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Registration of a Charge

Company name: R3 BLACK LIMITED
Company number: SC514169

XoGB3CZV

Received for Electronic Filing: 26/09/2016

Details of Charge

Date of creation:  14/09/2016

Charge code: SC51 4169 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 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: RICARDO MATTEO, SOLICITOR, HARPER MACLEOD LLP

Electronically filed document for Company Number: SC514169 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 514169

Charge code: SC51 4169 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 14th September 2016 and created by R3 BLACK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
26th September 2016 .

Given at Companies House, Edinburgh on 27th September 2016

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
by

R3 Black Limited

in favour of

Clydesdale Bank PLC (irading as both
Clydesdale Bank and Yorkshire Bank)




FLOATING CHARGE

by
Name: R3-Blagk Limited
Company Number: 5C514169
Registered Office: 1 George Square, Glasgow, United: Kingdam G2 1AL
{"the Company'")
in favour of:
MName: Clydesdale Bank PLGC (trading as both Clydesdale
Bank and Yorkshire Bank)
Company Number: SCo0Y111
Registered Office: 30-8t Vincernt Place, Glasgow, G1 2HL
Details for Notices:
Address: Business Lending Services, 20 Merrion Way, Leeds
LS28NZ
Fax: 0113 807 2448 (CB} /0113807 2359 (YB)
Reference:

{("the Bank™)

gver:

The whole of the property, assets and rights (including u_nca'lled caplfal) which are or may
from time-to lime while this Charge is in foree-be comprised inthe property and
undettaking of the Company.

{"the Charged Asseis")

in réspeact of:

All present and future obligations and liabiliies {including without limitaticn all sums of
principal, interest and expenses) whether actual or contingerit and-whether owed golgly or
jointly and whether as principal debtor, guarantor, cautioner, 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 Liabilities")

Other defined terms used in this Floating Charge are as set out in Clause 24.
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5.1

GEOI3A (02716}

1. Undertaking 1o Pay Secured Liabilities

The Company:

1.1 undertakes to pay and dischatge the Secured Liabilities to the Bank orasthe
Bank may ditect:

1.4.1 on-the due date for payment or perdformance of the Secured Liabilities
concerned as provided by the terms of any agreemient or documient
constituting the same; and

1.1.2  inthe absence of dhy express provision for payment and perforiance of
the: Secured Liakilities concerned on written demand by the Bank;

1.2 agrees that if it shall fail fo. pay any part of the Secured Liabilities when dile then
such amount shall bear interest (after as well as before-decree and payableon
demiand) -at 6% over the Bank of England Base Rate as it may vary from time {o
time from the due date-until pald in full; and

1.3 agrees with the Bank that a certificate signed by or on behalf of the Bank asto the
amount, calculation or nature of the Secured Liabiiities or any part of them will, in
the.absence of manifest error, be conclusive and binding on'the Campany.

2. Floating Charge

2.1 The Company as secutity for the due and punctual payment and nerformarce of
the Secured Liabiliies hereby grants to lhe Bank a floaling charge over the
Charged Assets.

22 The floating charge granted by the Company pursuarit to Clause:2.1 is intended 1o
be a qualifying floatitig charge as defined in paragraph 14-of Schedule B1 fo the
lnso_lvency_ Act 1986 (inserted by. Section 248 of and Schedule 16 to-the Enterprise
Act 2002).

3. Ranking

The Gompary undertakes to-the Bank that except as permitted by the terms of Clause 4.1

no Encumbrance shall vank in priority to or equally with of posiporned to the- Enhcumbrance

created by this-Gharge:
4. Negative Pledge

The Coripany undertakes to the Bank that it will not:

4.1 except for a Permitted Enclimbrance credte or allow to subsist any Encumbrance.
In the-event that the Company treates any Encumbrance in breach of this
‘prohibition, this Charge shall rank in priority to that Encumbrance; or

4,2 dispase of all or any of the Charged Asséts or its interest In them:otherwise than in
the ordinary course of business.

