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Registration of a Charge

Company Name: HILLTOP LEAF LTD
Company Number: SC637928

Received for filing in Electronic Format on the: 23/12/2021 XAJYCDBC

Details of Charge

Date of creation:  22/12/2021

Charge code: SC63 7928 0001

Persons entitled: SOUTH OF SCOTLAND ENTERPRISE
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: CMS CAMERON MCKENNA NABARRO OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 637928

Charge code: SC63 7928 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 22nd December 2021 and created by HILLTOP LEAF LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd December 2021 .

Given at Companies House, Edinburgh on 29th December 2021

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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S {1y HiLLTOE’ LEAF LTE} mcorpamted in %c@ﬂamd With f,:ompany number No. SC637928 whmc |

regxstered office at.the date of this Charge is sifuated at 5 Whitefriars Crescent, Whitefriars o SO

in favour of:

o _-(2} S@UTH QF SC{}TLANE} ENTFRP"&ISF whese mgsstsmd address at the date of this Charge:-

- Crescent, Peﬂh Ssoﬂand PH2Z 0PA {sub}eci {03) ciamc 1.2, i belew the “Chargﬂr”} and o

'is at Carmont House, The Crichton; Bankend Read E)umf;scs:. S{:Gt!and DGl 4TA as Eenda; : RRIOUNS

(su‘aject to clause i 2.1 below, the “Lem’ier“}

":WHER_EAS

. * - inthis Charge is in the interests of the Charger and has passed a resolutmn to that eff@c‘t

: -_NQWITESA(‘RFFB&%&)HQWS [

1. DEFINITIONS AND INTERPRETATION

_ '_:I}gf nitions
: : "i".I_ : In this Charge" -

' The Roard of D:rccmra of ihe Chargm‘ is satesﬁed that ‘i’he giving of the e;ef:umy cem&mcd o pmwded f@r_' - S

; .“Authaﬂsahou “Teans  an authemanon comem appmvai resoﬁuﬁen licence, éxemptioﬁ;_ R

. filing, notarisaticn or registration;

o “Business Day” means a éay (other than a %turday or Sunday) on whmh banks are apsn ﬁ}ri .'

~ general business in Scaﬂaﬁd

' '“Charged Pmperty” micans all thé:ésseg% of the Ch.ﬁargoi' ivhiéh from time 'it.)'ﬁme' aré the 'ﬁtbjeci S

of any security created or exprsssed oy be created in favour of thc Lender by or pursuaﬂt to this .

- ‘Charge; -

-_".“Defauiﬁ Rate” means:

' :(a} o the defanit mte of mtereq{ payabi&: pursuam o émy agﬁ:ement or tmtrumem conqt&tu‘tmg el

“-the Sccumd Liabiiitics from time to time; or -

SR (2) i nio such rate is specified, 2% par annum &bmfe the rite af interest payahie pur%uant o
o ol any agreement or instrument constituting the ‘Securcd Liabilities from time to time; or © -

o) e if neither such rate is spessﬁed 2% per annum above the base ratc of thc Bark' of

~-England from tsmc 10 time (and 2% if that base rate is a negative number}

B .“Be]egate : fneans any pei%en appointed by the Lender or any Recewas pursuaﬂt to clause% i{} 2

to 10.4 {D?fegmwﬁ} and any person appomtcd as atiomey of the Lender and/or any Receiver c;r_'_;'.-.. o

i - Delegate; -

- “Environment” means humans, animals, plants and all other living organisms iﬂéludiag-the:_.-.'_ She

' ' :36{}1{3@631 systams of which they form part and all ar any of the following media:.

R {a_}":'_ A {mciudmg, without hmitatmn air wzthm buxldmgs and air within e‘fher naturai @r"-

- man-made stragtures, whather above or below gzound}s PR

{by "'_-.Wa%er (mcludmg, without limitation, mmtana! coastai and mland watcrs water undcr o

‘or within land and water in drains and sewers); an{i

(@) land {mciudmg, without i;mitatmn surface and sub sufface soil and iand undcr water) R

_5598:514?2_;11)}(-665@3514?2;1 et S



" person in respect of any Environmental Law; -

“Environmental Claim™ means any clalm, proceeding, formal notice or mvcstxgm}an by zmy o s

. “Enwmnmenia! Law” meanfg any apphcablc an or reguiatmn whish m%ates to

- a (a} the | poliuhon or prﬁtectmn of the Env;mnment
: (b}'_ _..-'."the conditions of the workp}acc OI‘ . _ o
ey the ganemtion handli ing, Smrage ise, reiease or spsliage of any emission or subsmnee SR S

~which, alone- ‘or in combination with any other, i capable’ ef causmg harm to the:

" Environment, inc udmg, without Exm:tanon any. wagte;

"‘Enwmnmmtai Permits” means an}f pem‘ﬂt and othsr Auihensahon and thc ﬁ!mg of any"

*otification, report or assessment required under any Environmental Law for the opcratmn ofthe =

" business of the Chargor conducted on or from the Real Properties owned or used hy it

- “Event of Defatile” means an “Bvent of Default” 28 deseribed in any Facility Agmemcm or an_y

other dosumsnt constituting any of the ‘%ecurcd Liabilities;

3 : “Erxpe‘nses ‘means all costs (znclu(&mg legal fees), charge«; expenﬂcs and damages @ustamﬁd or -
- incurred by the Lender or any Receiver or Delegate-at any time in connection with the Charged
- Property or the Secured Liabilities or in taking, holding or perfecting this Charge or in protecting, -

. preserving, defending or enforcing the security constituted by this Charge or in exercising any o
- rights, powers or remedies provided by or pursuant to this Charge (including sny'ﬁght or power

*to make payments on behalf of the Chargor under the terms of this Charge} or by aw imeach case

o ~on a full indemmnity basis;
- "‘Facﬁaty Agreemen& 'means

: '(a}' g __: -the Ongmal Famh&y Agrecmsni

e by any other fac; lity agreement, letter of instrament beiwsen the' Chargor and the Lender

relating te the Seeurﬁd Liabilities;

g “Lmbiis&y Period” means the penod hegmnmg on thf: date of‘ t,hrs Cinrge and cndmg, on tha daia '

S on which the Lender is satisfied, acting in good faith, that all ths Secured Lmhii:ues have been R

unmndxtmnaiiy and :m’cwsabiy paid and discharged in full

“Material Adverse Effect” means, i thc opinion of the Lender a materia} advr::rsa effact on:.

' (a) ~the bu@m@as @perataons pmperﬁy, condition {fmansmi or otherwm) or proqpectfa of thc'_ ST
o (b) s '_'.':the abxhty a}f fhe Chargor to perfﬂrm m c:bi;gatmns unde:r any documents to whmh it :

~and the Lender are a party; or -

: () B S the vaiidity and snforceab:hty of or the affectwcness or ranking of any Sccunty granted' B

| ~-or purporied to be granted in support of the obligations of the Chargor in favour Gf the

: Lender or the mg‘m% and mmedlas of the Lmdgr under emy of the samme;

o “Orzgmai Facility Agreement means the ioan offer letter dated on or around the date ef fhig

- Charge by the Lender to the Chargar
L “Real ngxerty” means:

{a}_ ' any freﬁha—ld herstabie cnmmonhoﬂd Eeaaahold or unmmfabls: propez’ty, and

660851472 1UK - 660814721 g



{b) -any buildings, fixtures, fittings, fixed plant or mach;nery ﬁ“{)m time to time 51tuated on '

_______ . pr{)peﬂ}’y Ee

ey 'and “Real Pmpemes“ sha ! bc cemtmed accordmgly

R “Recewer means 2 receiver oF administrative receiver in each case appomted under this C harge L

'::"‘Séc'ur"eii_Lmbﬂmes” means all present and future mdebtsdnessg_moneys,- obhgatmns and
. liabilities of the Chargor to the Lender, in whatever currency deniominated, whether actual or’

: .'ar_farm;ng part_@f that: freehold, heritable, commonhold, leaschold or immoveable

contingent, whether owed jointly or severally or as principal or as surety or in some other capacity -

- and whether or not the Lender was an original party to the relevant transaction and in whatever o
“name or style, including all interest, discount, commission and fees for which the Chargor may :

“he or become liable to the Lender, together with all Expense:s and ail Emmest under clause 2,2 - S

' {Finerest)

RTINS “‘Eesurgty reans a morﬁ:gage sharge pledg,c Tien, assxgnatmn in %ecurzéy standard securaty or
- other ‘sectirity  interest securing-any obligation of any perso’n or any (}ther agmemszm or

Lo arrarigement having a similar effect;

: ""'_:“Tax ‘means any td?& chy, }mpost du‘.:y or cher chatgf: or wﬁhhn dmg af ) Simsiar na{ure IR

- : {(including any penalty or interest payable in comnection w:th any fas!uzfs: o pay or any deiay in.oo

. paying any ()f the same) and

- “VAT means vaiue added tax as prﬂv;d@d for in'the Va!ue Addi:d Tax Act 1994 and any other -

“tax of a similar nature NP
' :Cansfmcrzan

12 | Any rsfemm:e in this Chargs tcs

: 121 the “Lender”'the “Chargar or any otherpersan ';.haﬂ be’ constmed thheui p;ejud;ce S

" to any requirernent to obtain the donsent of the Lender fo the samie; s0as m include its

- successors in title, assigns and transferees;

S b 10 2 “assets™ includes present and ftsture pmpemes Rea! Propemes revenues anc! righm of -

every doscription;

S 71237 “indebtedness” includes any obligation (whether incurred as principal or as surety) for =
' © o the payment or repayment of money, whether present or fafure, aceaal or coniingent" i

1.2.4 & “person” meiudm any mdmduai firm,’ ccmp&;zy, corpomtmn government, state or
' " agency of 4 state of any association,. trust, _}(}mt veniure, cansartzum oF parmership

- *(whether ot not hawng separate legal personahty}

'_1'..2.5 a reguiatmn “includes any regu atzon mie offima} dxrectwe rﬁqucst or gmdeime“

- {whether or not having the force of law) of any governmental, intergovernmental or_'_" SR
. -supranatianal body, agency, d&:panment or of any iegu}atory? self- reguﬁatory or other.' e

“+ - authority or organisation;

1267 ) prewsmn of lawisa reference i‘o that prowsagn a8 amended ot renenacmd and

: 'i_.E.?_ a6 Event of Default which is s:emsmumg is an Event of Default which is centmumg.

