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Registration of a Charge

Company name: LIONEL BIDCO LIMITED
Company number: SC484003

X3GPUMED

Received for Electronic Filing: 18/09/2014

Details of Charge

Date of creation:  17/09/2014

Charge code: SC48 4003 0001

Persons entitled: CLYDESDALE BANK 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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SCOTT SWANKIE FOR AND ON BEHALF OF BLACKWOOD
PARTNERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 484003

Charge code: SC48 4003 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 17th September 2014 and created by LIONEL BIDCO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th September 2014 .

Given at Companies House, Edinburgh on 19th September 2014

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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 FLOATINGCHARGE
T by |
N '.:_..Lioriei'Blfidcd Limit'e.%d.. B
| Ciydesdale'BanR PLC (t'rizaaldinligﬁ as 'be.o?th i   -
~ Clydesdale Bank and Yorkshire Bank)
 Date: 7 3#@%@.@%@ - 2014 e S



'FLOATING CHARGE

by
Name: ~ . Lione! Bidco Limited
Company Number: © §C484003

Registered Office:

{"the Company")

" Union Plaza (6" .Fmar},. 1 Union Wynd, Aberdeen,
CABIG DG : .

in favour of:

Name:

| Company Number:

Clydesdale Bank PLC (trading as both Clydesdale
Bark and Yorkshire Bank)

SCO0111H _ _
Registerad Office: | 30 St Vincent Place, Glasgow, G1 2HL
Details for Notices: .~ T
Address: ' Business Lending Services, 20 Merrion Way, Leeds
R L52 8NZ

o Faxe Coo e 0113 807 2448 (CB) /0113 807 2359 (YB)

" Reference: . - MSB
{"the Bank")

o over.

The whole of the property, assets and rights (including uncalled capital) which are or may
from time to time while this Charge is in force be comprised in the property and
undertaking of the Company.

{"the Charged Assets"}

in respect of:

All present and fulure obligations and liabilities ({including withouw! imitation all sums of
principal, interest and expenses) whether actual or contingent and whether owed solely or
jointly and whether as principal debtor, guarantor, caulioner, surety, indemnifier or
otherwise {(or the equivalent in any other relevant jurisdiction) of the Company to the Bank;
and in whatever manner and on any account,

{"the Secured Liabiiities™)

{ther defined terms used in this Floating Charge are as set out in Clause 24, _
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_ - The Company: . R

g R underiakes to pay and discharge the Secured Liabilities o the Bank or as the _
- Bank may direct:

1141 on the due date for payment or performance of the Secured Liabilities
- concerned as provided by the terms of any agreement or document
- constituting the same; and '

112 in the absence of anv express provision for payment and performance of
- the Secured Liabliities concerned on written demand by the Bank;

1.2 agrees that if it shall fail to pay any part of the Secured Liabliities when due then
such amount shall bear interest (after as well as before decree and pavable on o
demand) at 4.75% over the Bank of England Base Rate as it may vary from time to
fime from the due date until paid in full;

R 1'.3' ~ agrees with the Bank that a ceriificate signed by or on behalf of the Bank as lo the
. < amount, caloulation or nature of the Secured Liabilities or any part of tham will, in
the absence of manifest error, be conclusive and binding on the Company.

‘2. Floating Charge
| 2.1 The Company a‘s'éecurity for the due and pundtué! p'a’ymeni and perfarménce‘ df" :
- the Secured Liabilities hereby granis to the Bank a floating charge over the -
. Charged Assels,

22 The fioating charge granted by the Company pursuant to Clause 2.1 is intended to. 3
- be a qualifying floating charge as defined in paragraph 14 of Schedule B1 to the
. Insolvency Act 1936 (inserted by Section 248 of and Schedule 16 (o the Enterprise
Act 2002).
: :::ﬁ‘;  Ranking
- . The Company undertakes o the Bank that except as permitted by the terms of Clause 4.1
no Encumbrance shall rank in priority to or equally with or postponed to the Encumbrance -
created by this Charge.
N A Magative Pledge
The Company undertakes to the Bank that it will not: _

41 except for a Permitted Encumbrance create or allow to subsist anyEncﬁumbrahce; _
' In the event that the Company creates any Encumbrance in breach of this
© prohibitlon, this Charge shall rank in priority to that Encumbrance; '

4.2 dispose of all or any of the Charged Assets or its interest in them otherwise than in-
~ the ordinary course of business.