5. Appointment of Administrator

This Charge shall become enforceakle upon and at any fime after the ocourrence
of any of the following events:

AN it the Company fails to pay any or all.of the-Secured Liabilities in
accordance with Clause 1;




52

53

5.4

51.2 any step Is taken (including, without limitation, the making of an
application or the giving of any rotice) by the Gompany of by any other
person to appoint ari @dministator in respect of the Company;

5:1.3 any step is taken {including, without limitation, the making of-an
application or the giving of any natice) by the Company or by any other
perscn to wind up or dissolve the Company or to appoint a liquidatar
{(whether provisional, Interim of otherwise), trustes, receiver,
administrative recelver or similar officer to the Company or any part of iis
undertaking orassefs; or

54,4  the makingof a request by the Company forthe agpointment of an
adrinistrator. '

If any Charged Assets-are Financial Coliateral (which includes but is not limited to
funds held in a bank a¢count and shares) and are subject to a Security Financial
Collateral Arrangement created by this Charge:

5.2.4 the Hank shall have the right after this Charge becomes enforceable, 1o
apply all or-any part of those Charged Assets in or towards the payment
or diszharge of the Secured Liabilities;

522  thevalue of Charged Assets applied under this Clause 5.2 will bie the
value of those Charged Assets {as listed on any recognised market:
index, or determined by such other method as the Barnk may select)
when the Bank’s right to apply them is used; and

523  theCompany agreesthat any Charged Assets which are Financial
Collateral may: at the Bank's option be held or designated so as to be
Uncder the cortrol of the Bank for-all purposes of the Financial Collateral
Regulatiors.

At any time after this Charge has become enfarceable; the Bank may appaint any
one of more persons to be administrator of the Corpany in accordance with-and
to the extent permitted by applicable laws.

At any time after this-Charge becomes enforceable, the Bank may redeem any
prior Encumbrarice ifi réspect of ail or any.of the:Charged Assets or procure the
{ransfer of them to itself and may seitle the accounts of the prict encumbrancer
and.any accounts 5o settled will be, in the absence of manifest error, conclusive
and binding on the Company. All maney paid by the Bank to the encumbrancer in
accordance with such accounts-shall form part of the Secured Liabilities and shall
bear interest-at 6% overthe Bank of England Base Rate as it may vary from time
to-time from the daté the same are incurred, computed and compounded monihly.

6. Caovenants and Further Assurance

6.1

GB0933 {02/16)

The Company shall not without the prior wiitten conseht of the Banlc

6.1.1  dealwith book or-other debts or securities forming part of the Charged
Assets otherwise than in the ordinary course of getting in and realising
the same, which shall not include or extend to selling or assigning.or in
any other way factoring or discounting any of them;

B.12  pull down of remove the whole.or any part of any buildings forming part

of the Charged Assets or sever or unfix or remove any of the fixtures
attaching to them nor (except for the purposes of effecting necessary
repairs or of replacing any of them with new or improved models or
substitutes) refmave any of the plant and machinery belenging to-ar used
by the Company and the Company shall whenever-any of that plant and




6.2
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6:1.3

machinery is destroyed or damaged or deteriorates, immediately
reinstate the same;

grant or agree.to grant any tenancy.or licence affecting.all or any-of the
Charged Assets or grant or agree to grant a:lease of, of accepta
surrender of a lease:or tenancy of, dli ar any part ¢f them;

become cautioner, guarantoror surety for any person, firm or company;

undertake any obiigation to any third party which results.in the
Company's fights to recover or take payment of any monies due orwhich
may become dus to the: Company from any one of its debtors being
postponed or subordinated to-the.claims of such third party; or

cause of permitto be done anything which may in any way jecpardise or
otherwise prejudice the value or marketability of any of the Charged
Assets. '

The Company. shall:

6:2:1

5.:2.2

6:2.3

6.2.4

8.2.5

6.2.6

8.2.7

6.2.8

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 alf or any of the
Charged Assets as the Bank may require;

promptly. notify the-Bank of its acquisition of any heritable, freehold or
leasehold property and if required to do so by the Bank, deposit withi the

Banik during-the confinuance of this seourily-all charges and documents

of title relating to that property;

pay any amount to be paid tothe Gompany in respect of any uncalled

capital to:the Bank which may at any time apply the whole or any pat of
it in or towards satisfaction of the-Secured Ligbllities;

atall fimes keep the Charged Assets in good repair;

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 o time
may requife, to their fult replacement value and praduce if required to do
so by the Bank all receipts for the-current premiums and, failing paymert
of any premium, the Bark ray at the Company's expense effect.or
rensw any such insurance as the Bank shall see fit, debiting the amount
of any such insurance to any account in the Company's name with the