- and whxch has not beeﬂ wawcd in writing by the Lender. .

i3 S Ciause and scheduls hsadmgﬂ; are for ease s:af referen{:e oniy

66{;35§4?2 UK - 660851 4?2 R



14 -Any refsrence in t%m Charge to “this @harge” %ha!i be- dccmcd to be a reference to this Charge =~
L5 as awhole and not limited to the particular clause, schiedule or provision in which: the relevant o
" reference appears and to this Charge as amended, novated, assigned, supplemented, extended, '
- substitutéd or restated from time.te-iimeamdanyreference in this' Charge to a “clause”™ or &
- “schedule” is, unless otherwise provided, a reference to a clause or a schedule of this Charge:
15 Any reference in this Charge to any Facility Agresment of any other agreement or other document B e
' - hall be construed as a reference to that Facility Agreement or that other agreement or document ' _
. as the 'same ‘may have been; or may from time to “time be, restated, varied, amended, o
: - supplemented, extended, %ubshtu&ed novated or ass&gned (howsver ﬁ:ndamental!y} whﬁihar or’ N
not as a result of any of ihe same:. ' T : - |

: i,S,E o thcre rs an . increase of deerﬂasc in. any fac;iiry made avaalab?e undcr that Fac;hty i
IR Agreemﬁm or other agreement or document or an increase or de{:masc in thc period for
which any {icility is available or in which it is rcpayabis : SRR

152 B any addxtmnal furthef or suquutad fac:ht}f io or for such faczhty is pwwdad
1sa s - “any rate of i mmrast commission or fees or mlevant purpcsse is changed
g 154 ;::'--'the ;dent:ty of the pamcg is changcd S = e
'E'-,S,S. - the iden‘t:iy of the pmwder% of any ﬁecun’ay ig chzmged _
o 156 o thézre is an increased or additional liability on the part of any parwn or
: 1 .S 7 : a new agmamem is effectwcly created or deamcd to be creat—ad

160 Unless ﬂm contexi otherwise reqmres words denoting the %:ngumr numbce {m!y shall mciude ‘Ehe'_-_ o :'
S plural and vice vorsa, e _

W  Where any pmvxs;en of th:s Char gs: 15 statsd o mclude one of more thmgs thaa shaﬂ be by way - .;_ '.
o of example or fm" the avoidarice of doubt mﬂy and shall not limit the generality of that provision.

- _' _ 1.8 'Any change in the constitution @f the Lender or ifs «;bzorptmn of or amaigamat;on with any other L _
" person ar the acquisition of all or part of its undertaking by any other person shall notin any way o
oprejudice or affeci its nghts under this Ci;argeﬁ - SR

7 Date of De!wgry

o g -Th:s ‘Charge mkm affeci: fmm the cﬁam of deiwer}f of th;:; Chmge by the Chargor The date of ;
2 - delivery of this Charge is the daie on Whmh the Chargor excoutes this Charga TR
e Tfazm‘Par&iy&gim R B _' E . S _
U110 Unless expressly pmvidéd t6' the contrary in this Charge (incliding, but without limitation, o o
Sl pursuant to-clause 2401 (Assignation)), this Charge does not confer on any person other the

- ~Chargor @nd the Lender any right to enforce or otherwise inveke any term of this Charge under- S
- the Contract {Third Parzy Rights) (Scotland) Act 2017 or otherwise. R

i o Any Receivet or Dclcgate may eniforce of Cl‘ij()}f the benefit of any ciause wh:ch expresgiy cenferr_e : _
T rights on ity siibject to clause 1.10 above and ths pmws:ons of the Contract {Thzrd Eaﬂy Rzghtg}-._'_'_ :
(Scotiand} Act 2%1? Ry ' o . PR
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2, COVENANT TO PAY .} |

'ﬁggm’ S _. . : o | ................. ._ S .
20 “The Chaags}r covcnaﬁts W;th the Lcnder tha% it shail pay, perform and dzscharge the Sccﬂred e .
0o Liabilities as and when the same fall due for payment; performance or discharge in accordance 'i_ e
- “with their terms or, in the absence of any such express terms, on demand. e :
-"._"Iﬁ'tféresz-_ e | . | B | |
" " The Chargor covenants with the Lender to pay interest on any amounts due under clause 2.1
g {(Covenant fo" Pay) from day to day until full discharge {whether before of after judgment, .
. liquidation, winding-up or administration of the Chargor) at such rafe as may from time to time
- be fixed by the Lender and, if rot so fixed, at the Default Rate, on the basis that all such inferest _' ' o
- will bie payable upon such days in each vear as the Lender shall from time to time fix and willbe - -
compounded with rests orl such days in each year i the event of it not being so paid but Without ™ :
prejudice to the right of the Lender to require payment of such interest on demand at any timeand '
. provided that, in the case of any Expense, such interest shall accrue and be payable as from the
- date on which the reievant E:»{pmse arose w;thcut the neccssxty for any demand bsmg made for . -
* payment. R RS : R R e

SgeEC
S

g  FLOATING CHARGE
e .__Qma?;ms af Fiﬁﬁﬂﬁg Cfmrge o S o : : -
: _'-'_'53.;-3;:':' ' The Charg@r as secumy for thc payment perfenmnce and dmsharge of aii ‘the Sscm‘cd R S
I -+ Liabilities, hereby grantsa floating charge in favour of the Lender over the whole of the property o
o -'_'(mciudmg unicalled capitaly which is or may be from time to time compmsed in the property and
- underiaking of the Chargor, = s : : ; : e
C '.-Qua!{fymg Ffzmtmg Ciaargg o : Sl o _ : :
RO £ e The prov;‘;zons. of paragfaph 14 of schedule B to the Enseivency Act 1986 sha ap;ﬂ}r m the : o
' ' ﬂ@atmg charge created pursuant to clause 3.1 (CF eation of Ffoafmg C har ge)
R"”m"’g S T o ._ — '
. 33 " In the event that' tht:"Char'ger' grants any Security affer its execution of this Charge in breach of S
U clause 6.2 (Negative P;’edge) the fioatu}g charge created by ciause 3 i shall mnk in prmm}f to aﬁy_.' ERER I
B such secumty : SRR '

B s i FURTHER ASSURANCE
L '_..purfker,dsmmnce ; _ _ _ g R .
S The Chargor” shall pmmpt!y do- aii such acts and execute aH such - documents (iﬁcfudiﬁig‘f. o
ST assighations m security, tiansfms moﬂgagﬁf; chargct; pﬁedges standard securities noticss and R '

: ‘instructions) as the Lender or any Receiver may reasonably specify (and in such’ form as the ': Sl
_'Lcndar Or any Receiver may reascmabiy requzr& in favour of the Lender or its nominee(s)) to:

400 " perfoct the security crested or intended o be created in respect of the Charged Property, S

© 412 confer on the Lender Security over any pmper't'y and assets of the Cha'rgs:}fiﬁcated oo g
Sl any junsdxchon equivalent or- mmxlar to the ‘security’ mtendcd to ‘r:se canferﬁ:d by or TR
: pumuant io this Charge : e : . S

o A60RS1ATZLIUK - 6608SH4TLY L L Ty



4.1.3  facilitate the exercise of any rights, powers and remedies of the Lender or any Receiver - .
Coer Deicgate pmwd{:d by or pursuani Hs} any i‘ac;i;z}! Agreemem this Chargs or by faw;

4.4 famhtat& thc reahsatmﬂ Qf lhe assets whwh fotm gj'u"t of or are mtmde{i o ﬁn’m paﬁ of, L
§ ‘the Charged’ Pmpeﬂy '

- : Newsswy Actwn

&2 :- :"_-'The Chargor Eha!! take all such action as ig avmiab}e 1o it (mciudmg makmg aii f’i:ngs and'_ S . B
. . '!’egm;anem) a5 may he necs&s&r}f for the purpose of the creation; perf‘cction pmtectmn or o
- maintenance of any Sf:cunty conferred of mtended to be conferred on the Lender by or pursuaml.'
o this Charge ' el S - : SR -

A REPRESENTATIONS
' .Gef:erai

B 53 : The Chargor maksfi ths reprﬁsematzem and wamntms set out in thls ciause 5 to zhe Lender on '
o the dats of this Charge ' : : ' o :
:.Sfams’ - _ _ _ ..
5;1 1t s a Himited lighility ébrﬁp'&ny, c.i'uiy' inéi}rp'o'mtcd and. ?aiid'iy. existing under the law of its g
' - jurisdiction of incorporation and it has the power to own its assets and carry on its bu%znsss as ﬁ S
”"__ﬂbemg conducted. T ' ' ' SRR
' '-Emdmg be;gaﬁans : L | SN R o R o AU
8 " The obligations expressed to be assumed by:tm this Charge and each other document to which : _
~onooitand the Lender are a party are legal, valid, binding and enforceable obligations and (without
- limiting the generality of the farcgomg} this Charge creates the ss:cumy which it purpams to create "
S and that security is valid and effective. - o .
o Powe:- and ﬁutkarzty |

547 It has the powet 1o enter into, perﬁ)rm and deliver, and has taken all necessary [ sction to authorise
s entry into, performance and delivery of; this Charge and each other document to which itand _
: - the Lender are 2 party and the fransactions cant@mpiat&d by this Chargz: and efmh other document -~
R £ whlch it an;d the Lender are a party. SO =

o _' 55 - No Timit on'its powm‘s will be exceed@d as a resu!t of the gram Gf @ecurzty centempla‘zed by this L
" Charge or the exercise of rights and perfmmance of obhganam under thzs Charge or any other -
. document fo which it and the Lendet are @ paﬁy : e

o : Nox—cﬂﬂﬁrct with' Qtizer (?&’)!ggatwm

R 56 .-The entry into and performance by it of and the transactions comempiated by, this Char geand
' " each other document to which it and the Lender are a party and the gmnnng nf the %ecunty winder
~‘this Charge do not and will not conflict with: - ' S '

S % any"hw or reg’uhtioﬁ applicable to it;
S 5,'6.2' us constitutional documents; or o

o 563 any agreemsm or mstmmem bmdmg upon itors 'my Gf its assets or censixtute a default s
- ~ “or termination event (however described) under any such agreement or instrument, o
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nor (except as provided in this Charge) result in the existence or imposition of or obhge 1t to o
create, any Security in favour of any person over all or any of its assets. e "

- :Z'Insalvency and Centre af Main E;seeresgs and Estabksixments S .
57 _"Nm (:erparai:e achcm legal proceeding or other pmcedure or step in miatmn for

5T E the saspﬁ:nsmn of payments; 8 moraterium of any indebtedness, wmdmg—up, dlssciunen :
.fadmm;stmﬂon or reorgamsauon (by way of vo!unsary arrangement,” scheme of -
g anangemem o cherwwe} : - T SRR o

572 a compmsimn mmpmmme awgnmembr afrangement with any creditor; or

573 the appomtment ofa lqmdamr re%:f:wer a{imamsiiatwe receiver, admmmmtor tmsme
RS ;'- or other similar officer, ' el

S {cr any aua!ognm procedure or step in ai‘iy junsdwtion} has baen taken oty ’to its kn@wiﬁdge i :
o ‘threatened in relation to it orany of its agsets.. " PR e
5.8 No expropriation, at:s:achmem“ sec;uﬁstratmn : distz'eSS' execution or diligence (er'éﬁy analogous .
2 . process in any jurisdiction) affecting any of the assets of it has been takcn or; to its knowiedge o
- threatened in mE@tion to it ' ; v ' ' : ' S

