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Registration of a Charge

Company Name: NEW TOWN HOTELS LIMITED
Company Number: SC625294

Received for filing in Electronic Format on the: 18/08/2022 XBAOCD6Q

Details of Charge

Date of creation:  11/08/2022

Charge code: SC62 5294 0001

Persons entitted: CUMBERLAND BUILDING SOCIETY
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.

Certified by: JC FRASER

Electronically filed document for Company Number: SC625294 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 625294

Charge code: SC62 5294 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 11th August 2022 and created by NEW TOWN HOTELS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 18th August 2022 .

Given at Companies House, Edinburgh on 18th August 2022

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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o ﬁ FLOATING cmmsgscmmwm :

_ ﬁate

?he &mmty Cumbeﬂand Buﬂdmg S{}cxety m"" Cumberiané House Ccopar Way,
: . Coln ] Parkhouse; Carhs!e CAB 03F {ancﬁ its SUCCESE0TE, t{ansferees and
assagns} : IR .

B Chargor . _ New Town Hotéﬁs Limited

Chafgnr Regss&emd 3&625294
: Mumber : o -

" Chargor Address | 8 York Place, Edinburgh, EH1 3EP

o am\m Emﬁf;f

S ..Thss F!satmg Charge with date of deiavery . is made by the Chargar in favour of t%}& Secsety



e Quas Security” - means an'3

| DEFINITIONS AND INTERPRETATION - - S
~in this . Floating . Charge each of “the following -
-~ evpressions  has, ‘except 3o far a$  the  context
" otherwise reguires, the meaning shown opposite it
-“Bank Account” means all current, deposit or other
accounts maintained by the Chargor with amj bank,
 puilding society or other person, "
- “Borrowings” means any {1) borrowings or cther credit
facilitias, (i} liabilities under hire purchase, conditional R
- sale, deferred payment or lease terms the primary . -
- purpose of which is to raise finance or io finance the
opcguisition of an - asset, (i) . recelvables sold. or
" discounted Including debts factored {other than on a
" non-recourse basis), {iv} any amount raised under any
—gther transaction having the commercial effect of 2 _
. horrowlng or ralsing of money, and (v any guarantees RTINS
1 given for any of (i} to (iv); | . S
_"__'-'_"De§egate means any delegate, agent attomey, co- '
“rustee of ahy other person appointed by the Society. - S
“Enforcement Event” means either {i} an Event of =
- Default or {ii) where the Society has otherwise made
" dernand - for - repayment of any .0f the. Secured
" Lishifities In gccordanca with' the;r terms and such

repayment has not heen made.

- “Event of Default” has the meansng gwen in the Loan'_. '

Documentation.

“"Finance Dacuments”'hasthe meahin'g' given En‘-'the .
“Loan Documentation. o

“insolvency Aot mea ns the !nsﬂivencv Act 1986

" “Lean Documentation” means each and every current
and future written offer (however described) between
the Society and the Chargor for the provision of lpan,
" pverdraft or other credit facilitiés and any agreement
Cler tetter amending, supplementing, . varying  or
replacing . the . same.-. The . expression . “Loan _
Documentation” shall include all or any one or more .
- of them. S S TRIC IR SL R FRPREY :
" “Monthly Payments” has'th@rﬁeéning giver ih the
‘Loan Documentation, e
“Oblgor”  has . the - meanmg gaven in. the Loan .
- Decumentation.. . S :
) Permittad Secunty means o R
Ceda) oo any Security granted in favour ofthe Ssc;etyy R
- (b} any lien arising by operation of law and in
: " the ordinary course of trading and rotasa™
Cresult of any defau!t or. omission by the -

- Chargory

g - “any netting or set- off arrangement em:ered'
o -into by the Chargor in the ordinary course of -
*its banking arrangements for the purpose of -

‘netting debit and credit balances;

{é)'_ Cany Security arising under any retention of_'
. title, hire. purchase or  conditional - sale’
- arrangemeht of arrangements having similar
“effect in respect -of goods supplied to the

- Chargor in the ordinary course of irading and

Con the supplier's standard or usual terms.
o Cand net arising as @ result of any default or

- omission by the Chargor: or

e} - any Security pefmstted by the Secae‘tv inoo

writing;
fransaction undér which the Chargar:

of its assets on terms that they are oy may be
leased to or re-acquired by the Chargor;

by sells, transfers or otherwise disposes of any

“of its receivables on recourse terms; -

) . enters into any arrangement under which

“maoney or the benefit of 2 Bank Account or

arrangement .' or’

CUd) U enters . itoCany . other -

“gther account may be applied, set-off or
or

arrangement having a similer effect;

CUU{e) T in circumstances where the arrangﬁme'ht"or.'

<o transaction is entered into primarily as- a
. method of raising Borrowings or of fingncing.
" the acquisition of an asset; . '

: REEE!VEI’ means a receiver or receiver and manager

or adminisirative receiver of the whole or arw part of -
the Secured Property.