Bank;

notify the Bank immediately in the event of any creditor executing

diligence against the Company (whether effeciual or nat) or any distress
or-execuflon being levied or enforced against the Company or any third
party debt order or freezing order being made and seived onthe
Cormpany,

notify the Bank immediately if any steps: (including, wittiout limitation, the
making of an application or the giving of any notice) are taken by any

‘persoi (including, without limitation, the Company) in relation to the-

administration, receivership, winding-up or dissolution of the Company;

maintain its céntre of mair interests {COMI) in the United Kingdom for
the purposes of the Council Regulation (EC) No. 1346/2000 on
Insolvency Proceedings; and




6.2.9 sign and effect alt docurments, assurances and matters as the Bank may
reasonably require for perfecting the sécurity intended to be created by
this Charge and for tacilitating the realisation of the Charged Assets.

7. Bank's Right to Perform Company’s Obligations

71

7.2

73

It the Comipany fails to perform any obligations imposed upon it by this Charge the
Bank may butis not obliged to take such steps as in its opinion may be required 1o
rerady stch failure including making any payment and for-that purpose the Bank
and its agents may enter upon any of the Charged Assets without being deemied
to have entered into gossession of the Charged Assets.

The Company shall indemnify the Bank from and against any sums expended by

- the Bank pursuant to Clause 7.1,

All amounts payable under Clause 7.2 shall bear interest at 8% over the Bank of
Engtand Base Rate as it may vary from time to time from the date the same-are
incurred, computed and compounded monthly.

Bank's Right to Set Off and Debit Accounts:

The Company agreesthat:

8.1

8.2

8.3

8.4

any monies from fime to lime standing to its crediton any account with the Bank or
with any other member of the Bani's Group may be retained as-coverfor and at
any time, without notice to the Company, applied by the Bark in or towards
payment or satisfaction of the Secured Liabilities or 1o the credit of any cther
account norinated by the Bank as security for any contingerit or future liability of
the Company to the Bank; '

the Bank may debit-any account of the GCompany with the Bank with the-whole or
arly part of any amount due by the Company: urider this Charge whether any.such
account shall be-overdrawn or may become overdrawn by reason of any such
debit;

if the Bank exércises any right of set-off in respect of any liability of the Company
and that liability or any part:of itis in a different currency from-any credit balance-
against which the Bank sesksto set it off; the Bank may use the currency of the
credit balance to purchase an-amount in the currericy of the llabiiity at the
pravatling spot selling rate of exchange for the Bank as conclusively determined by
the Bank-and o pay out of the credit balanct all costs, charges and expangss
incurred by the Bank in connection with that purchase; and

the Bank shail not be liable for any loss of interest caused by the determination
before maturity of any deposits or any loss caused by the fluctuation in-any
exchange rate af which any currency may be bought or sold by the Bank.

9. Information Disclosure

The Compary authorises the Bank to disclose information abotit the: Gompany, this Charge,
the Charged Assets and the Securéd Liabilities to:

9.1

9.2

93
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any party to whom the Bank has assigned or transfetred-or intends to assign or
transfer its rights under this Charge;

any other persoryif required by iaw to do so;

any member of the Bank's Group, or
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11.

12,

13.

14.

9.4 the Bank's auditors, advisors, applicable regulatory authorities, rating agencies
and investors.

Preservation of Rights

This.Charge, the security.constituted by this Charge and the rights, powers, remedies and
discrations conferred by this Charge shall not be discharged, impaired or othemwise affected
by

10.1 any lagal limitation, disability, incapacity or other similar circumstance relating to
thie Comparny; or

10:2 any act or omission or other circumstances which but for this provision might
aperate to release the Company from its obfigationsin respect of the Secured
Liabiiities, in whole orin part.

Rights Undeér this Charge

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

11.1 shall be in addition to and independent of and shail notin any way prejudice o bel
prejudiced by any collateral or other-security, right, remedy or power whether at
law or otherwise which the Bank may-now or at any time after the date-of this
Charge have or hold far al or any partof the Secured Liabilities or by any such
collateral or other security, right, remiedy or power becoming wholly or in part vold
or voidable or unenforceable or by the failure to- perfect or enférce any such
collateral ot other security, tight, remedy or power; and

11.2 may be enforced or-exercised without the Bank first having taken action or
obtained decree against the Company, filed any olaim to-rank in the winding up or
liquidation of the Company or having enforced or-sought to enforce any other
collateral, security, right, rémedy or power whether at [aw-or otherwise.