C59 1t is not unable nor haa it admitted its mab;hty to pay its deiﬁi% as Ehey f‘ali due (Qr has been deemed -
- to or declared to be unable to pay its debts under applicable law) and it has not suspended or 0
“threatened to suspend making payments on any of its debts or, by reason of actual or anticipated
o Tinancial difficulties, commenced negotiations with one or méﬂ: of its-creditors with a view to
s fescheduling any of its indebtedness and the value of its assets is riot less than its liabilities {takmg S
~ into account contingent and pmspeciwe E:abxhhes} ' : '

':. Vw’:d:{p ami Admrsssbtiﬁy in Ewdence

540 A All Authorisations required of desirable to:

L _5.10.} enable it fawfully to entes mto exercise its nghts and comply with ifs abhgaﬂons in ﬂ'us_' S

- Charge and each Gther docurment to-which it and the Leﬂde; are a party; -

51020 make this (‘harge and cach othcr documem to which it and the Lender are 4 party_'_._
o admissible inevidence in its Jumdwtmn of incorporation; and : '

5103 - enable it to create any %ccur;ty expresgzd to be created by it by or purﬁuant m er asthe g
U case may be, any security cxpressed to have been created by it and to be evidenced in,
~ this Charge and each other document to which it and the Lender are a party and to ensure
" 'that such security has the priority and ranking it is expresscd to have, -

have been ebtamed or effected and are in full force aﬁd cff@ct except for any registramons and :
filings referred to in clause 5.15 below: B : L ' R

S .Gavemmg Lawand Enfafcemenf

SN 70 | B The choice of Scots law as the gevemmg an of ?:his Chairga wﬂl be recagmsed and ﬁnfmce{i ;n?g'_- -
- its jurisdiction of mmrpc}mnon : ' e

R : .ﬁmy judgent obtained in the courts of Sc@tiand in rciatmn to this Charga {or in the: case thai’,'

- ‘this Charge confers jurisdiction to settle disputes on any othér courts, any judgment obtained in [ R

those other courts) will be recognised and enforced in-its jurisdiction of incorporation.
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513 dthas cntsmd into th;s Chargs for private, commercaal purposes and, in .any pmcccdmgs taken i
-0 Cies jurisdiction of incorporation in relation to this Charge, it will not be entitled to claim for me!{
- or any of its assefs immunity fmm suif, execution, attachmsni of ether iegai pmceq‘;

Ne F:é‘mg oF Sxamp Taxes _
514 :__.'Under_thc law of its junsdmtien of'i'nc@rp'omﬁen-ii i§ not necessary thét_'th.is Charge be filed, 8
o7 recorded or enrolled ‘with-any court or other authority in that jurisdiction- or that any starnp, o
. '_'rcgistratidn,_notarial;or-simﬂar' taxes or fees be paid on or in relation to this Charge or the L .
' " transactions contemplated by this Chaf?ge,'cxcept registration of a certified copy of this Charge at-
. Companies House under section 859A of the Companies Act 2006 and payment of associated e
" fees whmh registration and fees wsii be made and pazd pmmptiy afier the date of this Charge o

o _N@ Breack of Law or Defam’x

R 5.15 ..: --'_Ii has 1ot bmached any law or regu!atmn whmh braach muid or m:ght requit i) any matcma!- L
o adverse change in ifs financial condition, business or assets o mlght otherwise reasonably be
' 'expected to have a Material Adverse Effect. - SR ' : -_ S :
516 : .'Ii is not in breach under any ‘agreetnent to wh;ch it :s a pariy 1ot is n in dafauit i r@spe{:t af any-'-_'_ S
e - material financial cemmstment or Habiity. : - : SR
- Ne., Mfsa'eadmg Infwmatwn_._ g . e _ _
1517 Al financial and other infotmation provided by it (including its advisers) to the Lender was true,
: - comipiete and accurate in all material respects as at the date it was provided and i is not mﬁieadmg SRR
iy any respect. o T

" No Pmcefdmgs Pmdmg ar Threafenm’

548 No litsgatmn arbitration or administrative pmceedmgs or mvssizgasmns of or bcfem any murt -
o " arbitral body or agency which, if adversely determined; could or might résult in any mamﬂal'_: S
~adverse change in its financial condition, business or assets or. otherwise might reasonably be -
- expected to have a Material Adverse Effect have (1o the best of its know!edga and belief (havmg o
" made due and carefui enqu:ry}) b&:cn started ot thr@atened agamsi it

U Creation ongmm{v

8 LR This Charge creates or; as apphgabia ewdemcs in favaur {}f the Lender the qscur;ty whxch o
~-U U purpotts to create or ewdance with the rankmg and pnoriry whmh it is expressed to have. 0

e :.5.2(} ' _.Wiih@ut hmitmg clause 5.19 above, its paymem ﬂbhgatmns und{:r this Chargﬁ rank przor to thc  _ _
= - claims of all its other unsecured and unsubordinated creditors; except for obligations mandatorily
preferred by law applying to mmpﬁn;es generally. - : ; IR

521 R No Segunty cx:sts over all or any of its'assets.”
T Goad Title ta Assets Rt _ _ .
S s22 It has a good, valid and marketable title 1o, of valid leases of licences of, and alt appfﬁpﬁm{é :
“ o Authorisations to use; the assets necessary to carTy on its business as it is being conducted.

o 2 5.23 Ttis'the sole !egal aﬂd beneﬁssai owner of the assets over Whmh it purpoﬂs to gmn! security undcf o L
: this Charge. . : : IR : RS :
_;"_Envsmrzmenm!i;aws _ o _
524 Xt in compliance with clause 6.15 (Envirommental Caﬁépﬁ#&m) and to the best of its knowledge i

B _ax"sd bsli@f {having made due-and careful enquiry) no circumstances have oceurred which would
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o 5 prsvsnt Such complaancc in a manner 6f to an extent ﬂ.hat rmght rca%nnab!y be exp&:eted to have a _
- material adverse effect on its business, assets or financial condition or on its ability to C{)mply .
“with its obhgmom under this Charge or otherwise might have a Material Adverse Effect. -

.- 5..'25 : NO Environmental Cia:m has been ca}mmcﬂced or {to the besi ofits kncw!sdge and belicf {havmg e

~made due and careful enquiry)) is threatened against it where that claim, if adversely determined, S

" ‘might reasonably be éxpected 10 have a material adverse effect on its businass, assets or financial o o
.~ condition or on its ability to comply with :t% ebhgatmns under this Charge or otherwise might
have a Material Adverse Effec% . R : el

S Cem‘gmm;g Repmsen!ﬂfmm . o _
826 - The Chargor undertakes 'with'thc'Lendér'thafthc'rapff:sén‘saﬁéné and warranties in this clavse’s -
' '_wﬂl be true dnd accurate throughout the continuance of this C E’large by reference to the facts and

- circumistances emtmg from time to ume ' ' DR

e '; UNE}ERTAKENGS
2 .'.Geﬂem! _ S ) o B
i 55 S The undﬁrﬁakmgs in this ciduse 6 refmain in force fmm Ehs date of ihm Char gc ﬁyr &0 kmg as zmy e

amount is outstanding under th;s Ci}ayge
. Nfgafwe Piedge SR ' .

: 62 ' “The Chargor Shaiﬁ riot create or extcnd or p@ﬁnu to arise of subszst any Sccur:t‘y {other than' any S
": Seeurity constituted by this Charge) over the whole or any part ofthe Chargcd Propﬁzrty athex than L
~with the § pnor written consent of the: Le:nder

" Restiiction o Disposals .

' 6.3.__ . _"The Chargor hhali not entér into a smgie fransaction or a series of fransactions {Whethsr related e
- ornot) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the e
o whole ‘or any part of the Charged Property, other than any-disposal in the ordinary course of

. tradmg (as conducted by the Chargor at the date of this C aarga} or as expressly perrmttad under SR

- this’ Charga or with the prmr consent of the Lender.
' - Acmse ' S ' .

A The' Chargm shali pcrm;: the Lcnder and any ather person mmmated by it frea acccqs at-all S
o reasonable times and on reasonable natice to enter upon and/or view. the state and condition of R

- -the Charged Property (without, in any case; becommg liable-to aceount as craduor heritable

- ereditor or maﬁgag@s in pcssessmﬁ) - ' L

Instirance : __ = e
65 L The Ch%argor shall insure and kieép.'i.n%sus‘ed_(ar_whéfc; in the case of 'an'y: leasehold property,. o
o Uinsurance is the responsibility of the landlord undér the terms of the lease; either procure that the

o E ~landlord insures and keeps insured o, if and 1o the extent that the landlord does notdo so; itself R
o insure #nd kee‘p mqumd} the Charged Property (;nsafar a3 it is'of an insurable nature) agamqt

651 loss ordamage by fire or terorist acts;

S 6.'5;2"_.. . pther rsska perils and’ contmgen@:es and in su{:h amounts and on :;uch ferms as wsuid'. o
- be taken out by reasonably pmdem persons carrying on the same clags c»f bu@mc«ss as
o that camed on by itrand - ; ' '
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6.5.3 - any other risks, perils and cmsmgcnczeq and in such amounts and on such terms a5 the" o
- Lender ‘may reasonably require. L PR

66 ' -Aii such insurances must be with an instrance company or und&:mnt{:rs and on sus;h terma asare . _
- -Teasonably acceptable to the Lender and must be in a sum or sums not less than the replacement = -
- value-of the Charged Property (meaning, in thé case of any buildings or erections from time to RS
““time forming part of the Chargied Property, the total cost of entirely rebuilding, reinstating or -
replacing those buildings or erections in the event of their bemg completely destroyed, together '
_ with architeete’, survevors’; engmeers and other pmfessmna! fees and chatges far demeistmn S
L and rem@taiemeat) e ' ' '

D 6T The ¢ Charg@r shall precum that the terms Of cach p@i:cy of insurance efﬁacted or mamta;ns{i by it
"o Lorany person on its behaif in accordance with clause 6.5 above require the insurer not o invalidatée ST

. the policy as against the Lender by reason of the act or default of any other joint or named insured =7

“and not to cancel it without giving at least 30 days’ prior written notice to the Lender. - [

6.8 The Chargor shall prompti pay all prammms and other m{}neyq payabic nnder of in rcspsct of'j"'_ _'
'_ " each policy of insurance effected or maintained by it or any person on its behalf in accordance -
- with ciause 6.5 above and do all other things necessary to keep each such policy in full force &nd'.'_ :_
© - effect and shall, promptly upon request, produce to the Lender receipts showing the payment of _
- such moneys within seven days of their. becoming due and ;%ayab!e {or where, in the case of .
- leasehold property, insurance is effected by the. fandlord, such evidence of the payment of o
prﬁmmm% as the Charg@r i cnmlcd t{) obtain fmm the landlord under th»&.‘ terrns of the relevant =
. 155&@} . . . . . .. . . .

