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BOND AND FLOATING CHARGE

By

CARLTON DEVELOPMENT GROUP LTD, a company incorporaled and registered in England and
Walas (company ragistration number 04225707) whose registered office was farmerly at Dalton
House, 60 Windsor Avenue, Londan, SW19 2RR and is now at Crown House, 27 Old Gloucester
Street, London, England, WC1TN 3AX (hereinafter called the "Chargor™);

in favour of

SPF BRIDGING LTD, a company incorporated and registered in England and Wales {company
registration number 0B8572664) whase registered office was formerly at Avon House, 435 Stratford
Roead, Softhuil, Birmingham, West Midlands, B80 4AA and is now at Albion Mouse Oxford Strest,
Nantgarw, Cardiff, Wales, CF18 7TR (the "Lender" which expression shall include its successars in fitle,
assignees and transferees).

WHEREAS:

(1)

()

in terms of a facility letter issued by the Lender on 30% Qetober 2023 and accepted by the
Chargor on or around the date hereof (as the same may be amended, varied, novated or
supplemented from time to fime being the "Facility Letter"), the Lender will make available fo
the Chargor certain loan facilities.

As a condition to the availability of facilities to the Chargor under the Facility Letter, the Chargor
has agreed to grant this Fioating Charge.

IT 18 AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Floating Charge, unless the context otherwise requires:

Administrator means any person appointed as an administrator pursuant to Schedule B1 to

the Insclvency Act.

Charged Assets means the whaole of the property, assets and rights {including any uncailed
capital) which is or may be from time to time comprised in the property and undertaking of the

Chargor,

Costs all costs, charges, expenses and liabilities of any kind including, without limitation, costs
and damages in connection with iitigation, professional fees, disbursements and any value

added tax charged on such Costs.

Default Rate means the rale of interest payable in accordance with the terms of any
agreements or letters setting out the terms of or constituting the Secured Liabiliies in relation
to any amount which is not paid on the due date therefor.




Event of Default means any event or circumstance fisted in Schedule 3 (Events of Defaull) of

the Facility Letter,

Encumbrance any mortgage, standard security, charge (whether fixed or floating, legal or
equitable), pledge, llen, assignment by way of security, or other securily interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

Environment the natural and man-made environment including all ar any of the following media,
namely air, water and land (including air within bulidings and other natural or man-made
structures abave or below the ground) and any living organisms (including man) or systems

supportad by those media.

Environmental Law all applicable laws, statutes, regulations, secondary legislation, bye-laws,
common law, directives, treaties and other measures, judgments and dacisions of any court or
tribunal, codes of practice and guidance notes in so far as they relate to or appiy to the

Environment.

Fixed Security shall have the meaning given to it in section 486 of the Companies Act 1985;
Floating Charge means this bond and floating charge.

Insolvency Act means the Insolvency Act 1986.

Interest means any sum of money payable to the Lender by way of interest (including, without
limitation, default interest) upon the Secured Liabilities, at the rate chargad to the Chargor by

the Lendar from time to fime.
Obliger means the Chargor and each “Obligor” under and as defined in the Facility Letter,
Party means a party to this Finating Charge.

Planning Law means Town and Country Planning (Scotland) Act 1997, the Planning {Listed
Buildings and Conservation Areas) (Scotland) Act 1897, the Planning (Hazardous Substances)
{Scotland) Act 1997, the Planning (Consequential Provisions) (Scotland) Act 1997, the National
Parks (Scotland) Act 2000 and the Planning, etc. (Scotland) Act 2008, the Local Government
(Scotland) Act 1973, the Roads (Scotland) Act 1984,

Properties maans at any time the heritable, freshold or leasehald properties of the Chargor at

that time or any of tham as the context requires;

Receiver means a receiver appointed under this Floating Charge of the whole or any part of the
Charged Assets and that term will include any appointee made under a joint or several

appointment;

Secured Liabilities means all or any monay, obligations and liabilities which shall from time to

time (and whether on or at any time after demand) be due, owing or incurred in whatsoever




1.2

manner by each Obligor to the Lender whether actually or contingently, solely or jointly and
whether as pringipal, guarantor, cautioner or surety, and/or in any other capacily whatsoever

including, but not imited to:
a) under or in conrnection with each Transaction Document; and

b) under al other existing and/or future agreements, deeds or documents which an Obligor
has agreed In writing or does, in the future, agree in writing shall be secured upon the

Charged Assets,

including discount, comrmission and other fawful charges or expenses which the Lender may in
the course of its business charge or incur in respect of any of those matters, together with
Interest accrued in respect of such monies, obligations and liabilities and expenses in respect

of them, including, without limitation, those arising under clause 26.

Security Period means the period starting on the date of this Floating Charge and ending on
the date on which all the Secured Liabilities have been unconditionally and irrevocably paid and

discharged in full and no further Secured Llabilities are capahle of being outstanding.