T "Secured Lizbilities” medns all present and future :

monies, obligations and liabilities of the Chargor to the

- Society, on any account, whether actual or contingent -
S and whether owed jointly or severally, as prmclpai ar .
" surety or in any other capacity.. . :

“Secured Party” means the SQCEGW, and any Recewer :

“lor Delegate. 3
S Gecured i‘-‘rdperty‘- means a!i or a'mg ;‘aaﬂ o'f the‘"___ N

property, assets, underiaking and_rights’for the time

~ being comprised in or subject to this Floating Charge. ..
- “Security” - means - &  morigage, - charge, standard
- security, pledge, lién, assignment, assignation, right of -

":.'set—off,_ right to  retention - of . title . or other

" encumbrance, whether fixed or - floating over any

S 1,2.1_:.'.
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present or future property, assets or undertaking.

o “Transferees” has the meaning gwen in the Loan .

Daocumentation.

Construction

- Unless a Ccﬂtfary mdicatson appears i th;s Fiaatmg -
Ci’aarge .

" the same meaning in this Floating Charee; _ .
- the provisions of clause 1.2 of Part B of the Loan -~
o Documentation apply 10 this Floating Charge as
~if set out in full in this Floating Charge {except -
~"that references to the Loan Documentation shall
“he construed -as- references to - this Fleating.
Charge} with all nevessary amendments; :

oput Infull in this Floating Charge; and .

-reference to the singular is a r@fererace to the'- RN

- plural and vice versa.

UnEess a contrary ;nd:cat;on appears any reference'_ R

“im this Floating Charge to: . :
- the "Charger” and/or the “Sﬁc;ety o E other
- person shail be construed so as to include its.
siccessors - in title,  permitted - assigns . and

permitted transferees to, or of, its rights andfor
- obligations under the Finance Documents and, in-0
.- the case of the Society, sny person for the time

- being appointed as Society in accordance with
- the Finance Documents; e
“any. “asget”
properties, revenues . and réghté“_ of - every.
Ve description, alt proceads of sale of such asset, all
S -rights under any agreement for the sale, lease or "
--licence of such asset and any monies paid or -
-payable in respect of stich asset; :
-~ an “accoumt” is 3 reference to that. accsunt as
~re-designated, renumbered, . substifuted . -
replaced from tirhe to time; and RERREE
a “Finance Documant” or any othér agreement’
Corinstrument is a réferénce'_to that Finance

" Document or other agreement or instrument as’ : e
- supplementad,

‘validly - amended, novatad,

“made subject to-a combination of accounts; -

pr&feremt al ol

terms defmed in {hé Lodn Df}{:umentation have_ L

“all provisions in the Loan Documentation t'?ea't'_ Lo :
“are siated therein to apply to the Finance ..
‘Dociiments apply 10 this Floating Chargé as ifset

includes . present and - future .
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-'_-'-Any administrator,

3 extended festated or re;aiac-&d from time to

~time,

“including”, “In. particular” or “or otherwise” {or

" similar words or phrases), the intention is to state’ _ '

B examples and not to be exhaustive. .

. References to any Security “created by this Fioat ing
Charge” are 10 be deemed {0 include such Security
created or intended fo be crested, constituted, .

“given, made or extended by, under or evidenced by" 3

““this Floating Charge.. .
Th;rd Party Rights

Unless expressiy’ prov ided A th:s Ficatang Charge S
S (including in Clause 1.3.3)a person who s not a
- party 1o this Floating Charge has no right under the
Contract {Third Party Rights) (Scotland) Act 2017 or
- ‘otherwise to enforce or to enjoy the benefit of any
“term of this Floating Charge. '
o Notwithstanding any term of this Fiaatmg Charge
the consent of any person who is not a party to this’
" Floating Charge is not required to rescind or vary this -

-Finating Charge at any time.

'-any terem of this F?cating Charge. L

i COVENANT TO PAY e
" The Chargor shall, on demand,. pay to the Secaew and’
- discharge the Secured Lisbilities when they fall due for -

payment ar discharge.-

Any. amount which is fiot pasd under this Fioatmg_ PR
U Charge when due, or which becomes due for payment S
following the occurrence of an Enforcement Event, -
“shall bear intérest {hoth before and after judgment - _3. :
~and payable on demand) from the due date until the
: ~date on which such amount is unconditionally ‘and
Yirrevocably paid and discharged in full on a deily basis
‘&t the interest rate from time to time applicable under
-the  Loan . Dotumentation. or - {as applicable} - the '
~relevant other agreement for the relevant part of the = =
~Secuyred Liabliities. Interest shall be compounded i e
- -accordance - with- the - Loan
‘otherwise at such intervals as the Society reasonably
“considers appropriate. ST

Documentation or

" GRANT OF SECURITY - -

Floating Charge

.. The Chargor hereby as a cantmumg secursty for the
< payment or discharge of the Secured Liabilities grants :
- in favour of the Society a floating charge overall of the
" property {inciuding uncalled capital) which may from- 0
time to time, while this Floating Charge is in force, be 0
comprised in the Chargor's property and undertakmg
- Qualifying Floating Charge
The floating charge created: by Clause 3.1° {ﬂoatmg'
-~ Chargelis a quahﬁr;ng floating charge for the purpose
- of paragraph 14 of schedule B1 to the Jnsaivency Act
S =+ which shall apply to this Floating Charge _—
33 000 S
e " The Security created by ‘this Fieatmg Charge i
- eontinuing security for the paymént and discharge of
~the Secured Liabilities, The provisions of this Fi{:ating k
~ Charge will apply at all times: el
- regardless of the date en which any cf the Secured o
- Lisbilities were incurred; - : :

Continuing security

“notwithstanding . any mtermedaate paymem

discharge; and

in respect - of the fui! ‘amount . of th& Secured.