69 The Charﬁg}m shau on wiitren demand by ih& Lender pmduce to the Lcne:icr the pei:cy, ccrtiﬁmte L
SN “or cover note relating to any such insurance as is requived by clause 6.5 above (or where, in the
- case of anyleaschold property, such insurance is effected by the landlord; such evidence of =
" insurance as the Chargor is entitled to obtain from the landlord under the terms of the relevant”
' lease). Where, in the case of leasehold property, such insurance is effected by the landlord or the
- terms of the relevant lease requirc the landlord to effect insurance; the Chargor shall use all
" reasonable endeavours to enforce the covenants by the landlord relating to insurance contained in
: th&t lease (including any remstatement cevenam%} ' e

o 6.10 _Th{i Charg@r shall not do or cause or pmmt to be done or, as the casé may be not dcme and f;hail SR
Lon 7 not fail to disclose; any matter or thmg which may make any such insurance as is reqmrcd by Sy
~clause 6.5 above vmd or vmdab}e R O

- Remedymg Insurance !)gfam'fe

SRR 30 § RN If default shall be made by the Chargor in cempiymg with clause 6 501 ciausc 6.8 above the
S Lender may (but shall niot be cbliged t0) effect or renew any such insurince as is required by
" clause 6.5 above on such terms, in such name(s) and in such amount(s) as the Lender reasonably
_ " considers apbropriate. All moneys expended by the Lender in'so'doing shall be reimbursed by the
o - Chargor to the Lender on demand and unti! so reimbursed shall carry interest at the rate specified = L
covinclavse 2.2 (fnfer ffst} from the date of paymsm; by the Lender un‘hi reimbursed (aﬁ:f:r aswellas
B . befote any judgmeni} : : - CRE

T ":Pmceca?s of E@ssumﬂc& _ S _

612 All tnoneys received or receivable by fhézc'hargef under any insurances in reﬁpéctﬁf the i:haﬁgcd o '

' - Property of an insurable nature shall be held on trust for the Lender and apphed {%ﬂhj&:(}t to the_ S B
- rights and c!aims Qf any ‘person havmg prmr i‘ighi% themm) ' SRR
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6.12:1 - inreplacing, restoring or re;mtatmg the Charged Property destroyed of damaged or m' )

~-such other manner as the Lender shall have previously approved in wnnng, or

1220 aﬁer the qecur;zy constituted by ihis Charge has become enforceable and if the Lendéf : _
oo oso divects, in or towards satisfaction of the Secured Liab;i;tms in accordance with clause

" force and effect; and supply certified copies to the Lender of, any Authorisation required under

'.'.._13 & (Oi de; af Appf;ca!gan}
/ﬂmzkaws:mens '

The Chargor shall promptly obiain, comply with and do all that is nééessaijr'tc maintain in. full

any law or regnlation of its jurisdiction of incorporation t6 enable it to perform its obligations

o Campfmﬂee wmfz Laws and Rggufmmm

Cena

._'.under this Charge and to ensure the legality, validity, cnfora:aabxhty or admw&bzi;iy ingvidence L
: m its jurisdiction of incorporation ¢f this C%mrgﬁ e : RO

The Chargm‘* shall compiy in all respect?s wzih ali laws é:ﬁd rsgﬁlaiiens to which itze.r éﬁy Cha'r'géd' .

- Property may be subject, if failure so to cmnpiy would mateﬁaﬁy lmpan’ its abil Hy to perform sl
- obligations under this Chagge L e S

- Environmental Compliance

Ces

‘Without hm!img clause 6.14 (Camp!mnce wn‘f: Lﬁw.s mﬁd Eegu!afmns} the Chargar @haﬂ

o 6.15.1 campiy with all Environmental Law;

-6.?5.2 obiain, mairifain and ensure somplwnce waih aii rec;usc:ﬁe Fmr;mnmemaﬁ E’crmzts and o o

SRS 6153 ':mpiament pmcedurcs to mohitor mmphancc ‘with 3nd toy Prevent habiizty under any_" S

o Environmental Law,

6154 ~where failure to do 50 'tﬁéghi reasonably be expected to have a material adverse effect
. on-its business, assefs or financial ‘condition or on its ability to.comply with its

“obligations under this Char ge oF may otherwme havea Ma‘:enal Adveme Effect. S

o Enwmnmeﬂmi Ferm:fs ;md Cﬁamw '

Ceas

The Chargar shall pmmpﬂ}; upon bemmmg aware of thc same mfonn the Lender in wrzting {}f

BRI “any sia;m ‘notice of ether commutiication served ot ut in mspf:ct of any modsf’ cation,

suspe:nsmn or revacation of any Environmental Permit: and -

U616, 2 any facts of mrcumstances-_wh:ch are_reasonab!}f'_ hkely'to-rssuié'_ in any modification,
) _-%uspensian or revocation of any Environmental Permit or in any Environmental Permit

“-not being extended, reviewed, granted or (where necessary) transferred, RI

6163 7 where the r'né'diﬁcé‘.ticn,'Suspen:si'm. of 'réﬁocatieﬁ, if implemented, or, as the case may -

©e T be, the failire to extend, review, grant or transfer, might reasonably be expected to have :
- amaterial adverse effect on its business, assets or financial condition or on its abilityto -+~

S comply with its obligations under this Chazge or may otherwise have a Material Adverse

" Effect.

. 6.17.1° “any Environmerital Claim against it which i§ current, pending 'ar%hmmd? and' i

Th"e.'Chargo'r éhéli, promiptly upo bé‘ébmirﬁg aware of the 'sahie,'infnrm'ihc' Lendér in w"ritiﬁgéf: -

6172 any facts or circuristanices which m:ghi reasonabiy be expecmd to result in any:_ R

- Envifonmental C!mm bemg commenced or thraatsnﬁd agamst it,-
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_______________ ~where the claim, if determined against it, might reasonably be expected to have a material adverse .
ST . effect on its business, assets or financial condition oron fts ability to comply with its obhgatmn# )
. . under this Charge or may atht,rwzqc have a Matsriai Adverse Effect, et

.' :_..Acqm'sman af Land o

' 6 18 - The Chargor Shaii :mmediateiy noufy the Lsnder af any acqmsmon by it Gf any I?;eal Pmperty of
o ofany agreement entered into by it or of whmh it has the beneﬁt for the acquisﬁmn of any such
- Real Property. : : o S . : : R

S Condiict aj" Bmmew

U619 L The Chargm shall carry on and cenduct its busmcss ina pmpcr and efﬁmen‘t manier an(i keep or - :
' - cause to be kept proper books of account relating to its business and shall not make any substantial L
alteration in the nature or made of condict of its business. - o DRI
. Payment of Outgoings - _ ' _ _ _
620~ The Chargor shall_puﬁémaﬂ}} pay- or cause to be paid (except when contested of reasonable . .
o grounds) and shall indemmify the Lender and any Receiver or Delegate on demand againstall .. 0
~present and future rents, rates, Taxes, assessments and outgoings of whatsoever nature imposed .~
- upon or payable in respect of the Charged Property or by the owner or occupier of the Charged - o
U Property upon the same becoming due and payable or within any app!iéabie: grace period. ifany
" of the foregoing shall be paid by the Lender or any Receiver or Delegate they shall be reimbursed : R :
by the Chargor to the Lender or such Receiver or Delegate on demand and shall carry interest at-_'__' S
- the rate specified in clanse 2.2 (fnterest) from the date of payment by the Lender or such Receiver o
er Delegate until reimbursed (aﬁer as well as before a:ay judgment), L T

. '_..'Mfsm!mance and Repair- R L _
'_-_6,-21.' o “The Chargor ‘;haii atall Eame% 10 1%:&: Leﬂder ] sansfact;on mpmr and keep

6210 al! of m buddmgs and erections’ in gﬂcd and - subtsmnﬂal repan' and cmdztion and - 8 L
[ .-._-adequmely and properly painted and decorated; and -+ - B TS
6210 '._'all ofits fixtures {mc udmg trade fixtures and ﬁttmgs and teﬁ:anté’ fixtures aﬁd.ﬁtzings); IS
Lo plant, machinery, implements and other effects and chattels wherever located inagood B
“state of repair and in good working order and condition and shall, as and when
.ﬂ-neceseary renew and réplace such items when they shall becoie obsolete; worn out o;": IR
' o 'destroyeci with items of similar qualﬁy and of cqual or greater value! R

622 0 defauit shall be made by the Charg(}r in c:omp%ymg with clanse 6.21 ab{)vc the Lendcr may (but' R
o shall not be obliged to) carry out any necessary repairs with power for the Lender, its agents and SRR
o - their respective officers, agents and employees 1o enter upon and/or inspect any Charged Property R
for that purpose. All moneys expended by the Lénder in carrying out such acts shall be reimbursed S
by the Chargor to the Lender on demand and until so reimbursed shall carry interest at the rate :
~specified in clause 2.2 {farerest) from the d'ﬁe of paymcnt by the Lender un’tzi reimbursed {aﬂ:er: - :
o as well as before anyjudgment} R e

o Aifemfmn m Real Pmpemes ar Use ' _ _
623 o The Chargm‘ shali not, without the pnor written consent of the Lendﬁr

6231 sever or unﬁx or remove any of its fixtures {m{:ludmg !:rade f xtures and fi mngs az‘;d'_-_ SRR
tenants’ ﬁxtures and f' mngs) (mcept for the purpose of cffemmg nece%sary rapairs to
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‘any such items or renewmg or rapﬁacmg the same in accordance with ¢latise 6. 21 a&mve) S

6232 carry out'or permit to be carried out Any material demolition, rebuilding, reconstruction B
- orstructural alteration of any of its buildings or erecté(ms;'o&“ T '
16.23. 3 : change or a!ter the u'se of any of its Real Pmpemes

624 The Chargor shall pmmpﬂy give notice to the Lender i the event Qf any of its buﬂdmgs or:- -
-l erections being damaged or dast;cyed - : e o
o :Bew:!apmem o '_ = . S _
: 625 - The Chargﬁr_shall not, without the p’ricr_u}riﬁcn consent of th;e'Lendsr,' make or; insofar a8 it is . :
7 able, permit others to make any application for planning permission in respect of any of its Real =~~~
- Properties or carry out or permit to be carried out on any of its Real Propertics any “development” =
- within the micanirig of any legislation from time to time regulating the development, use, safety .
- and control of property (including, without imitation, the Town and Country Planning Acts and R
- any orders or regulations made under such Acts} S e

S o Pegjfammme Gf {}bfigae‘mns
B 6,25_'5_.__1"3-1@ Chargor shall: = |
| - 6.26.1 observe and perﬁ}rm all restrictive and cher covcmnte Rtlpuiatmm and ebhgatmm:: S
' - mow -or at any time affecting any of its Real Properties. or the mode of user orthe

. "':'_"'en;c:}mem of the same and shall not enter info aiy onerous or restrictive cbhgatmns Rt
< affecting any of its Rsal Pmpemes : R : :

: "-'6..26.2.-_”_ ._-dihgenily enf()r{::{: all restrjc!;wa and’ othcr c{wcnams stzpuiaﬂons and obhgaimns ' _
o benefiting any of s Real Propetties and shall not {and shail not agree to) waive, rek:asc' S -
' or vary any of the same; and ' S : '

6526.3 : (}btam and mamtam fm the bencﬁt Qf ifs Real Pmpemes and the awner and occup:cr” _
' thereof for the time. bemg all party wall awards 'or agreements, nghts of light '- DO
s .'agreements and rights of access and supply of services, over and in respect of any'i'_: R
adjoining or nﬁaghbounng property which in eéach case are necsssary or axped;ent for
&he use, occupation and/or enjoyment ef those Reai Pmpemc*; ' o

Sl '._'I;mse O!)i:gaiwm _ S AR : Ll
By A Without prqudwc te Ehc gcucmht‘y of ciausc 626 abc:vc the Chm‘gar shzﬂ!