Transaction Documents means the Facility Latter, this Floating Charge and any other

“Transaction Document” under and as definad in the Facility Letter.
Construction

References to:

121  words and expressions defined in the Facility Letter shall have the same meanings in

this Floating Charge unless otherwise defined;

1.2.2 statutes, statutory provisions and other legislation shall include all amendments,
substitutions, modificalions and re-enactments for the time being in force and shall
inciude any crders, regulations, instruments or other subordinate legislation made under

the relevant legislation;
1.2.3  Tincluding" shall not be construed as limiting the generality of the words preceding it;

1.24 words importing the singular shall include the plural and vice varsa and words denoting

any gender shall include all genders;

1.2.5 ‘assets" includes present and future properties, revenues and rights of every

description;

1.2.6 a "person’ includes any person, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership {whather or not having

separate legal persanality) or two or more of the foragoing;;




1.3

2.1

2.2

3.1

3.2

1.2.7 the expression “the Chargor”, an "Obligor” and “the Lender” includes persons deriving
fitle from the Chargor, an Obligor and the Lender respectively and the expression “the

Lender” Includes assignees, transfereas or successors in title, whether direct or indirect;

1.2.8 this “Floating Charge”, any “Transaction Document® or any other agreement or
instrument is a reference to this Floating Charge, that Transaction Document or other
agreement or instrument as amended, supplemented, extended, restated, novated
andfor replaced in any manner from time to time (however fundamentally and even if
any af the same increases the Chargor's obligations or provides for further advances);

and

1.2.9 clause headings are for ease of reference only and are not to affect the interpretation of

this Floating Charge.
Fluctuating Advances

This Fleating Charge is made to secure any further advances or other facilities made available
by the Lender under the Transaction Documents; but it does not create any obligation on the

Lender to make any further advances or other facilities available.
UNDERTAKING TO PAY

The Chargor shall on demand in writing made ta it pay, discharge and satisfy the Secured
Liabilities when the same become due and payable.

if the Chargor shall fail to pay any amount under this Floating Charge when it is due then such
amount shall bear interest {after as well as befare decree and payable on demand) at the Default
Rate from time to time from the due date until the date such amount is paid in full to the Lender.

FLOATING CHARGE
Floating Charge

As continaing security for the payment, discharge and satisfaction of all the Secured Liabilities
the Chargor hereby grants in favour of the Lender a first floating charge over the Charged

Assets.
Priority

{(a) The floating charge created by Clause 3.1 above shall rank in priority to any Fixed
Security (other than any Fixed Security granted by the Chargor in favour of the Lender
which shall rank in priority ta the fleating charge created by Clause 3.1) and to any ather

floating charge.

{b} The Chargor shali not, without the prior written consent of the Lender or unless
permitted in terms of the Facility Letter, create or permit to exist any Fixed Security or




3.3

4.1

51

5.2

floating charge over ali or any part of the Charged Assets excepl for any Fixed Security

grantad by the Chargar in favour of the Lender.

{c} In the event that the Chargor grants ar creates any fixed security or floating charge in
breach of the prohibition in clause 3.2{b) or with the consent of Lender under clause
3.2(b) but with no written agreement of the Lender as to the ranking of the charges, this
Floating Charge shall rank in priority to that Fixed Security or floating charge.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating charge created by
Clause 3.1 {Floating charge) so that the floating charge created by Clause 3.1 (Floating charge)
shall be a "gualifying floating charge" for the purposes of that paragraph.

LIABILITY OF CHARGOR
Liability not discharged

The Hability of the Chargor in respect of any of the Secured Liabilittes shall not be discharged,
prejudiced or affected by:

4,11 any security, guarantee, indemnnity, remedy or other right held by or available ta the
Lender being or becoming wholly or partially #iegal, void or unenforceable on any

ground, or

4.1.2 the Lender renewing, determining, varying or increasing any facility or other transaction
in any manner or concurring in, accepting or varying any compromise, arrangement or

seftlernent or omitting to claim or enforce payment from any other person, or

4.1.3 any other act or omission which but for this provision might have discharged or
otherwise prejudiced ar affectad the liabllity of the Chargor.

REPRESENTATIONS AND WARRANTIES

The Charger represents and warrants to the Lender in the terms set out below in clause 5.2 to
5.9. The reprasentations and warranties set out in clause 5.2 to 5.9 are made on the date this
Floating Charge takes effect and shall be deemed to be made on each day of the Security

Period with reference to the facts and circumstances then existing.
Ownership of Charged Assets

The Chargor is the legal and beneficial owner of the Charged Assets free from any

Encumbrance other than the Encumbrances created by the Transaction Documents.
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5.6

57

5.8

w
o

6.1

Adverse Claims

The Chargor has not received or acknowledged notice of any adverse claim by any persen in

respect of the Charged Assets or any interest in it,
Adverse Undertakings

There are no undertakings, agreements, reservations, conditions, interssts, rights or other

matters whatever, which materially adversely affect the Charged Assets,
Mo breach of laws

There is nc breach of any law or regulation, which materially adversely affests the Charged

Assets.
No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assets is subject to terms

entitfing any person {o terminate or curtall its use.
Mo overriding interests

Nothing has arisen or has heen created or is subsisting, which would be an overriding interest

in the Charged Assets.
Avoidance of security

No Encumbrance expressed to be created by this Floating Charge is liable to be avoided or

otherwise sel aside on the liquidation or administration of the Chargor or otherwise.
Environmental and Pianning compliance

The Chargor has at all times complied in all material respects with all applicable Environmental

Law and the applicable Planning Law.