Where this Fﬁoatmg Charge mciudes the wmds_.‘

Delegate, Reéeive? -and any:-_ .
- attorney appoivted under Clause 6.6 (Powér of | :
‘Atterneyy may enforce andfor enjoy the benefif 'of.

RN - the Chargor hereafter other than any other floating.
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‘Liabilities at the relevant time even if the amount of - .

“preference - to the

the Secured Liabilities had previcusly bean less than

7 that amount or had been nil at any time. .

additional Security

" The Security created by this. F!csatmg Charge is in -

- addition to and is not inany way prejudiced by any -

" pther guarantee or Security now or subseguently held
by any Secured Party,. No prior security held by the

Society over the whole or any of the Secured Froperty

Cwill merge with the Secunty created ‘m; thss Floating
"o Charge. .

-_'RA;\;K:N;:; o o B
- Except as ‘ay be otherw:se agreed [id wrstmg by the'.-'. '
" Society and subject to sub-section {2) of section 454 of .
~the Companies Act 1985 S
" the . floating charge hereby created sha!i rank sra-_ -

priority and i prefarence to:

any fixed security {a “Fixed Secunty ) wathm the

‘meaning of section 70{1) of the Insclvency Act which
~may be crested by the Chargor hereafier, other than
“any such Fixed Security in favour of the Society

which shall in all respects rank in priority and in
ﬁeating- -Charge

created; and .. - .. .
“any other floating charge whsch may be created by -

- charge granted in favour of the Society; and .

o Fixed Security, other than any Fixed Securi tv no

- favour of the Society and no other floating charge shafl S
. rank in priority or preference pricr 1o of equa!!y with -
" the fmatmg cherge here&}‘g ::reated

' -'NEGATWE mmag : N
Without - prejudice 1o the provisions sf Cliuse 43:3_ .
'-'{Rankmg}, until the . Secured  Uabilities have been.
“irrevocably and unconditionally repaid and discharged -

~in full, the Chargor shall not, without-the consent in "
~writing of the Society, create or attemiot th createor
~opermit to subsist any-Securify and/or Quasi-Security
o im,. over or in any way affecting any of the Secured .
e Pmpem,f {athes’ than the Permitted Securety)

; .{%ENERAL UNDERTAKINGS
. Representations L
- The Chargor reprasents and warrants plad the Socsety on

the dale of this Floating Charge and is. deemed 1o -

~ - represent and warrant on the date of the request to
“make any Drawdown, on the date that any Drawdown
~is aciually made, on each date a Monthly Payment is -
o payable and, in each case, by reéference to the facts
- and circumstances then existing as follows: T,
the Secured Property is, subject to the terms of this -~
" Floating Charge, legaily and benefi csaﬂy owned and_ el

comtrolled by the Chargor;

it _has good -and marketable title to the Secured -

- Property;

~the wnststuﬁcnai documents (sf the Chargor is a'-

*fimited liability partnership, this includes the limited
lability partnership agreement) of the Chargor do

<ot and could not restrict or nhibit any transfer of
L the Secured Propefty on creation or enfarcement of -
- the Security conferred by this Floating Charge; L
" the Secured Property is not subject to any Security
or Quasi-Security or option 1o purchase {or similar
R rights} or restrictions other than Permitted Sécurity;' o
Cmo person “other than the' Soz:sety ar sts nommse S

“has been nominated 1o enjoy or exercise any right in :

' ~respect of any of the Secured Property.

. hereby'-.-._' o
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: - The Chargor shall, pmmptiy upon written requ@st by R
the Soclety at any tme, deposit with the Society all
" documents - of  title, - together  with - such - deads, '

‘certificates and documients as the Society may raquire,

Y
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7.2

U Maintenance of Securac,! Prwer’gy
" The Chargor will not: : :
< -take - or . permit . the takmg Df any ac,tzcn wmch' i
prejudices the interests of any Secured Party under 0
U any Finance Document; or :
except where the Soclety 50 requsres m" express!y-f
permits, . nominate. ancther ‘person  to.enjoy or
Cexercise any of its ﬂghts in reiatlsn to any of its;- _

“Secured Property.
Documentation :

relating to the Secured Pmpertv.

: Further assurance : _
The Chargor shall, at its Swn expense, pmmpﬂv take -

- whatever action the Society or any Receiver may
require for creating, perfecting or protecting the

"security inténded to be created by this Floating -

Charge or for facilitating (i} the realisation of any of

Cthe Secured Property or (i) the exarcise of any right;
~.-- power, authority or discretion. exercisable by the.
- CSociety or any Receiver In respecfz of any af the
" Secured Property. : .
‘Without prejudice m clatise 6.4.1, the Chargor shall .00
Jtake el such action available to # including, if the ™

" Society or Receiver requires,'thé execution of any -
- transfer, conveyance, assignation or assurance of all

- or any of the assets forming {or intended 1o form):