6.27.1. ‘observe and perform all covenants, stipulations- and ebhgatmns of the Esssar and L
- ditigently enforee the perfs:)rmance and observance of the covenants and obligations of
- “the lessee, contained in any lease to which any of its Real Properties may be subject; :
76.27.2  observe and perform all ‘covenants, stipulations and obligations of the lessee, and.
i _"diiigentiy'enforce the performance and observance of the covenants and ob!igation's of -

5 ~the lessor, contained in any lease under which any of its Real Pmpeme% is he!d

o 'Enfgrmazmn

628 The Charg(}r s:-hail pmmpily suppiy to ﬂiﬁ Lender such mf@mnaimm 2§ ihe Lcndcr may rcasc;nabiy;___ '
R fequire about the Charged Property and its compliance with the terms of this Charge and such S
~further information regardmg its financial condition, assets and opcmucns ‘ag the Lendcr may' L
; _rea%;ﬂnabiy requssl RIS " : Ll
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o 629 _ 'Thc: Charg@r shall promptly notify the Lender in writing of any &ctson ciazm or demand made by S
R - or against it in connection with all or any part of the Charged Property or of any fact, matter or s
' circumstance which may with the passage of time give rise to such an action, claim or demand, e
‘together with the Chargor’s proposals for settling, liguidating, compounding or contesting the . :
-~ same and shall; s;ub;ea:t to the Lender’s appmva} of such proposa 8, mpicmcni them at its ewn"' L
- _.'-expemsa _ L T . . e _ :
' Notices reiaé‘mg 0 Cfmrged Preperzy -: -

o B 630 The Charger shall, wﬁhm 14 days after !he recmpt by it ef any dpphcatmn requ:rsment Grder or' o ._
PN _-miotice served or given by any’ pubisc ot local or any other’ authar;ty with raspect to the wheie or
. ' _': any paﬂ of the Charge{i Pmpcr{y . . . _ S

6301 dc!wer a copy to the Lender

o -5'6.3{3.2 ; mform the Lender of the steps takcn or proyosed t::: be taken by itto cempiy with the"* o -
' < relevant application, mqmremcnt order or notice; and - ' S -

6303 cgmpiy with any- reasonable requast b}r the Lender to take such action as the Lendcr S
700 may believe necessary to preserve or protect the Charged Pmperty or ihe security
o censnmted m intended to be constituted hy this Chmge '

s Mot Jeapam’zse Secsmsiy _ _ R S
631 o The Chargor- qha!i not. 660 cauise oF pcrmit o bc dcms: aﬂythmg Whiﬂh mnght in. "“’15' way:-_ -
- depreciate, jeopardise or otherwise prejudice the valuc to the Lender of the security constituted B
o -"or intended to be constituted hy this {Zhargfz except to the externit cxpr{:‘%siy perm:tted by thc,: terms o
__ef‘this Charge T - : ' . S |
A ENFORCEMENT OF SECURITY -
o When Security Becomes Exzﬂ;rweabfe '_

R ’E.'l"_.' SR The secun’cy constituted by this Charge ‘;hai become xmmed:ately enf‘bmeab?

._".'?.Ll ' at any time- after a notice’ by the Lender damandmg paymﬁ:n& perfoﬂnange andfor e
h “discharge of any of the Secured Liabilities shall havf: been scwed by the Ls:ndei onthe . -
" Chargot: or 3 SR . e o

o '_ SRR = aﬁer the oscurrence: of an E\«ent (}f I}efauli whmh 14 contmumg, or o

T3 Catthe Chargm 5 request, o where the Lender receives fiotice of intention to appo;m an
: - ‘administrator or an admifistration application is made; or s :

- 7.1.4 after & meetmg is caiied ora pﬁmlfm 15 pre‘;emsd for !:qutdatmn (}f the C hargm’
S -7 1. 5 aﬁe: any Secur;ry is enfareed in respect of any assets of the Chargsar

2 ; : 'Aﬁer the secumy constitumd by this Charga has. bemme enﬁ):‘ceab!e the Lendcr may in ﬂzs S
' S ‘absolute discretion enforce all or any p&ﬁ of that securny at the times, in the manner and on the 0
_-tem}s! it thinks fit.” : : : e ' BRI

S _ngs‘z! ﬁf Appmgrmfmn

©U73 0 To the extent that any of the Chafgcd Propmy constifutes “financial cﬂsiatem!” and thzs Charge o
~ - “and the obligations of the Chargor under this Charge constitute a “security financial collateral . _
R .'ars’éngemem” {in cach case as defined in; and for the purposes of, the Financial Collateral o
i .:'Aﬁangcmﬁnts (No. 2} Regulations 2003 (the “FCA Regulations™)), the Lender shall have the
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' "_1"nght at any time ai‘zer the secumy comusutcd by th:s Chazge has becomc enforceabie o
.- approprite all or any part of such financial collateral in or towards discharge of the Secured
e Liabilities. For this purpose, the Chargor agrees that the value of such financial collateral shall be -
~(in the case of cash) the amount standing to the credit of eash bank account of the Chargor, o
“together with any accrued but unpaid interest, at the time the right of appropriation is exercised -
~-and (in the case of company- shares or equivalent securities, bonds or other tradeable capital o
“iarkets debt instruments or -other tradeable securities) the market price of such securifies
.+ determined by the Lender by referefice to a public index or by such other process as the Lender :
. may select; including independent valuation. In each case, the Chargor agrees that the manner of [RSRR B
- valuation provided for in this clause 7.3 shall constimte a commercially reasonable manner, of o
i Vaiuaimn for the purpase% of the FCA chﬂiatzans : o R Y -

g APPOINTMENT OF REQEIVER AND ADMINISTRATOR
o _: . Appsm!‘mem : : : : = _ . o o
%1 " At any time after the security constituted by this Charge has become enforceable 'ti.ze'Chargér_:.
L 'may: e ' o o : . e

e 8.1. E appmnt in Wmmg any onie or more pcrsenﬁ: to bea Recmver of ths whole or aﬂy par’f or L
' pam of thc C harged Property; or. - SR, U
B2 _3 '_ agg}omt ofie OF More persons to bean admm;stratm’ Of the Chargof

in each case in accordance with and w the extent pexm:tted by apphcable !aws
s _‘3(2 " The Lender may not appoint a Receiver Soiaiy as a result of the obtaining of 4 moratorium of . :
' " anything done with a view to abtammg A moratorinm undcr schedule Al of the Insolvency Act’ B
1986 except wath leave of the court, : : ' : '
.'_'._'Reﬁwme’ _ el L
S8 o '_Thc Lender may by wr ;tmg {or by an appimation H tha couﬂ ‘where requ;md by aw)
o :8 30 '_ Temove any Receiver appmmed E}y it; and. : : '_ : _
SRR Sk v appmnt “whenever it deems it exped;ent any one or more pem)n*; w be a new Receiver e
: ~in the piacc of or in addition to any Re{;ewer : ' ' DR '
- Sfatufo;y Pawws aprpam!mem Lo L I
o 84 0 The'pﬁwerspf appoiniment of a Receiver 'conféri‘éd-ﬁ'y' this Charge shall be in addition to all =
- statutory and other powers of appointment of the Lender under applicable law and such powers: - -
. shall be and remain exercisable fmm time to time by the Lcnder in respect of any paﬁ or paﬁs of . - :' SRR
B : __thﬁ Chargad PI’O})@E’W T . . . . L RIS : i
Capaczzyﬁfﬁemrver.'_'_:.'-_'_' : PSRRI L
8.5 . f_ ;Each Receiver shall be decmed fo be the agent of the Charger ﬁ)r aﬂ purpcesea Tha Chargﬁr alcmc'- o
.. - shall be responsible for a Receiver's contraets, angag&ments acts, omissions, defauitq and 05565 - R

Cand fcr liabilities incurred by him,

UURE SRR If there is more than one Receiver holdmg, Qfﬁce at the same tlme each Recewer qhai! (umess zhc TR
0 document appoiniting him states otherwise) be entitled to act (and to exercise all of the powers
" gonferred on a Receiver imder this Charg@} zndwsduaﬂy or mgether with any mher person
S 'appemted or substituied as Receiver. SR - ' : :
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i Gmgmi -

DI B Each R;esewe:r has aﬁd is eam!ed 0 exercise, ail of the raghis powem and dwcrehﬂns set’ outjf"

below in this clause 9 in addition to those conferred by law.

U Without Pre;udace to the generahty of this clause 9 ‘each Recewcr shal I have and be enmlcd m' a

- exercise in relation to the Chargor all the rights, powers conferred on him by statule; including,

5 without limitation, all of the powers et cut in schedule 2 to the Insolvency Act 1986 and, in-

- addition to those powers will have the powers sei eut iclavse 9.3 below, o

R Spec;j‘cf’awew '

93

 Each Receiver shai! ha\fe the. ﬁ}i!owmg pewcrs (and every referencs: in’this clausc 9, 3 ta the o

'Subgect to section 58 of the Inmivancy Aot 1986, the Lender may’ fix the remuneration of zmy_ o
" Receiver- appoinied by it without any restriction imposed by law or otherwise and the
© - remuneration of the Receiver shall be a debt secured by this Charge, which shall be due and -
- payable immediately upnm its bemg paid by the Lender ' : L

[ "Charged i‘mperty” shall be read as a reference to that parf or partz; of the Charged Pmparty o o
" respect of which that Receiver was appointed): : : -

830 power to purchase or acqu:re: land and pumhase acqum: or grant any interest in or raghﬁ:*' R

“over land as he th;nks fit;.