Continuing Security

The security constituted by this Charge shall be a corttinuing security anid shall rermalnin full
force and effect until total and irrevocable satisfaction of all the Secured Liabilities.

Notice of Subsequent Encumbrances

It the Bank receives or is deemed to have recelved riotice of any subsequent Encumbrance
or other interest affecting any part of the Charged Assets and/or proceeds.of sale or
realigation of the Charged Assets the Bank may open & new account of aceounts for the
Company in its books and if the Bank dogs not do so then, uniess the:Bank gives express
written notica to the cofitrary 1o the Company as from the time of receipt or deemed receipt
of suchotice by the Bank all payments made by the Company to the Banl shall
notwithstanding any appropriation by the Company to the contrary be treated as having
been credited 1o a riew account of the Company and not as having been applied in reduction
of the Secured Liabilities.

Suspense Accounts
All monies recsived 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 as the Bank
shall think fit without any obligation to apply all or any. part of such monies in or towards

payment of pefformance of the Secured Liabilittes:
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156.

16,

17.

18,

19.

Discharge and Avoldance ot Payments

Any settlément or discharge between the Company and the Bank shall be gonditional upgn
no security or payment.granted or made to the Bank by the Company or-any other person
being avoided or reduced by vittue of any provision or efactment relating to administration,
pankeuptey, insolvency or liquidation for the time being in force and accordingly {but without
prejudice to-any other rights of the Barik} the Bank shall be entitled to recovér from the
Company the value.or amount of such security or payment from the Company or o enforce
this 'ChargeJO the full extent of the Secured Liabilities as if-such settlement.or discharge had
not-occurred.

Remedies, Waivers and Consents

16.1 No failure or delay by the Bank in exercising any right; remedy or power under this
Charge shall operste as & waiver and no single or partial exercise: shall prevent
further exercige of any right, remety or power.

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

Partlal Invalidity

17.4 Each provision of this Ghiarge will be valid and enforceable to the fullest extent
permittad by law.

17.2 If any provision of this Charge shali to any extent be invalid or unenforceable the.
validity arid enforceability of the remalning provisions of this Charge will not in any-
way be affected. Any invalid and unenfarceable provision shall be. meified ta the:
extent necessary ta make such provision valid and enforceable provided the Bank
corsents.in wriling to such maodification.

Power of Attorney

181 The Cormpany irrevocably appoints thie Bank-and also as a separate appointment

the Admiristrator severally its attorney and attorneys with full power to delegate for
the Company and on its behalf, in its niame and as its #ct and deed or otherwise 1o
execute and deliver dny. dacurriert or any alteration, addition or deletion to any
document which such attorney requires or deems proper in relation to this Charge
or any perfaction, protection or enforcement action in connection therewith.

18.2 The Campary hereby rafifies and confitms and agrees to ratify and confirm
immediately upon request by the Bank or the Administrator the agtions of an
attorney apnointed Urider Clatise 18:1.

Costs and Expenses

191 The Company shall pay, on afull indemnity basis, all costs; charges; expenses
and liabilities incurred by the Bank (including without limitation all amounts,
determined by the Barik to be necessary to compensate It forinternal
management.or administration costs, charges and expenses) of o beincurred by
the Bank or-any attorney, manager; agent or other person appointed by the Bank
in connection with the preparation, negotiation, completion, exectition, registration,
perfection, modification, amendment, Issue of waivers and consents under,
enforcement and or attémpted entfoicernent, preservation of rights under, exercise:
of purported exercise of rights under or-decision as to whether to exercise rights
under, assigration, release or discharge df this Charge or actions, proceedings or
claimsin respect of this Charge or the:Charged Assets whichi costs, charges-and
expenses shall form-part of the Secured Liabilifies.
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20.

21,

22.

23.

24,

19.2 All amounts payable under Clause 19.1 shall bear 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 monthiy.

Currency

20.1 The Bank miay convert any monies received under this Gharge 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 at the Bank's then prevailing spot selling
rate of exchange for such other currency against the existing currency as
conclusively determined by the Bank.

Hights to-Assign

211 The Bank may assign all or ahy of its rights under this Charge.

21.2 The Company may not. assign any of its rights or trarisfer any of it& rights or
obligations under this Gharge-without the prior wiitten consent of the Bank.