- part of the Secured Property [whether o the Society

" prto its nominee or any other person) and the giving
U of any notice, order or direction and the maksng of
" any registration. o L
Power to remedy : SO TR
If the. Chargor  fails (o compiy Swith anv of zt53 S
- obligations under this F!sat:ng Charge, the Soclety may
~{at the Chargor's expense] take such. action as. is
" necesssry to protect the Secured Property against the
T consequences of the Chargor's non-compliance and 10
. ensure compiiance with such obligations.. The Society

is not ohiiged to perform any obligation of the Chargor

Co-or to-take any action which it may be entitled to t2ke
“lunder this Floating Charge. - '
o power of attorney S

By way of security, the Chargm’ |rrevacabiy and ;

: _'sweraii\; agpoints. the . Society, every Recelver and -
: < every Delegate separately to be the attorney of the
- Chargor and, in its narne, on its behalf and as its act” "

S and deed, 10 execute any documents and do any acts

- and things that the Chargor is raquired to execute and

- 'de under this Floating Charge and that any attorney
" desms proper or desirable in exercising any of the

“Crights, powers, authorities and discrations conferred
by this Floating Charge. The Chargor ratifies and .

- confirms whatever any attorney does or purports to RN :

do pursuant 1o its appointment under this Clause 8.6, T

' : T RSP

Ce gl the - powers conferred | on receivers . andfor -
“administrative receivers by the Insolvency Act fand - .
" in addition to and without limiting such powers an -

- ENFORCEMENT

When Security enforceable

. The Security created by this F!oatmg Charge s
- enforceable at any time while an Enforcement Eventis
continuing (unless there has been a request from the 0
o Chargor to the Society for. the appointment of a. L
- Receiver, in which case it will be exercisable at.any "l
- {ime following the making of such request} i .
At any time {a] when the Security created b\; this -~
Fipating Cherge -is enforceable or (b following. a _
ol request by the Chavgor the Society may, without -
: ;furth-ar notice: - RN

Syza

7227

X SO
724

7250

SRR RO
CURBA

732

e ..:._?..3.3. _ E

734

735

74
SRR Y 3%

- discretions

-appropriate, realise or transfer; including to iself or

10 8ny other person, a!i oF any part ef the Secured
- Property; -

- appoint one or more persans o be 4 Racewar af aii o
“or any part of the Secured Property; -
~ appoint an administrator of the Chargor;

“ewercise -any - of - the - powers, authorities and 5

' o adrninistrators, 00
adrainistrative - recelvers . 'of receivers, .under the =~

~insolvency Act, any other Eegrslat:en or reguiation or

" under this Floating Charge; and/or - '

" “take such further action as it sees fit to enforce ali of -

Ceonferred - on

“any -part-of the. Secur:w created by this Fioatmg -

" Charge..

Appmntment of recesvers ) ol .
At any time after this Fioatmg Charge “shall Have

.~ become enforceable in accordance with Clause 7.1 -
" above, the Society shall be entitled, without further -
- aotice to the Chargor, by, instrument in writing to

~ appoint any person or persons to be a Receiver or

“Receivers - of the Sscured . Property andfor an

~administrator of the Chargor in edch case in

‘accordance with and to the extent permitted by law.

- without prejudice to Clause 7.3.1; if at any time the _
- Receiver or an administrator sha¥l be removed from R
‘office as such by the court or shall otherwise cease- .

“to act as Receiver or administrator the Society shall

; - be entitled to appeint another person or persons to
- be the Recelver or administrator in his or their place _
- ang the Society may apply to the court for an order

~removing the Receiver or administrator: =
" The Receiver shall be the agem of the Charger am:ﬁ 2
“the Chargor alone shall be responsible for his acts ™

and  defzulis and  lisble on any contracts or

‘engagements made or entered into or adopted by

. him and in no clrcumstances whatsoever shall any SRS
- Secured Party be in any way responsible for or incur 00

—any  lishility -in - conpection . with . his  contracts,
Cengagements, . acis, .. omissions;

principal and not as agent for the Society.

Whare more than one . Receiver is apgeiﬁteéﬁ_they :

will have power to. act separately {uniess the

appointment. by the: Socsety spec[fles to the 0
contraryl Sl
- 'Subject 10 section 58 af the Ensaivency Act the"_ s
Society ‘may from time to time determine the .
“remuneration of the Receiver and may remove the -

- Recelver and appoint another person as Recelver in
'--3itsp!ac:e-,.-..._.- : : :

Powers ) : IR o
Do An adrministiator shaE} have and be entit!ed 10

‘gxercise,. in addition to and without limiting all the

- powers of an administrator under . the Insclvency '
- Act, all the powers conferred on Receivers under the

Insghvency Act, .
“The Receiver shall have and be entstied to exerc:se-'i

“administrator angd/or the Recelver shall have powser -

Coto purchase or acquire any land and - purchase,

‘acguire or grant any interest inor right over land, io

. -borrow any monies and secure the payment of any - '
" monies in priority to the Chargor's obligations and -

liabilities - hersunder, 1o carry on or authorise or

~concur in the carrying on of the Chargor's business o
- and undertaking or any part thereof and 1o manage -
"-and conduct the same without being responsible for