1 6.3.2 - power to fake immediate pesqeqsa@n of got in‘and cailect any Charged Pmpmy, : g

: :9;3.53 o power to carry on the busmcss of the Chargar as he thmks fit;

034 _ ': 'pawer (but without any obizg‘mon to do s0) tor

(a): 'make &nd effect all wpasﬁ, dltemimns ddditwns and insurances and do aﬂ SR :
. otheracts which the Chargor might do in the ordinary conduct of its business

U as we!! for the protection as fﬂr the improvement of the Charged Pmpcr&:}r.,

8 by commence of mmp!ctc an}? bu:idmg Qpemﬁons on smy pmperty of the
. .-_Chaxger : . S o : _ _ .
' -('(.':3 : - .appiy for and’ mamtam any planning pmmiﬁmn buﬂdmg, rﬁgulatzon approval' S
' . or any other permission; consent ot licence in respect of the Charged Property; RS
B ~{d} s négoﬁfﬁé.ﬁ}r compensation with any auth'or.i.ty which ma.y. intend t6 act;uife cér-_'. S o

- be in the process of acquiring all or any part of the Charged Property and make

7 ohjections 1o any order for the acquisition of all or-any part of the Charged o
‘Property and represent the Chargor at any enquiry to be held to c(ms;der such -

. objections or otherwise reiatmg to any such acqu;sm{m .

: 'm each case as he thmks ﬁt

_ 93.5 : power to appmni: and’ dmcharge managers ofﬁcem ag{:—:nts advmers accoun‘mnts
LT gervants, werkmen contractors, surveyors, architects, lawyers and others for the
_ ' ‘purposes of this Charge upon such terms as to remuneration or otherwise as he thinks -
- fit and power.to discharge any such persons appointed by the Chargor (and the costs e
- incurred by any Receiver in carrying out sich acts or- doing such-things shall be
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o ”reimbursed to that Heeciver by the Chﬂrgar on demand and until so reimbursed Shaif o
~carry interest at the tate specified in clavse 2.2 {(Juferest) from the date of payment by e
. the Recciver until reimbursed (after as well as before any‘judgmeni}};-_: L o
9360 power to raise and borrow money either unsecured of (with the prior consent of the _
7 Lender) on the security of any Charged Property eithet in. priority to the security = *
o constituted by this Charga ar otherwise and ganeraﬁy on any terms and fmr whatever -
o purpose he thinks fit; ' -

S = 937" power to sell, sxchange convert into moriey and reahsc any Charged Pmpeﬁy by pubhc L
B auction or private contract and generally in any manner and on any térms as he thinks
‘8938 pawar to sever and qeii separately aﬂy ﬁ\gtures f'mm a{zy prﬂpeﬁy con‘wmmg them. i
Coonin s without the consént of the Chargm' e o L '

: '_-9?'3.9'.-_:.-'_'.p0wer to et any Charged Pmperi‘y fer any’ term and at any yent (thh or w;thout a -
~ oo premium) as he thinks fitand power fo accept a surrender of any lease or tenancy of any R
. Charged Property on any terms which ha thinks fit (mciudmg the paymcnt of maney to
& lessee oF tenant on @ surrender); ey T
: 9.3.10 - 'pc«we.r_ io- sctﬂe,_ad_gust, ?ﬁfmﬂto arbnrati(}n', 'cam'pmmis'é -_'and"zi'rraﬁgé"éﬁ};' ciaixns,'
- accounts, disputes, questions and demands with or by any person who isor claimstobe
" acreditor of the Chargor of relating in any way to any Charged Praperty; - S
29311 5 péwer': 1o bz‘ing;' ?foséétité 'é'riﬁ}rce defend and- "aba'ndcm" all acﬁo'ns: suits and .
<L proceedings in refation to any Chargsd Property or in rciatmn to the Chargm‘ which may
- -seem to him to be expedient;” - T : . :

' '9'.3.12"_' .'pnwm' 0 gwc valid receipts fm’ al! moneys and execute aii assutances and Ehmgs whzch. o
0 may be proper or desirable for realising any Charged Property;. o o

RN K pewar to form'a %ubmdmry of the Chargﬁr &nd transfer to that ‘;ubqsd:ary any Charged'_'
Property; RN SO e '
0314 : '.:P(}WEI"tO de 'aii such éc?.;S_'as ma?.ﬁ’.'s.é;e.m to him to Behéﬁessar}?er dééiréb!e.in'.ofdcr 10 |
L . initiate of continue any development of any Charged Property and for these purposes 16 _
- appoint and to enter into such contracts with such building and 'engineering contractors. -
- or other contractors and professional advisers as he may think fi; : }
9315 - power to call any meeting of the imembers-or directors of E‘he Chargar in order to
' ~consider such resclutions or o&her business as he thinks ﬁz: _ _ AR
©93716 pOwWer to exercise in reiatmn to any Chargsd Properiy all the powers and rights wh;ch- S -
S " he would be capable of exercising if he were the absolute beneficial owner of the same;
- 9.3, i?’ 'pﬁWef to do all other acts and things which he ﬁiéy condider desirable 'é'r.necé'ééary'fdr . _:.f S
S realising any Charged Property or incidental or condicive to any of the rights, powers
' B discretions conferred on a REeceiver under or by_vim&e of this Charge; and =
6,318 power to exercise anj;".of the above 'paweré'iﬁ the name of ot on behalf of ‘fhéCh@a’rng‘ '
orin hss own name and, in each case, at the cost of the Chargor. : : '

A _Lendﬂ* g Pawgm

9.4 " To the fullest axt@nt pcmﬁttcd by law any nght p(}wsr or dzscmtmn cﬂnfem’gd by th:s Charga
- {either expressly or impliedly) upon a Receiver may after the security constituted by this Charge
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S _ha*«; become enforceable - be exercmed by the  Lender in rclation to any Charged Property,
- irrespective of whether or not it has taken possession of any Charged Pmparty and without ﬂmt -
- appointing a Receiver or netwsthmandmg the a;)pezntmcm of a Rz:cewcr PR

R -'mscxmwm AND BFLEGATIQN
. - Discretion S _ [ S _ _
U0 g _ .Any:iibeﬂy oF power Which:"m:ay be exercised é'r"aﬁy.'detehniﬂaitédn which may be made urder SR
' : '_ ‘this Charge by the Lender or any Receiver may be eéxercised or mada in its absolute and unfeitered -
o discretion without any Qbhgatmn i gwe reasons. - ' ' '

' : _-Delegafmn

: 102 : Each of the Lendcr and any Recsi‘ver may c}e egate {e;ther gancmliy or spemﬁcaiiy‘} by pﬂwer of L '
Cne e attorney or in any other manrier to any person any right, power, auih@riry or discretion conferred o
oot by this Charge (including the power of attorney}. ' '

03 Any stich dﬁ:iegatmn may be made upen such terms and cend:tsons (mc&udmg ths powsr to sub-__ B
- delegate) as the Lender or any Receiver {as the case may bf:) shall think fit, '

e o 104 _';:--Ne:thczf ths Lender nor any Receiver shall be in any way liable or re%ponmbﬁa to the Chargcr fmf_ S
S any loss or imbiizty aﬁsmg from any act, defanli, omission ar. mmcenduct on the. pdﬂ of a,ny__'_ S
R _Dcicgata : : '

11 POWER ﬁr ATTGRNEY
e ._-Appamtmef:r amd Pﬁwers_ o -3_ _ R _
R El The Chargor irrevocably appoints the Lender, every Receiver and every Delegate severally and e
' : ~ independently to be its attorney and in its name; on its behalf and to execute, deliver and perfect
- " all documents and do all things Which the attorney may consider to be required or desirable for: . -1

BN .1 cairymg s:sut any obh gaimn nnpesed on the Chdi’é,ﬂl’ by this Charge and/or

11,125 enabling ihe Lender or any Receiver or Delegate to exercise, or dcie;ﬁatﬁz the exercise
Lo of, any of the rights, powers; authorities and discretions conferred on it or him- by or B
o pursuant to'this Charge or b}f law {mciudmg the exercise of any nghr of an owner of the
o - Charged Pmpﬁﬁy) T o . :

--._Restgf‘caﬁaw R Sl 5 S o
: . 1127 The Chargor tshali rat;f‘y and conf irm whatcver any attemey daes of purpcms to do pursuant to ;ts:'_:
D appomtmﬁnt under ciau‘sc El i (Appame‘mem and Power. s} . B ' :
Sz PROTECTION OF PMRCHAQER%
U Consideration S _ S _
121 i The _r&:seip?t ‘of the"};endcr @f.'ﬁany-R'eé;‘éiver .Or Qé!égate_éha'ii bé'_é conclusive diséh'arge' toa o
00 purchaser and, in making any sale or other disposal of any of the Charged Property (includinga o
. ~disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any acquisition

- " in the exercise of their respective powers, the Lender, every Receiver and every Delegate may do - i
a0 for such consideration, in such manner and on such terms as it or he thinks fit. :

: .-.}1: 560851 472 UK 6{{%8514?9 e g



o Protectien of Third Paities _ : | |
: 12..2 S Ne pcrson (mc udmg q pur{;hasef) deaimg thh the Lendcx‘ any Rccewsr ar any Dclegats shall o
. bg bgundmenqulre . .. . .. L. . ; . e S
- ) 12.2.1 whether the Secumd L;abﬂttacs havs becnmc payab!e gr S

B 12.2.2'-: whethier any power wh:::h the Lender or any Receiver or i}elc;ﬁate is purporzmg to S
“exercise has arisen or become exercisable; or SRR

T 1223 Whe‘zher any Secured L;abx!:tsﬁs rémain dsje to the Lendcr or R
o '12 2. 4: “how zmy monﬁy pmd to the Lender or te any Rcccwcr or Deiegats is m be appi:ed
- or ‘shall be concersied with aﬂy pmprse{y, reguian%y or purpase on the pm‘t of the Lender or any S
: :_Recewer oF Dclcgate in'such dcaimgs or in the exemme of any such pi:;wer '
S  APPLICATION OF PROCEFE)S
U Order of Appfemﬁam - ' e _ _ _
Sk :1'_'. ‘All toneys received or recovered by the Lender, any Receiver or any Delegate purspant (o this - o .
U Charge, after the security constituted By this Charge has become enforceable, shall (subject to the =

: ~¢laimns of any person having prior rights thefeto) be applied in the following order (but wﬂhout _ L
o prejudme to the nght of the Lender to recover any shortfall from the Chargor): ' '

1300 iner tawards paymem of all costs, i(}%ges habﬂxties and expenses of and mmdcmal tﬂ. e
" ~the appointment of any Receiver or Delegate and the exércise of any of his mghts and R ;
' :;'-_' powers, including his remuneration, and all outgmng@ pa:d hy him; - ' R

13.1.2--in ar mwards paymcni of all ‘other Expense%

o } 13 1,3' - Cimor towards paymem of ail other Secured Laabxhue‘; of %mh part of thcm asis then duc' '
SRR zmd pavahle to the Lender in such order as the Lender may select; and - '

34 m payment of the surpius {f an}f} 1o the Charger or other person gnt}tied m It

' : 13.2 Clause 13.1 {Grd@r o{ Apphmlzon} will ﬁvemdc any appropnanon made by the Chargﬁr