5. Appointment of Administrator

5.1 This Charge shall become enforceable Lipa’n and at any time after the occurrence )
~of any of the following events: '

- 5.1.1 if the Company fails to pay any or all of the Secured Lisbllities in’
- accordance with Clause 1,

clvporesz o . T . _ .
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____________ 512  any step is taken (including, without limitation, the making of an
application or the giving of any nolice) by the Company or by any other
nerson o appoint an administrator in respect of the Company;

- 81.3  any slep is taken ({including, without limitation, the making of an
. application or the giving of any notice) by the Company or by any other
. person o wind up or dissolve the Company or to appoint a liquidator
 (whether provisional, interim or otherwise), trustee, receiver, -
. administrative receiver or similar officer to the Company or any partof ils
undertaking or assels; or '

- BA4 - the making of a reguest by the Company for the appointment of an
: " adminisirator,

B2 Hfany Charged Assets are Financial Collateral (which incéudes but is not lim.ited' o
- funds held in 3 bank account and shares) and are subiect to a Security Financial
Collateral Arrangement created by this Charge:

521 the Bank shall have the right afier this Charge becomes enforceable, to
apply all or any part of those Charged Assels in or towards the payment
- or discharge of the Secured Liabilities;

52.2  the value of Charged Assets applied under this Clause 5.2 will be the
-value of those Charged Assels {as listed on any recognised market
... indax, or determined by such other method as the Bank may selacl)
- when the Bank's right {o apply them is used;

' 5.2.3 - the Company agrees that any Charged Assels which are Financial -
. Gollateral may at the Bank's option be held or designated so as o be
- under the control of the Bank for all purposes of the Financial Collateral
" Regulations.

53 At any time after this Charge has become enforceabls, the Bank may appoint any
- one of more persons 1o be administrator of the Company in acoordance with and
to the extent permitied by applicable laws.

5.4 - At any time after this Charge becomes enforceable, the Bank may redeem any
. prior Encumbrance in respect of all or any of the Charged Assets or procure the
- transfer of them o itsell and may setlle the accounts of the prior encumbrancer
~ and any accounts so seltled will be, in the absence of manifest error, conclusive .
- and binding on the Company. All money paid by the Banic to the encumbrancer in
accordance with such accounts shall form part of the Sequrad Liabililes and shall |
baar interest at 6% over the Bank of England Base Rate as it may vary from time
to time from the date the same are incurred, computed and compounded monthly,

8 " Covenants and Further Assurance
8.1 The Company shall not without the priér wriitéh consent of the Bank:

6.1.1 deal with book or other debis or securilies forming part of the Charged
Assets otherwise than in the ordinary course of getling in and realising
the same, which shall not include or extend {0 selling or assigning or in

. any other way factoring or discounting any of them;

- 86.1.2-. pull down or remove the whole or any part of any buildings forming part -
of the Charged Assets or sever or unfix or remove any of the fidures
attaching o them nor {(except for the purposes of effecling necessary
repairs or of replacing any of them with new or improved models or

- substitutes) remove any of the plant and machinery belonging to or used
by the Company and the Company shall whenever any of that plant and

 owoerotz _ e
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____________ - machinery I8 destroyed or damaged or deteriorates,  immediately
reinstate the same; o :
""" 613 grant or agree to grant any fenancy or licence affecting all or any of the
' - Charged Assels or grant or agree {0 grant a lease of, or accept 2
- surrender of a lease or tenancy of, all or any part of them;

.6.1.4  become cautioner, guarantor or surety for any person, firm or company;,

. 8.1.5 - undertake any obligation to any third parly which resulis in the =
.- Company's rights to recover or take payment of any monies due or which
may become due fo the Company from any one of its deblors being
" postponad or subordinated to the claims of such third party; or '