_ _ ©-misconduct,
oonegligence or default and if a. liguidator of the
- Chargor shall be appointed, the Receiver shall actas




rE

S7a2a

74220

a3

7438

C7ans

7428

7427

o 7azs

742300
U 7422000

Faaa1

761 o

any loss or -damage) and. (without iimiting the -

foregoing) an administrator andfor ‘the Receiver S

-~ shall also have the following powers:

to promote or procure the formation of am; new -

©company ar corporation;

Cto subseribe for or acquire for cash any share o

- -capital of such new company or corporation in

the Chargor's name Or on the Chargor's behalf in

" the name of any nominee for the Chargor;

Cgrant leases of or otherwise dispose of or deal

-t sel, feu, assign, transfer, exchange, hire cut,

“with interests in or realise the Secured Progerty

“to any such rew company of corporation and L

- accept - as - consideration -or . part . of [ the

~consideration therefor in the Chargor's name or -
in the name of any nominee for the Chargor any -

shares or further shares in any such company or. -

R &

LY F- S
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corporation or allaw the payment of the whole =~
‘or any. part of such consideration {0 remain:

deferred or outstanding by way of loan or debt .

Tl or eredit

o sell, assfgn traﬂsfer Gr a}‘therw;se dispese ﬁf or
- realise on the Chargor's behalf any such shares

“or deferred consideration or part thereof or am; :

- rights or benefits attaching thereto; .

Si0 convene any extraorgﬁmary meetmg of the '

" Chargor;

"t purchase ‘of acquare any groperty on the’

" Charger’s bhehalf;

2o make any arfangemem or campmmsse whsch'
~the Soclety, an administrator or. the Receiver -

may think fit;

" part;.

“under any contract or agreement forming part of

" the . Secured Property . including,  without

limitation, all voting and ather rights attaching to

- stocks, shares and other securities cwned by the - s

I cha rEOT;

to sever any fixtlres {mciudmg trade and terants. .
fixtures) from the prcperty of which they form.

to exercise a!! p{}WQ!’S r;ghts andf:)r mbisgataans-

" to  exercise 3l pcwer;s confersed by the o
- Insolvency - ACt. on . adm;ms‘tratars;- recelvers’

andfor administrative receivers {or equivalent
" officer} - appointed in” England "and  Wales in' -

“respect of any of the Secured Property which is =

“sltuated I England and Wales; and

- they may consider 1o be necessary or desirable

to do all such other acts or things which he or

“for realising the Secured Property or conducive -

“to any of the powers or authorities conferred on

" the Receiver under or by virtue of this Floating .

" Charge and to exercise in relation t the Secured
. Property ali powers and authorities which he or -
o they would be capable of exercising if he or they' '

~were the absolute owner of such pmper’cy

' Remuneratson - RIS
‘The  Chargor shatt Eae sc:;eiy respans:bie fcr the_
remimaration, fees, ¢osts, charges and expenses ofthe

Recelver and of any administrator, and no Secured

the Security ereated by this Floating Charge becomes

enforceable; and

the holder of such ethe.r Security take5 any steps to

enforce that Securily,

782
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. B
party shall at any - time have any - isab%iéty or
_respoﬁs;biiity therefor] : A
- Redemption of prior seca.:raw Sl
~Where there is any Security craated aover any a:}f the 0
Secured  Property . which - ranks in  priority . to the S
" Security created by this Floating Charge and: :

g2 .
' received notice of subseguent Securety over any of

- the Society ot any Receiver or administrator may, at its
~sole-discretion and at the cost and expense of the
" “Chargor redeem, take a. transfér of and repay.the’
- _'indehtedness_secured by such other Security,. - All s
‘amounts  pald . by the. Society . or 3. Receiver or.
- administrator under this Clause 7.6 will form nart of'_
" the Secured Liabilities.. . : :
- Appropriation of ;ﬁayments : :
" Any appropriation by the Sociéty of a Rs\cewer under o
- this Floating Charge will ovarride any appmpnatssn oy
" the Chargor. .. : : -
:.Fmancsai collateral - : e
To the extent that am; of the assets charged under- o

"this Figating Charge constitute “financial collateral” .

'_-'and this Flosting Charge constitutes- a- “financial

collateral 3rrangemem {in esach case for the

o purpose of and as defined in the Financial Collateral
-Arrangerments (Mo, 2} Regulations 2003 {the "BC - -
. Regulations®}) the Society will have the right after

Co-such Security has - become enforceable, but only 0
“whilst it remaing enforceable, to appropriate all or -
“any part of that financial collateral in such manneras | :
Ll H osees fit in or mwards tha satisfactaen of the B

- Secured Lishilities. :

Where any financial- coilatera! is appropnated

RTINS ~yalue shall be:
782A

_ in the case 'of cash; its face value at the time of
" the appropriation; -

Crecoghised exchange, the value at which it could

" have been soid on that exchange at the time of L

" appropriation; and

‘i any other case, the' amaunt determsned by the' S

_Sac;ety by such - process &s . zt may s&iect o
including indegendeant va!uat;on '

- and the Chargor agrees that the method' &
“of valuation provided for in-this Clause -

- 7.8.is commercially reasonable for the
- 'purp:}aes of the FC ReguEa‘t;ens

R AFPU(:ATION OF PRGCEEBS
. Drder of priovity

All ronies received by the Sﬁaety, 2 Recemer or'a

Delegate unider this Floating Charge after the Securﬁy o
“ronstituted . by i “has . become . enforceable, shall
~{subject to the ciaims of any person having prior rights -
~at law)} be applied in the following order of priority:

in or towards payment of or provision for all costs, -

“rcharges and expanses incurred by or on behalf of the.