Communications

Each notice, consent and other communication in respect of this Charge:

22 will e in writing {which includes by fax);

22.2 will be sent to the address or fax number most recently designated for this purpose

by the recipient;

22.3 given to the. Company will be sffective when left at, of fwo Business Days after it is
posted to, the relevant address or, in the case of afax, on receipt by the Bank of a
fax confirmaiton-sheet; and

22.4 glven to the' Bank will be sffective only on actual roceipt by the Business Lending
Sewvices Department of the Baik or such other department as may be nofified to.
the Gomipany from time:to time,

Registration

The Company consents to the registration for preservation and execution of this Charge ard
of any certtificate referred to in Clause 1.3 in the'Books of Counit and Session:

Intefpretation
I this'Gharge:
241 "Adininistrator” means an administrator of the Gompary appointed pursuantto

Clause 5.3, which expression shall, where necessary include any person
slibstituted as administrator of the Gompany;

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

"Business Day" means any day (excluding Saturdays, Sundays and bank.
holidays) onwhich banks are-generally open in the Gily of:London forthe
fransaction of normal banking-business;
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242

24.3

244

"Companies Act” means the Companies Act 2006, as amended from time to
time;

"Encumbrance" means any mortgage, standard security, charge (whether fixed
or floating), assignmenit, assignation, pledge, encumbrance, hypothecation,
security interest, title retention or other preferential right having the effect of
creatinig security;

"Financial Collateral™ has the meaning given to that exprassion in the Financial

-Collateral Regulations;

"Financial Collateral Regulations” means the Financial Gollateral Arrangements
(No. 2) Regulations 20083 (S.1.-2003 No. 3226};

*Permitted Encumbrances” means:
(a) afixed securily in favour of the Bank;

{pj any Encumbrance arising by operation of law-and in the ordinary and usual
course of trading of the Company; and

{¢) an Encumbrance consented to in wiiting by the Bark;

"Security Financial Collateral Arrangements™ shall have the meaning given to
that expression in the Financial Collateral Regulations; and '

“subsidiary™ and "holding company" shall have the meanings given to thern i
Section 1159 of the Companies Act and "subsidiaries” shall mean all or any of
them, as appropriate;

without prejudice to any requirement to procure consent to the samethe
expressions "Company" and "Bank" include their successors, assignees and
transferees;

without prejudice to any requirement to procure censent to the same, any’
reference to any document of any kind is to that document as. amended, varied,
supplementsd, novated, restated or substituted from time to time;-and

references to-a "ixed securily” means In relation to-any property of & company,
any security other than afloating charge-or a charge-having the nature of atloating
charge, which on the winding up of such comipany in-Scotland would be treated as.
an effective securily over that property and (Wwitholt prejudice to that generality)
includes a security over that property being a heritable security within the meaning
of section 9(8) of the Conveyancing and Feudal Refarm (Scotiand) Act 1970.

25, Governing Law and Submission o Jurisdiction

25.1

252

{3B0933 (02718)

The governing law cof this Charge s the law.of Scotland.
The Company ifrevocably:

95,21 subthits to the jurisdiction of the Cours of Scotland; and




2522 agreesthat nothing in Clause-25.2.1 pravents the Bank or Adminlstrator
taking proceedings.in any other jurisdiction nor shall the taking of
proceedings in any jutsdiction preclude the Bark or Administrator taking
proceedings in any-other jurlsdiction.

[N WITNESS WHEREOF these presenis are sxecuted as follows:

This is an impottant document. You should fake independent legal advice before signing and
sign only wheri you fully understand the conseguences ahd if you wait io be legally bound.

SIGNED for and on behalf of R3 Black Limited
place of sligning Gr La.sg,ow
on 14 gwgmw 2016
by
MIKE Roging

{Print Full Namse)
in the nresenpe of:

Dlrector

Wltness

KATIE PRiesTeR Full Name
| Geome Spuare Address

& Lasnow
W
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Discharge

Clydsesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank} releases to the within
named Gompany the Charged Assets comptised in the Charge.

SIGNED for and on behalf of CLYDESDALE
BANK PLC (trading as both Clydesdale Bank and
Yarkshire Bank) by its duly authoriséd signatory
in the presence of:

Authorised
Withess Signatory

Full Mame

Business Lending Services, 20 Merrion Way,
Leeds LS2 8NZ

Date:

.GB09Y3 (02/18) 11