846  causeor permit to be done anything which may in any way jeopardise or - -
- plherwise prejudice the value or markelability of any of the Charged
" Assets,

ﬁz B The Cémpany shall: .-

CB2A if and when required by the Bank, grant in its favour or as the Bank shall
'  direct, such fixed or specific security or charge over all or any of the
. Charged Assets as the Bank may require;

§.2.2 - promplly nolify the Bank of its acquisition of any herifable, frechold or
leasehold property and if required to do so by the Bank, deposit with the

. Bank during the continvance of this security all charges and documents

- of tile relaling 1o that property; '

6.23 pay any amouni io be pald to the Company in respect of any uncalled
- capital o the Bank which may at any time apply the whole or anv part of
it in or towards satisfaction of the Secured Liabilities;

68.24 - atall imes keep the Charged Assels in good repair;

6.2.56 . insure the Charged Assets and keep them insured or procure that they
. are insured or kept insured with a reputable insurance company against
- loss or damage by fire and such other risks as the Bank from time to time
- may require, o their full replacement value and produce if required to do
50 by the Bank all receipts for the current premiums and, falling payment -
© of any premium, the Bank may at the Company's expense effect or
renew any such insurance as the Bank shall see fit, debiling the amount -
- of any such insurance to any account in the Company's name with the -
- Banlg;

§8.2.6 - nofify the Bank immediately in the event of any creditor execuling
. diligence against the Company (whether effectual or not) or any distress
- or execution being levied or enforced against the Company or any third
© .- party debt order or freezing order being made and served on the
Company; '

6.2.7 . notify the Bank immediately If any steps {including, without limitation, the
' - making of an application or the giving of any notice) are taken by any
- person {including, without limitation, the Company) in relation fo the
.. administration, receivership, winding-up or dissoiution of the Company;

6.2.8 maintain its centre of maln interesis (COM!) in the United Kingdom for '
the purposes of the Council Regulation (EC) MNo. 1348/2000 on
.. Insclvency Proceedings; and

ceweooi2 S
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629 sign and effect all documents, assurances and matters as the Bank may
: -reasonably require for perfecting the security intended o be created by
- this Charge and for facilitating the realisation of the Charged Assels.

7. - Bank's Righ't to Perform Company's Obligations

7 If the Company fails to perform any obligations imposed upon it by this Charge the

: Bank may but is not obliged 1o take such steps as in its opinion may be required to -
remedy such failure including making any payment and for that purpose the Bank
and its agents may enter upon any of the Charged Asseis without being deemed
to have antered inlo possession of the Charged Assets.

7.2 . The Company shall indemnify the Bank from and against any sums expended by
' - the Bank pursuant to Clause 7.1; '

73 | All amounts payable under Clause 7.2 shall bear interest at §% over the Bank of '
~ England Base Rate as it may vary from time to time from the date the same are .
~ incurred, computed and compounded monthly.

g Bank's Right to Set Off and Debit Accounts
- The Company agrees thal:

- 8.4 any monies from time to time standing to its credit on any account with the Bank or
- with any other member of the Bank's Group may be relained as cover for and at
any time, without notice to the Company, applied by the Bank in or towards
payment or satisfaction of the Secured Liabliities or to the credit of any other
. account nominated by the Bank as security for any contingent or fulure liability of
the Company to the Bank; :

8.2 ) the Bank may debit any account of the Company with the Bank with the whole or ™ - ;
" any part of any amount due by the Company under this Charge whether any such
_account shall be overdrawn or may become overdrawn by reason of any such
_ debit;

83 if the Bank exercises any right of sel-off in respect of any liability of the Company
- and that liablity or any part of it is in a different currency from any credit balance
against which the Bank seeks to set it off, the Bank may use the currency of the
credit balance to purchase an amount in the currency of the liability at the
. prevalling spot seliing rate of exchange for the Bank as conclusively determined by
- ihe Bank and to pay out of the cradil balance all costs, charges and expenses
~ Incurred by the Bank in connection with that purchase; and