Society {and any Receiver, Delegate, attorney.or -

: o agent appointad by it) under or in connection with. - _
~this Floating Charge and of all remuneration doe to
‘any Recelver, Delegate, attorney or agent under or. o

- in connection with this Floating Charge; :

L. or towards . payment of or . pmvzsson for the -
Securad Liabilitles in any order anid manner that the -

- Society determines; and . .

- (in payment of the surplus {if any} to the Charger or

““other person entitled to it

" New accounts
oo et any time:
B2

“the Chargor's: abéigatmna cease tca be cant;numg'
- obligations for any reason; or e
‘8 Secured  Party - recelves or is deemed to have

- the Secured Property

- then each Secured Party riay opén a new account wsth_
-the Chargor.. If a Secured Party doss not open a new -

account, i will be treated as having done so-at the

~ time when.the Chargor's. obligations cease to be™ -1 -

if the financial collateral is i:sted or traded ot 2 -
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continuing obfigations or, ai fhé_ case ‘may b, the

relavant notice of subsequent Security was recelved . 00
“andg as from that time all payments made by or on 0
"behalf of the Chargor to that Secured Party will be

" eredited or be treated as having been credited to the 0

“relevant new account and not as having been apphed'-'. o

in discharge of the Secured Lisbilities.
Release of Secured Property

Ui the Society is satisfied that sl the 5ecured Laabsé:tses e
“have {subject to Clauses 11.1 {Reinstatement) and 11.2

{Avoidoble  poymentsih been  unconditionally - and

~irrevocably paid and discharged in full and all facilities ©
o which might give rise to Secured Liabilities terminated,
U -the . Society will, at the reguest and cost of the
. Chargor, exetute such documents and take such steps .
“as may be necessary to release the Secured Property
" from the Sacurity created by this Floating Charge
CPROTECTION OF THIRD PARTIES . .
No buver from, or other persod’ deaisﬂg with the S
S Soclety or b Recaiver of a Delegate will be concerned’
C o enguire whether: R T P
- any . money . remains -du'ﬁ under the Finance SR

CDociments;

‘any power which the Socxe"cy or any Receiver or any' 5
_' Delegate - is purporiing to. exercise. has arisen. er '.
"become exercisable: or -
“the Society or any Recsiver or any De!egate is vaii{iiy
U appointed - and acting - within - its powers -

accordance with this Flpating Charge,

" The receipt of the Society, any Recever or anyi'- =
. De!egate will be an absclute and conclusive dlscharge o
- 1o 8 purchaser of any of the Secured Property who will .-
U have no obhgatmn to enguire hsw any monies are L
s agp!aed o

PROTECTION OF SEEURED ?ARTEES :
Mo lisbility as creditor in pessesszon :

“Mo-Secured Party will be liable to account to the'..-
Chargor as creditor in possession by reason of enfering

into possession of any of the Secured Property, or for

“any cost, loss or liability on-realisation, nor for any
“default or omission for Wh!{:h a credifor in possession
“ might be Hable. e

Further advances

“fhe Security crésted: !}y this Fantmg Charge Vs

~intended to secure any. further ‘advances which any _

“ o Secured Party s obﬁiged to make under the Fmam:e S

" Documents. _ . : o

Discretion of the Secured Part;es

" Each Secured Party is entitled 10 exercise ifs raghts .

. powers and discretions under this Floating Charge in-
aecordance with the terms of the Finance Docoments
“and the Chargor has no right to control or restrict any

o Secured Party's exercise of any of its rights; powers or

' _'dascratzons under this Fantmg Charge -

. SA‘JEMG PROVIS!UNS _'
" Peinstatement | . .
if, at any tims, there has been a re!ease, sett!ement or o

discharge - {whether  in- wholg or in part] of the

~declared void, is set aside or is otherwise affected, -

iia

o 11.-3._... .

11320

{133

1Al
: SR personality of or - dissolution  or. change -in the

1135

136

. 1137
- Chargor's pbligations under this Floating Charge and, 00~ -
“as a consequence of any insolvency lor analogous!
'preceedmgs or for any other reason: . S
any payment made to any person in respect cf any- S
“of the Securad Liabilities is required to ba repaid;
. and o S
“any Security {or m‘her right} he!d by any Secured :
. party in respect of any of the Secured Liabilities
" -{whether under this Foating Charge or otharwise) is -

Cild

{however

~then’ the  Chargor’s- ohiigations’ under this Floating
‘Charge will continue in effect as if there had been no
~such release, settlement or discharge and as if the 70
' ralevant  payment  had not . been made- and fas -
- applicable} the relevant abiigatmn or Security for
" other right) had not been so affected; and accordingly
- hut without limiting the Secured Parties’ other rights
under this Fibating Charge} the Society will be entitled
- te recover from the Chargor. the value which the
- Society has placed upon such Security {or other right]
~or the amount of any such payment as if such release,
settlament or discharge had not Gccurrﬁd
" Avoidable payments
if the Society considers that any AmoUnt pa:d by gron

behatl . of the Chargor in respect of the Secured o

piabilities is capable of being avoided, set aside -or o
“ordered to be refunded or reduced for any reason,
then for the purposes of this Floating Charge such

amount - will. not be _considered . to have “heen”
“irrevocably paid. .

