102 Pl e W 2 e O
Full Name: “TdfinA erdomidic
Address: B0 GBS TR KD

i Bl et
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Direstor