84 the Bank shall not be liable for any loss of inlerest caused by the determination
-~ before maturity of any deposits or any loss caused by the fiuctuation in any
axchange rale at which any currency may be bought or sold by the Bank,
8 information Disclosure _
' The Company authorises the Bank to disclose information about the Company. this Ghargé“' '
the Charged Assels and the Secured Liahiiities to:

8.1 any party to whom the Bank has assigned or transferred or intends to assign or :
' - transfer its rights under this Chargs;

9.2 any other person if required by lawto do se:'

' 93 - any member of the Bani's Group; or

S awosioiz - O . : . :
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........ 9.4 the Bank's auditors, advisors, applicable regulatory authorities, raling sgencies
and investors,

40, Preservation of Rights

- This Charge, the security constitited by this Charge and the rights, poweré,'remedies and
discretions conferred by this Charge shall not be discharged, impaired or otherwise affected
by

10.1 _  eny legal limitation,. disability, incapacity or other similar circumstance relaling to-
: - .. the Company, or

'10.2 -any act or omission or other circumstances which but for this provision might -
aoperale io release the Company from iis obligations in respect of the Secured
* Liabilities, in whole or in part.

L B _ : Rights Under this Charge

This Charge, the securily constituted by this Charge and the rights, powers, remedies and
discretions conferred by this Charge:

111 shall be in addilion to and independent of and shall not in any way prejudiceorbe . .
prejudiced by any coliatersl or other security, right, remedy or power whether at
law or olherwise which the Bank may now or at any time after the date of this
Charge have or hold for all or any part of the Secured Lighilities or by any such
collateral or other security, right, remedy or powsr becoeming whoily or in parl void

~or voidable or unenforceable or by the fallure to perfect or enforce any such
coliateral or other security, right, remedy or power; and

1.2 - may be enforced or exercised without the Bank first having taken action or
' - abtained decree against the Company, filad any claim to rank in the winding up or
liquidation of the Company or having enforced or sought to enforce any other
collateral, security, right, remedy or power whether at law or otherwise.

C 42, Continuing Security

The security constituted by this Cha?ge shallbe a cdnti‘nuing security and shall remain in full
- force and effect until total and irrevocable satisfaction of all the Sacured Liabilities.

13, - Notice of Subsequent Encumbrances

I the Bank receives or is deemead to have received notice of any subsequent Encumbrance
" or other interest affecting any part of the Charged Asseis andlor proceeds of sale or
 realisation of the Charged Assets the Bank may open a new account or accounts for the

Company In its bocks and if the Bank does not do so then, unless the Bank gives express
written notice to the condrary to the Company as from the lime of recaipt or deemed receipt
of such notice by the Bank all payments made by the Company to the Bank shali -
notwithstanding any appropriation by the Company io the contrary be treated as having
been credited to 8 new account of the Company and not as having been applied in reduction
of the Secured Liabilifies.

44. . Suspense Accounts

Al monies received by the Bank under this Charge may at the discretion of the Bank be |
credited to a suspense account and may be held in such account for so long &3 the Bank -

- shall think fit without any obligation to apply &ll or any part of such monies in or towards .
payment or performance of the Secured Liabilities.

Cowomiea2 oo ) o _
. EXECUTION COPY Fioating Charge - Bidco : ' e S R B



15,  Discharge and Avoidance of Payments

Any setllement or discharge between the Company and the Bank shall be conditional upon

- ne securily or payment granted or made to the Bank by the Company or any sther person

~ being avoided or reduced by virtue of any provision or enactment relating to administration,

~ bankruptcy, insolvency or liquidation for the time being in force and accordingly (but without
prejudice to any other rights of the Bank) the Bank shall be entiled to recover from the
- Company the value or amount of such securlly or payment from the Company or o enforce

- this Charge to the full extent of the Secured Liabilities as if such setflement or discharge had

- nof oocourred.

16, Remedies, Waivers and Consents

16.1 No failure or delay by the Bank in éxércising 'any right, reﬁmedy.o'r'" power under this
Charge shall operate as a waiver and no single or partial exercise shall prevent
further exercise of any right, remedy or power,

16.2°  Any walver and any consent by the Bank under this Charge must be in writing to s
' be effective and may be given subject to such conditions as the Bank thinks fil.