_ iNgwAccaynfs _ _ _—
133 1f the Lender at a'ny”timé receives, or is deemed to have received, notice of any subsequent - o
R Security or other interest affcctmg any Chargcd Pmpmy, the Lcndcr may @psn 4 new acsoum:_ o
s with the Charger SRR - _ _ R _
-1 34 - If the Lender does nct'open a new as’xﬁ:’éuﬁt;it sheﬂi nevertheless bie treated ais if it had done so at

© 7 the time when it received, or was deemed to have received, such notice. As from that time all"._
" -payments made by or on behalf of the Chiargor to the Lender shall be credited or be treated as .
" having been credited to the new account of tha Chazgox and nm as havmg bcen appised o
- reduiction of the Secured Liabsht:e‘; R ' DR : S o '

- _'ijremy meemmﬁ S _ s _ _ U
i 13.5° _ For the 'p\irpo'sé”ef oF pesadiiag' the diécha'rgé of a%‘ny of the Seeured Liébﬂitiés‘,, the Lender iﬂay"{iri ' _
UL its absolute discretion) convert any moneys received or recovered by the Lender or any Receiver o
“or Delegate pursuant to this Charge or any moneys subject to application by the Lender orany . - g
~“'Receiver or Delegate pursuant to this Charge from one cumency to another and any such’ ~ i
S - "conversion shall be made at the Lander’s spot rate of exchange for the time being for obtaining '_ s
guch other currency.with the first currency and the Secured Liabilities shall be dischargedonlyto ..~
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e

g ."the extent of the net graceeds ﬁf such conversion realised by the Lender: Noihmg in ‘thi‘; C‘harge E
~shall require. the Lender to make, or shall 1mpc;qe aﬂy duty {}f care on the Leuder in :‘espc{;t of,
o any such currens}f conversion. - : T ARIERS - -

S .N(} LEABILE’E’Y _ S _
S 141 o Neither the Lender nor any Recewsx or Deiegaiﬁ shaii in ar;y mrcumstanscs {a;ther by reason Of o
. entering into or taking possession of any Charged Property or for any other reason and whether
a8 creditor, heritable creditor, mortgagee in possession or on any other basis) be lable to acccunf-'_ :

- to the Chargor for anything, except actual receipts, or be liable to the Chargor for any costs, B

o charges; losses, liabilities or expenses arising from the realisation of any Ch&rged Property or -
 from- any act, default or omission of the Lender; any Receiver; any Delégate or any of their
“respective officers, agents or emplovees in relation to the Charged Property or from any exércise

. or purported exercise or non-exercise by the Lender or-any Receiver-or Delegate of any power, .

- aitthority ot discretion provided by or pusuant to this Charge or by law or for any other i@ss of : SR

S any ‘nature whatsoever in conncction with the Charged Property or this Chargf: -

R L
s

Wzthcam lumlmg any othcr nghts ccnfaz?ed dn ihe Lender by iaw or by any eihex agrcemenh JR
_: . entered into with the Chargor, the Lender may (but shall not be obliged to) set off any matured L
- obligation due from the Chargor under this Charge (m:the' extent. beneficially owned by the 0L
- Lender) against any obligation (whether matured or not) owed by the Lender t6 the Chargor, ' IO
- regardless of the place of payment, booking branch or currency of either obligation. If the -~
- obligations are in different currencies, the Lender may convert either obligation at a market'rate 7~
of exchange in its usual course of busingss for the purpose of the set-off, If the obligation owed = _
5 by the Lender is unliguidated or unascertained, the Lender may set off in'an amount eqtimated by L

Colitia gcad faith to be the amount of that QbEzgaﬁm

EFF ECTEVENESQ @F SF(IUEHTY

B Cﬁnmxumg Seewsgy

o discharge in whole or in part.

o162

63
' ~any Security for those obligations or otherwise) is made by the Lender in wholeor inpart onthe -

. Cumnlative ngﬁsm

3 :_Remstatemwt

If any d;scharge release or armngemﬁm (whether n mspeci of the obhgatmns of ihc Chargar or

o GE0ESIAT2 UK - 6608514724 i op

_:"If the Lender, any Rectiver or any. Deiag&te enfers into or takes pessess;en Df the Charged.:_'-“- S
Pr@pcrty, itor he may at aﬂy time mlmquish possession. :

:-Thﬁ saaurxty camtxtuted hy thm ("harge shai! remain in fui% farcc, and cffcct asa- c@nt&numg-_ o
" security for the Secured Liabilities, uniess and until discharged by the Lender, and will extend to _
- the ultimate balance of all the Secured Liabilities, r@gardisss of any mteﬁmdgate payment or

S The secumy coﬂstituted by this Chafge and all r;ghts poweri and remedies of the Lcnder pmwded R s

o by or pursuant to this Charge or by law shall be cumulative and in addition to, and independent o _

~of, any -other guarantee or Security now or subsequently held by the Lender for the Secured - SRR
- Liabilities or any other obligations or any rights; powers and remedies provided by law. No prios : R
‘Security held by the Lender over the whole or any part of the Charged Pmperﬁ:}f shail be_'_ I

' supsrseded by, or ‘;upersedc ar merge into, the secuf;ty cens&xmmd by this Charge BN



R faith of any p&ymem Sccurzty or other disposition which is avoided or must be restored e
i - insolvency, liquidation, administration of ctherwise, without limitation, then the liability of the - - :
. Chargor under, the security constituted by this Charge will continue or be reinstated as if the o
oo discharge, release or arrangoment had not cccun‘sd : '

B ji6‘4-' < The Lsnder may concede or csmpmmlsa any claim that any payment o any discharge is habie 6 SRR
o avoidance or restoration. : o : S - - o
. Appropriations o : e T S _
" 165 Until all the Secured Liabilities which may be or become payable by the Chargor under orin = 1 -
0 connection with thm Charge havs: been ;rmmcably pmd pcrfﬂmsd and dlscha.rged in ﬁ;EE the
_ Lendsr may. : L ' RIS

S 165.1" wﬁhout affe:;tiﬂg the hab;iﬁy Of the Chargor under this Chargﬁ _ :
. (a) refrain from applying or enforcing any other m{meys Secum}? or 1 chts held or reaewed - =
: - byitin res;}ezzt of the Secured Liabilities; or- : S

U (by -  Capply and enforce the satme in such mariner and order as it sees fit (whethcr aganm the Lk
' - Secured - Liabilities or otherwise) and Chargor shall ‘not be éntitled to direct the
- appropriation of any such maneys Securi ﬂy or r1ght5 orito en;oy the benefit of thesame;
1652 holdina squensc account any moneys s received from thc: Chargor or ol account cf the [
' Chargor’s liability in respect of the Secured Liabilitics. Amounts standing to the credit el
- of any such suspense account shall bear interest at a rate considered by the Lender to be S
a f'ur market rate. : ' e S

e _'E’AYMFNT%
s Manner of Payments .

U7 The Chaxg@r shall make a1 payments requued 16 be made by it rider this Chargc available to the -
=+ Lender {unless a conirary indication dppears in this Charge) for value on the due date at the time " '_ =
- and in such funds specified by the Lender as being custornary at the time for settlement. of
% " transactions in the relevant curiéncy in the place of payment. Payment shall be made in the -
"+ currency in which the relevant indebtedness is denominated or, if different, is expressed to'be e
L payable and to such aécount in the principal financial centre of the' cauntry of that curmncy with
: ‘such bank as the Lender @pecsf’e% : ' : o e T

" No Ser-off by Chargor

R Y v A Al payments to be madc by ‘thc Chargm‘ undcr this Charge shall he caiculmcd and bc thiade
S without {and free and ¢l ear sf any deduct\m fory set- off or counterclaim. - B SN

- Tax Gmsa-ﬁp

173 The Chargor ';hali make ali paymeni% to be mada;: by it under thxs Charge thheu% any deduc&mn' T
R - or withholding for or on'account of Tax; unless such a deduction or withholding is required by
" law. The Chargor, promptly- upon ‘becoming aware that it must make such a deduction or’
S w;thhﬂldmg for that there is any change in the rate or &he basis of such a daductmn or
- withholding), shali mufy the Lender accordingly. T : ; -

o 17.4 if a deduction or wﬁhh(}idmg for or on account of Tax fmm a payment undsr ‘thla Charge s b
~ fequired by law 1o be made by the Chargor; the amount of the payment due from the Chargor
- shall be increased to ar amount Which (after making any such dedugtmn or withholding) leaves'.- S RN
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. an amount equal to the payment which w@u&d have been due if no such deductmn or withholding
" had been required. ' ' ' '

[ _17.'5 'If the Chargor is mqmmd 0 make a dcductwn or wathha!dmg fnr of on accaunt of Tax fmm g o
' " payment under this Charge, the Chargor shall make that deduction or withholding and any -

" payment required in connection with that deduction or withholding within the time allowed and .7

7 -in the minimum amount required by law. Within thirty days of making such a deduction'or

" 'withholding or any payment required in: connection with ‘that deduction’or withholding, the = :
" Chargor- shall deliver to the Lender evidence redsonably satisfactory to 'the Lender that the

deduction or wsthhaid&mg has been made oF (as apph::ab!e) any appropriate payment p&id 0 the P

S ral@vam taxmg authcnty L

s gEXEENSES STAMP TMES AND INDEMNITIES
U Bxpenses | oot o S
18.1 . The Chargor shall prompily on demand pay to the Lender and each Récéix?cr'_'df' Eélegﬁaﬁeﬁ:ﬂie Lo
~ o amount of all cests and expenses (including legal fecs) reasonably. incurred by any of themiin ~~
. connection with the negotiation; preparation; printing, execution and perfection of this Charge :
~and any other documents referred to in this Charge and in responding to, evaluating, negotiating
_ '.:____Gr complying with any request for gn amendmem waiver or consent made by the Chalgor in.-
- relation to this Chargc : ' e '

S 18.2- ':'_.-The Chargor @hail w1than thrce (3} Busmess Days @f deman{i pay te:} th:a Lender and cach RN
- o Receiver or Delegate the amount of all costs and expenses {including legal fees) incurred by any' e
_ _:' of thenv in connection with the enforcement of, or the defence, protection and/or preservation of,
' any rights, remedies and powers under this Charge or the security constituted, or intended to b
constituted, by this Charge and any proceedings - instituted by or against the Lender as-a- -
- eonsequence of Eakmg or h@&dmg the security constituted, or intetided to be constituted, by this
. = Charge or enforcmg any such ngh%s powers and mmedms R '
:"_"-"Sm”’i’ Taxes. ._ I T e T e
- -  ::ES_S' _ '__.The Chargez‘ sha 1 pay, and shall prompti}; on deman{i mdemmfy the Lender and ever_y Recezver :_' -
o ar ‘Delegate against-any cost, loss or liability any of them incurs in relation to, all stamp duty, o
*tegistration and similar Taxes payable” in. connection  with' the- SNty into, performance or.