< Waiver of defences e : e
The  obligations of the Chargsr under thss Fioatmg
Charge and the Security created under this Floating -
- Charge will not be affected by any act, omission, = =
matter or thing which, but for this. clause, would
Creduce, . release - or prejudice any of - its obligations
~under this Floating Charge or the Sacurity created-.. .
" under this Floating Charge [withoot limitation and
'_whether of not. known to it or any- Secured Party}
S M including! : C
T e 5 U

any time, waiver or cofsent’ gran‘ted to, or

- gomposition with, the Chargar any Obisgar or other .

persen;

" the release of any QbE:gor orany other persen under

“the terms of any composition or arrangement with
~any creditor of any Obligor; - i

“the .. taking, = variation, .compromise, . exchange,

“renewal or retease. of,or refusal or neglect to

“perfect, take up or enforce, any rights against, or -
~security over assets of, the Chargor, any Obligor or”

" other person. or any nen-presentation or non-
o ohservance of any formality or other requirement in -

crespect of any instrument or any fallure. m realise:
the full value of any security; : -
‘any incapacity or lack of power, authont\; oF !ega!

‘members of status’ of the Chargor anv Obhgor or
~any other pefson; : o

C-any amendment, novatsﬁn supp!emeat axtens on -

restatement (however fundamental and whether or

. _' '._-'not more onerous) or replacement of any Finance S
Lo Document. or - any. gther | document - or security _
Cincluding without Climitation any . change .in the

Cpurpose of, any extension of or any increase in any

. facility or the addition of any new facility under'any =

" Finance Document or other document or security; .

obligation of _any -person under. any Finance

: ;_3'Document or any other docurent or security; or :
Clany insolvency, lguidation, administration or similar -

" proceedings.

L Chargor lntent - : S
“Without prejudice to the geraerahty of Ciause 11 3' ol
{Waiver of defences), the Chargor sxpressly confirms -
“that It.intends that the Security created under this

Floating Charge shall extend from time to time 10 any |
fundamental} . variation, .
restatemnent, supplement, replacement, extension or’
addition of or 10 any of the Finance Documents and/or

any facility or amount made available under any of the -

-any unenforceability; illegality or invalidity of any =

increase,



indebtedness;

© Finance  Documents - for - the  purposes  of - ar in

connection with any of the following: acquisitions of -

any -nature;  increasing - working . capital;
. distributions t6 be made; carrying out restructurings;

refinancing -existing . facilities; . refinancing any other

- purposes for which any faciiity or amount might be

s

-~ made available from time 1o time;-and any fees, costs
. and/or expenses associated with amf of the foregmng -

Immediate recourse .

-~ The Chargor waives any rsght i may have mf fsrst._'
“requiring any Secured Party {of any trustes or agent
“on its behaif} to proceed against or enforce any other
C-rights or security or claim paymant from any person E
- pefore claiming from the Chargor under this Floating:

Charge. This waiver applies irrespactive of any law or

S - AR

“UUnti alt amounts which may be or become gayab!e by'_--- S
the Obligors or the Chargor under or in connection’ 00
_ ' Documents . have - been .
" unconditionally and irrevocably paid in full, each™ "
~Secured Party [or any trustee or agent on its behalf)

Cwith. . the

Ci1e

SLilEz

1.7

B any provision of a Finance Document to the can‘trarv.

Appropriations

Finance

may:

~ refrain from  applying ‘or - enforcing. any - other -

- moneys, security or rights held or received by that

- Secured Party {or any trustee or agent on its behatf) -

. in respect of those amounts, or apply and enforce
‘the same in such manner and order as it sees fit

. {whether against those amounts or otherwise) and

- the Chargor shall-not be entitled to the benefst of

o the same; and :

" hold in an interest- bearmg suspense account. any

moneys received from the Chargor or on account of -

- the Chargor’s liabliity undar this Floaling Charge

- Deferral of the Chargor’s rights

Until all amounts which may be or baconﬁe payabie bv

~the Obligors or the. Chargor under or in connection

Cwith . the .
- ‘unconditionally and irrevocably paid in full and unlass’
wothe Soclety otherwise directs, the Chargor cannot’

- Documents or by reason of any amount being payable; _' O
‘or liability arising, under the Finance Documents:

S317A

11727

R o A R

- Finance

enabling

making . facilities  available to new
borrowers; any other variation or extension of the’

Documents.  have - been ._ IR
S1a24 00

R R
12400
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Laccordance . with - the
L Documenta‘fmn. o :

RSN T SR
O 15 I S
: - of counterparts and by each of the part o5 on separate- .-

Tcounterparts. : .
. Where executed in cauntarpa rtsr

1427 T _
this Fioating Charge will not take effect unts! E:a(:h of AR

1424

1407

14230
s - page of this Floating Charge In the blank’ pmv;ded
" for the delivery date; and - :

exercise any rights which it may have by reason of = :-_ S

performance by it of its ehligations under the Finance

-~ o be indemnifisd by an Obligor; .