47, Partial Invaiidity

171 Each provision of this Charge will be valid and enforceable to the fullest exient
- permitted by law.

“17.2 if any provision of this Charge shall to any extent be invalid or unenforceable the
validity and enforceabiiity of the remaining provisions of this Charge will not in any
way be affected. Any invalld and unenforceable provision shall be modified to the

. extent necessary to make such provision valid and enforceable provided the Bank .
consents in writing to such modification.

18 - Power of Attorney

18.1 The Company irrevocably appoints the Bank and also as a separate appointiment -
- the Adminisiralor saverslly its altorney and attorneys with full power to delegate for -
the Company and on its behall, in its name and as its act and deed or otharwise o
. execule and deliver any document or any alteration, addition or delstion to any ™
. document which the Company was required fo do in terms of this Charge but has
- failed 1o do so. o

182 - The Company hereby ratifies and confirms and =grees to ratify and confirm B
immediately upon reguest by the Bank or the Administrator the aclions of an
atiorney appointed under Clause 18.1.

49, " Costs and Expenses

19.1 The Company shall pay, on a full indemnity basis, all costs, charges, expenses
and liabilities incurred by the Bank {including without limitation ali amounts
determined by the Bank to be necessary o compensale it for internal

. management or adminisiration costs, charges and expenses) or 1o be inourred by
the Bank or any attorney, manager, agent or other person appointed by the Bank

" in connection with the preparation, negotiation, completion, execution, registration,

" perfection, modification, amendment, issue of walvers and consents under,

- anforcement and or alternpled enforcement, preservation of rights under, exercise
or purported exercise of righis under or decision as to whether to exercise rights
under, assignation, release or discharge of this Charge or actions, proceedings or -

- ¢claims in respect of this Charge or the Charged Assels which costs, charges and
expenses shall form part of the Secured Liabilities.

clvopioi2 e e L
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......... 19.2 All amounts payable under Clause 13.1 shall bear interest at 6% over the Bank of
England Base Rate as it may vary from time o time from the date the same are
incurred, computed and compounded monthly.

. 20, - Currency
201 The Bank may convert any.mun.ies received undér' this Charge from their existing
currency of denomination into such other currency or denomination as the Bank
may think fit,

- 20.2  Any such conversion shall be effected st the Bank's then prevailing spot seliﬁngﬁ"l
- rate of exchange for such other currency against ithe existing currency as
conclusively determined by the Banl,

21. " Rights to Assign o _
2 The Bank may assign all or any of its rights under this Charge.
212 The Company may not assign any of its rights or transfer any of it's. righﬁs or |
' - obligations undar this Charge without the prior writlen consent of the Bank. '
22, Communications

" Each notice, consent and other communication in respect of this C'har:ge:
22.1 will be in writing {(which includes by fax);

22.2 . will be sent to the address or fax number most rec&nﬂy designated for this puUrpose
. by the recipient;

223 given to the Company will be effective when left at, or two Business Days after it is
- - posted to, the relevant address or, in the case of a fax, on receipt by the Bank of a
_ fax confirmation sheel; and

224 given to the Bank wili be effective only on actual receipt by the Business Lending
. Services Depariment of the Bank or such olher department as may be notlified to
the Company from time io lime.

g3 _ Registrétion
" The Company consents io the registr'aﬁcn for pfesawéiiché a'nd execution of this Charge énd |
of any cerlificate referred to in Clause 1.3 in the Books of Council and Session.
24, interpretation

inthis Charge: |

244 "Administrator” means an administrator of the Company appointed pursuant to
' - Clause 5.3, which expression shall, where necessary include any person
substituted as adminisirator of the Company;

“Bank's Group” means the Bank, any subsidiary of it, any holding company of it
and any subsidiary of ils holding company;

"Business Day” means any day (excluding Saturdays, Sundays and bank
_ holidays) on which banks are generally open in the City of London for the
transaction of normal banking business;

CLYO01012 SR ST S
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............ "Companies Act” means the Companies Act 2008, as amended from iime to
fime;