- enforcement, of this Charge, the ‘:ecurﬁty constituted by this Charge or any fudgiment gws:n i
“connection with this Chargc T : S : :

_ :'_ General fmfemmfy S S - i
184 The Chargor s.héii,_hét{éi.ths;téndihg"t%gie' release or discharge of all or én}{ﬁﬁaﬁ of the secutity i
o constituted by this Charge, promptly indemnify the Lender and every Receiver aﬁnd-Delegate L
T against any cost, loss; habmty or damage incurred by any of them as 2 result of e
}8.4.1_ any default or deiay by the' Chmgor in the parfmmance of any of the (}bhgatiﬁm"'._ o |
g " expressed to be assumed by it in this Charge (inc!udmg, without limitation, any arising o
- from any actual or alleged breach by an}f persan of any. anronmemal Law or':_
R ..;-.Enwmnmenta! Permits); - R L L _ RN
. 1842 the iakmg, hcldmg, pmtecmn or enforceiment of the se,ciirity constitited by this Chafgé';'_..' g
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. 18? :

S S

18.:4;3 the exercise ﬂf atly of the rights, powers, discretions zmd remedies vested i the Lende:‘ '
~and each Recewcr and: De egate by this Chargc or by law in respea‘t ::af the Chargsd -

Pmperty

S Currmcy fndemnify _' L S
If any sum owing by the Ché;fgér under this Chéfga (a “Sniﬁ”}, or any o‘rder, judgménf oraward
o given or made in relation to a Sum, has to be converted from the cwrrency (the “First Currency”™) = =

" in which that Surn is pavable'into another currency (the “Second Curremy ) for the purpose of: g -

18 5: ! makmg or f’hng a c}a;m or pmof against the Chargm

arbitmtmn pmceedmgs or _' -

. ; !S 53 appi}fmg the Sum in ﬁatisfactmn af any of the Secured Lmbzlmeﬂ S

o "_18.5.4_ the rate of axcﬁmnge uqed o convcrt that Sum ﬁem the Fxrsi Currenc}' into thc Second

: f . Currency; and

judgment or award

o f.-:faiue Added Tax

Any cost or cxpemc reﬁ;*rred toin ihas ciause 18 is excluswe af any VAT thai might be chargeab!e- LN
T in connection with that cost or expense. i any VAT isso chargeabie, it shail be paid by the =

o N Chargﬂr at thc samé tinie as it pays the relevant cost or expamﬂ :

_ .':i'g.
e

:CERTIFICA'I‘F S AND IEETERM!NATEE}NS

PARTIAL INVALIDITY T |
If, at any time; anﬁy praws:oﬂ ﬁf this Charge is or becomes i!!eg.alé., invalid of unenforceable in any L
. respect under dny law of any jurisdiction, heither the legality, validity-or enforceability of the R
" remaining provisions of this Charge nor the legality, validity or enforceability of such provision o
“under the law of any other jurisdiction will in any way be affected or impaired and, if any partof 0
_' " the security constituted, or intended to be constituted, By this Charge is invalid, unenforceable or .
: ineffective far any reason, that shall not affect or 1mpaxr any other part of the segursty '

:'REMEE}IES AND WAIVERS

No failure to GXETCise, nov ’any da!ay i excrcmﬂg, on the paﬂ af ihe Lender any right remcdy. [
- or power under this Charge shall operate as a waiver, nor shall any single or partial exercise of

ST 660851472 1UK -660851472.0 - L gz

o 18.5. .?; obtasnmg ar enfammg an “order, wdgmf:nt or award in. m!atmn to any htigatm of

_ “the Chargor shall 4s au mdcpendent obhgmmn ‘within'three {3 Busmﬁes Da}rs c:sf demand S
- indemnify the Lender and each Receiver or Delegate to whom that Sum 18 duc against any cost, R ks
~7 " loss or liability arising out of oF as 2 result of the conversion including any discrepancy between: -

' .-'.__'-1.8.'5.5 the rate or mte*; of exchange avmi&b!e te th&t persen af the time of its recsspt Qf any o
o0 amibunt paid to it in satisfaction, -in whois or in part of such claim, pma}f order, .
 The Chargor waives any right it may hziVé inany ju'résdi::iian'toﬁay any amount under this Charge -

A currency of currency unit- oiher than tha‘f in whach it is denominated or, if diffcrent g
expressed to be payab!s : ' R SR

.;Any certificate or determmatmn by the Lender of a rate or ami)unt undcr thm Chargﬁ 18, ih ths: T o
::.'abscnce of manifest error, conclusive evidence u:;f the matters to which it rei&tes

= anty right, remedy or power prevent any further or other exercise or the exercise of any otherright, =~



;o

'mmedy or ps:awer The rights, remedics and powers pr{}vided in thlS Chargc are cumulative and

e '_nat exclusive of any rights, remcdlcs of powers pmvzded by liw.

212

- Any amendment waiver of consent by the Lender under this Chasge riust be in wr:img and may'_ S R
- be given subject to any conditions thought fit by the Lender, Any waiver or consent shall be

S effective eniy inthe instance and fof the pazrpo«;c fﬁr whach itis gwen

e

N()’HCES

s Commﬂmcatmmm wr;tmg

Any communication to be made un{ier orin cﬁnnectmn w:th thi'-z Charga sha%l ‘cs made in Wrstmg' i
~and, unless (}iherwzse siated, m‘iy be made by letter. R ; '

| Addresses B

The address (and the department or officer, if any, for whose attenition the communication is o~ -
. be made) of the Chargor and the Lender for any communication or document to be made or -

.1 delivered under or in confiection with this Charge is that identified with its name below’

':E.Ckarg}w ) B

Address: _ '.: : Reg:smmd Offce

" For the Attention of: R Thg Du’ggmm

Lerider oo

L Address: o * Carmont House, -~ -

The Crichtan,
o : Bankend Road,.
: Dumfmzs R
.__'Scoﬁand | F
'_ﬁﬁiéfAj;  f:'

:.Z'_ For the Attention of: - .- Financial Sewicesfi&@anagér:'

or any substitute address or éépaﬁmeﬁt ot offi céf'as"ihé'i.:h.argé? may notify to the Lender (or the
‘Lender may notify to the’ Chargor ifa shangc is made by the Lendcr) by not iﬁ:ss than f ve {5y
'_Eusmess Bays not:ce S S : " : -
S Detivery L RN
s L Any communication o documenit made of delivered by one person to another under ot o
T connection with this Charge will only be effective two (2) Business Days afler being deposited in -

“the post postage prepaid in an-envelope addressed w1t at that address and, if 2 particular

- department or officer isspecified as part of its address defails pmv;ded under s:iausc 22 2T

. {Addresses), if addressed to that department or officer.

A

o :' An}! communication o dasssment to be rmdr:: of dchvered to the Lendcr will be cfﬁ:&:t;ve 0nly_-_-3 o
when actually received by it and then only if 1&_&5 expressiy marked for the attention of the:'--'_- ER
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o _.23;..

a4

depamneni or ofﬁcer 1dentif ed with the Lender’s name in céau@e 22 2 (Aa’di essm) (ar any SRR
“ o substitute dapax*tmem or officer as it shail spemfy f@r this purposc) ' '

| . CONSENT TO REGISTRATION -
i

The Chargor consents to the registratmn of this Chﬁfgé ard each certificate referred to in clause 19 . '

' "(Cert{ﬁm!es and l)e;ieé"mismfians} above for preservation and execution. . -
s o ASSEGNATI@N
EERY

: The Lender may aqmgn {:harge or tmnsfer aii or any of it nghts undar th}s Charga wsthout the- = S
“gonsent of the Chargor. The Lender may disclose any information about the Chargor and this.

" Charge.as the Lender shall consider appropriate to any actual or proposed direct or indirest ~

242

_' - SUCCEsSOr Or 16 any psrsen to whom mfomatmn is requsrsd to E}e disclosed by any apphcable 1aw__ e
o raguiauon e ; o -

" The Chargor may'nc)t assign, 'chafrgc éfeéﬁsfér'br 6th'crwi'ée disp‘téist:" of 'a:iy'pért of th‘é bexieﬁ%'d% L L

. burden of this Charge or all or any of i its rights under this Charge without the prmr writtén cﬂnf:ens'
Gfthe Lefider. DERR ' S '

s
s

RELEASES

o necessary o release the Charged Propgrty from the %ecur;t_y constituted b}g this Charge

AT

- '27.'__

SR &

GGVERNING mw S

- ENFORCEMENT

S Jwﬁdffﬁgn

a2

©213

_ The Chargor a,grees that the courts of Seoﬂand are the friost appmpmate and cozwament Coum fo : SR
- settle Disputes and accardmgiy it will not argue 1o the mni:rary or take pm{:eedmgs reiaiiﬁg toa :
g Dmpu‘te in any other colsts.- : ) ' o '

o number of jurs%dicuan%

L 6608STAT2 TUK - 6608S147ZY T g

K 'Upon the expuy Gf the Llabxht}f Psnod {but not otherwsse} and ‘;ubjeet to ciausss 163 and 16. 4" o
- (Reinstatement), the Lender shall, at the request and cost of the Chargor, rake whatevca action'is S -

- This Charge and any non- c@ntractuai obhgatmns arismg Oui Of i}:: in connection w:th it arg
"f"gwamed by Scots law. - = ' o '

- The courts of smﬂaﬁd- have cxclusive jurisdiction to settle any dispute atising out of or in - -
- connection with this Charge (including a dispute regarding the cxistence, validity or termination
---of this Charge or any non-contractual Qbhgatmn armng outof or in conuection with this Charge} Sl

: Ciauses 27 Vand 27.2 abeve are fﬁr the benef’ t Gf the Lender mﬂy As a resui‘f the Lendes shall L
. not be prevented  from- taking proceedings: telating to a Dispute in any other courts with. .
" jurisdiction. To the extent allawed by law; the Lender may take concurrent pmceedmgs in &ny S




Waiver of Immunity

274 To the extent that the Chargor may in any jurisdiction claim for itself or its assels immunity from
suit, execution, attachment {whether in aid of execution, before judgment or otherwise) or other
legal process and to the extent that in any such jurisdiction there may be attributed to itself or s
assets such immunity {whether or not elaimed), the Chargor irrevocably agrees not to claim and
irrevocably waives such Immuaity o the fullest extent permitted by the laws of that jurisdiction,

IM WITNESS WHEREOF this Charge consisting of this and the preceding 25 pages is subscribed as

follows:

THE CHARGOR

SUBSCRIBED for and on behalf of
HILLTOP LEAF LTD

R . ety
on being signed by Geedes Sivis | Divector
and e\ sy bl Bude Director:

SG0B514TL UK - 66085 1472.1

{t%wiﬁﬁ w o k\ﬁ;k—m gw m»i‘k

Dhrector

o the 2’&

{date of signature)

) N
) Ned wepy, ﬁ.:im@k Fromreark
3 Director

at Hlltop Leaf Lo Crady Coome,  Aormgholes

on the 2;_?‘% day of Dacembes 207

{date of signature)

i
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