to- clabm  any . contribution from. any Ob!igor or >
guarantor . of any Obiigor's. ob!;gahons under the

“-Finange Documents; |

1o take the banefit {in whole or in part and whether Sl '
- by way of subrogation or otherwise)] of any rights of =

- " the Secured Parties under the Finance Documents or

1174

lgs s

C1LTe

“of any other guarantee or security taken pursuant
1o, or in connection with, the Finance Documents by' D

" any Secured Party; -

if. the Chargor. receives any beneﬂt payment or

~distribution in refation to such Fights it shall hold that
payment  or . distribution to . the . axtent. '
necessary to enable all amounts which may be or
“become payable to the Secured Parties by the Obligor 7

~ benefit,.

_.15,'.

" tinder or in connection with the Finarice Documentsto
be repaid in full on trust for the Secured Parties and -
“shall pramptly pay or transfer the same fo the Society

or a8 the Society -may - direct for . application in

- accordance with Clause 8.1 (Order of Pnonty}

o CHANG§5 0 THE ?ART!ES
" No assignation by the Chargor
- The. Chargor may . not . assign, .
- ‘participate or otherwise deal with any of their rights or o
" obligations under, or interests in, this Haatmg Charge '
- Assignation by Society :

transfer or- sub-.

The Society may assign, transfer or aub~partic=pate or"

~otherwise deal with any of s rights or obligations

under, . or interests” in, this ‘Floating. Charge in -

. C.ERT!HCA'%’ES : :
~For .all pm’pGSQS mcludmg any Eega! prcceedmgs, o
“certificate signed by one of the Society's officers as 1o
- the amount of the Secured Lisbilities {or any part

thereof) shall, in the absence of manifest errar, be

. conclusive evidence thereof against the Chargor. .- -

EXECUITION, COUNTERGARTS AND DELIVERY

This Finating Charge may be executed in any number

the counternarts has been delivered in accordarice
with the Legal Writings (Cdunterparts-and Delivery)
{Scotland) Act 2015 {the "Counterparis Act™); i

-each counterpart will be heid as undelivered until
- the parties agree a date on which the mumerparts_,-:

- are to be treated as delivered; . : -
‘the date of dellvery may be’ mserted on the frst

-the parties agree that the- prt}wsians c:f section 2{3} :

- of the Counterparts Act shall -not .apply to any o
. counterpart of this Figatmg Charge '

: GOVERNING LAW e
- This. Floating  Charge - and - any S
" pbligations arising out of or in connection With it are -

“non-contractual L

SRR g«:}vemed by Seots law.

o bring legal or other pmceadmgs for an arder el
“requiring . any “Obligor to make any payment, or -

- perform -any ‘obligation,. in respect of which the -

o Obligor or the Chargor has given a guarantee,' -
~undertaking or iWdemnity; . : Sl

1o exercise any right of set- off agamst any Ob!igor e
“andfor L
to claim or prove as'a crediter of any Obisgcr in

- competition with any Secured Party.

Cterms o of the  Lean
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T cenven’ien‘t

S 1113 T 1 L S
" The courts of Scotland have exclusive jurisdiction to
- settle any sﬁss;}ute arising out of ar in connection with
- this Floating Charge {including a-dispute regarding the .
existence,. validity ‘or fermination . of . this  Floating

Charge} and any non-Contraciual obligations arising

out of or in connection with it (3 "Disputa”). |

The- parties to this Floating Charge. agree that the R
“courts of Scotland are the ‘most . appropriate.and

-cou ris- - to settle -

 SIGNED for and on behalfof the
- CHARGOR pursuant to a resolution of.

the board of directors properly passed
date,}’

ol

B I_ Place of S;gnmg

Q WM— %’2’?—»

. S gr‘zature ) Wl‘tﬂﬁ&ﬁ

- Oon

arsy i}ispute ansi

ned 9*&%@ S PEANA, - mme_c;m&

n the g}res&nce f}f

m—ﬂﬁ' mmmﬂ“m\i

Namee‘?Wztﬁess B

:-".'-_ﬁ:-i ~ (g Mia c:mc g@.ﬁ;ﬁ%w_fi,\

Address af Witness

EXECUTED as a-deed by affixing the common seal S

of CUMBERLAND BUH@&NG SOQEET‘{ inthe

- 'presencecf -

accordingly no party to this Fioatmg Charge will argue.

1o the contrary.

" This Clause 16 is for the benefit q:;f the Samaty m's!y ast
-3 result, the Society will not be prevented from taking. :
“proceedings relating to 2 Dispute in any other courts

with jurisdiction, - To the extent allowed by law, the
Society .may . take concurrent - proceedings - in_any
“number of jurisdictions, . :

g .lN Wf‘?NESS WHEREQF th is Fiaatmg Chafge cz}mpr smg ‘zhese pregeﬂts aﬂd the pget@d ng seven Qages o
. 'as'e executed in munterpaz’t as follows:-

mwhmwd % gﬂ&mw

-1 BULY AUTHORISED BY THE BOARD 1
wF DiREC ‘?’if,}m‘?‘ia_“é'ﬁ Bl {E‘#M @f}h BirHALF
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