"Encumbrance” means any morigage, standard security, charge {whether fixed
~or floating), assignment, assignation, pledge, encumbrance, hypothecation,
- security interest, litie retention or other preferential right having the effect of
" crealing security;

"Financial Collateral” has the meaning given to that expression in the Financial
" Collateral Reguiations;

"Financial Collateral Regulations” means the Financial Collateral Arrangements -
“(Mo. 2) Reguiations 2003 (8.1, 2003 No. 3228);

- "Permitted Encumbrances” means.
{a) s fixed security in favour of the Bank;

(b} ' any Encumbrance arising by operation of law and in. the ordinary and usual
course of rading of the Company; and

: (c)' -an Encumbrance consented to in wriling by the Bank;

“Security Financial Collateral Arrangements” shall have the meaning givén. to
that expression in the Financial Collateral Regulations;

" "subsidiary” and "holding company” shall have the meanings given to them in
Section 11589 of the Companies Act and "subsidiaries” shall mean all or any of
them, as appropriale;

242 without prejudice to any requirement to procure consent to the same the "
< gxpressions "Company” and "Bank” include their successors, assigness and
ransferaes;

242 - without prejudice to any requirement to procure consent to the same, 'any '
- reference o any document of any kind is to that document as amended, varied,
' _ supplemented, novated, restated or substituted from me to time; and

244 - references to a "fixed security” means in relation to any property of a company,
~ . any security other than a floating charge or a charge having the nature of a floating
" charge, which on the winding up of such company in Scolland would be treated as
an effective security over thal property and {without prejudice to thal generallly)
includes & securily over that praperty belng a heritable security within the meaning

- of section 8(8) of the Conveyancing and Feudal Reform {Scotland) Act 1870,

25 Gweming i.aw and Submission to Jurisdiction
25.1 The governing law of this Charge is the law of Scotland. o
2562 _ The Company irrevocably:

2521  submils to the jurisdictibn of the Couris of Scotland: and
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taking proceedings in any other furisdiction nor shall the taking of
- proceadings in any jurisdiction preciude the Bank or Administrator taking
proceedings in any other jurisdiction.

M WITNESS WHEREQF these presents are executed as follows: -

This is an important document. You should take independent legal advice before signing and
| sign only when yvou fully understand the consequences and if you want to be legally bound.

© SIGNED for and on behalf of LIONEL BIDCO
LIMITED . el S
place of signing ﬂ%@ﬁﬁ&w L M ‘"gé\ Mm .
on 7 /m/ . (signaure)

Director .

%Nm Kopmhl. | %wm
(Print Full Name)
in the pres

Director

ence o

.. e —— - Witness
Full Name
Address

Edmbufgh EH1 2A4
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Clydesdaie Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) releases to the within - - - _ -
- named Company the Charged Asseis comprised in the Charge. :

- SIGNED for and on behalf of CLYDESDALE
- BANK PLC {lrading as both Clydesdaie Bank and -~ -
Yorkshire Bank) by its duly authorised signatory
“in the presence of:

T S R Authorised
.. Witness . : : ——— Signatory

Fuli Nam.e -

"Businass Lending Services, 20 Merrion Way,
Lesds LS2 N2 :

Dater

CoGweoioiz SRR -
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............ {Company Mumber 5(3484003}.- e SRR .

{"the Company")

' EXT RACT from the Minute of 2 pmper'!y'convened. and guorate meeting of the Board of Directors of -
the Company at which all approprinate  inlerests  were declared held at

on
M. . ltwas explained that the purpose of the meeting was to consider and ifthought fit approve the -
-~ tarms of a floating charge to be granted in favour of Civdesdale Bank PLC ("the Bank").
20 1T WAS RESOLVED that following consideration of the terms of the floating charge and

- consideration of the matlers referred 1o in Section 172(1) of the Companies Act 2008, the -

- floating charge and the transactions contemplated by it would promote the success of the

- Company for the benafit of s members as a whole and the floating charge be signed on
behalf of the Company by any director in the presence of 8 wilness and delivered o the
Bank.”

Certifiad a true extract .

- Director

Date:

oweowo12 L S R S
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