OBLIGATIONS

MNegative pledge and disposal restrictions

The Chargor shall not at any time, except with the prior written consent of the Lender;

(A} create, purport to create or permit to subsist any Encumbrance on, or in relation to, any
Charged Assets other than any Encumbrances created by the Transaction Documents,

aor

(B} sell, assign, transfer, part with possession of or otherwise dispose of in any manner {(or

purport to do so) all or any part of, ar any intarest in, the Charged Assets, except for the




6.2

8.3

6.4

6.5

disposal in the ordinary course of business of any of the Charged Assets subject ta this

Floating Charge, or

(C) create or grant (or purport fo create er grant) any interest in any Charged Assets in
favour of a third party.

Trading and Preservation of Charged Assets
The Chargor shali:

{(a) catry on its trade and business in accordance with the standards of good management
from time to time current in such trade or business on those parts {if any) of the Charged

Assels as are, or may be, used for the purposes of trade ar business, and

{b) not do. or permit to be done, any act or thing, which will or might depreciate, jeopardice
or otherwise prejudice the security held by the Lender or materiatly diminish the value
of any of the Charged Assets or the effectiveness of the security created by this Floating

Charge.
Statutory compliance

The Chargor shall camply with all statutes, byelaws and regulations relating to its trade or
business and the whole or any part of the Charged Assets,

Provision of Information
The Chargor shail:

{a) promptly provide to the Lender whatever information, documents or papers relating to

the Charged Assets as the Lender may from time to time request, and

() inform tha Lender promptly of any acguisition by the Chargor of, or contract made by
the Chargor to acquire, any interest in any part of the Charged Assets.

Insurance
6.5.1  The Chargor shall:

{a} insure and keep insured all of its undertaking and assets with reputable and
responsible insurers previcusly approved by the Lender in such manner and
to such extent as is reasonable and customary for an enterprise engaged in
the same or simifar business and in the same or similar localities against such

risks and contingencies as the Lander shalt from time to time request,

(b} procure that the interest of the Lender is noted on all its policies of insurance

in such manner as the Lender may in its absolute discretion require, and




6.6

6.7

6.8

(c) duly and punctually pay all premiums and any other monies nacessary for

maintaining its insurance in full force and effect.

8.5.2 The Chargor will keep the heritable property insured in a sum equal to the higher of (a)
the markel value of the Charged Assets and (b) the full reinstatement value of the

Charged Assets.

8.5.3 The Chargor shall apply all monies recsived by virtue of any insurance of the whole or

any part of the Charged Assets:

(a) in making good or in recouping expenditure incurred in making good any loss

or damage: or

{b) if the Lender in its discretion so requires, towards the discharge of the Secured

Liabilities.
Title Documents

The Chargor shall on the execution of this Floating Charge (or, if Jater, the date of acguisition of
the relevant Charged Assets) deposit with the Lender and the Lender shalf during the
continuance of this Floating Charge be entitled to hold all deeds and documents of title relating
te any part of the Charged Assets which are in the possession or controf of the Chargor (and, if
not within the possession and/or contral of the Chargor, the Chargor undertakes to obtain

possesgion of all such deeds and documenis of title).
Repair
The Chargor shall:

6.7.1 atall times keep in good and substantial repair and condition all the Charged Assets
including, without limitation, all buildings, erections, structures and fixtures and fittings
on and in the Charged Assets,

8.7.2  keep all equipment in good repair, working order and condition and fit for its purpose,

and

6.7.3 where it is uneconomic to repair any part of the Charged Assets, replace such part by
another simitar asset of equal or greater quality and value

Further Assurance

The Chargor, atits own cost, shall prepare and execute such further floating charges.or transfers
{containing a power of sale and such other provisions as the Lender may reasonably require) in
favour of the Lender as the Lender shall in its absolute discretion from time to time require over

all or-any part of the Charged Assets and give all notices, orders and directions which the Lender




6.8

6.10

71

8.1

may require in its absolute discretion for perfecting, protecting or facilitating the realisation of its

security over the Charged Assets.
Inspection

The Chargar shali permit the Lender and any Receiver and any persen appointed by either of
them to enter upon and inspect any part of the Charged Assets during normal business hours

upon reasonable prior notice.
Chargor’s waiver of set-off

The Chargor waives any present or future right of set-off it may have in respect of the Secured
Liabilities (including sums payable by the Chargor under this Floating Charge).

NOTICE OF BREACH

The Chargor shall promptly upon becoming aware of the same give the Lender nolice in writing

of any breach of:

7.4.1  any representation or warranty set out in clause 5.2 to 5.9, and
7.1.2 any obligation set out in clause 8.

ENFORCEMENT

Enforcement Events

This Floating Charge shall be immediately enforceable upon or any time after the ocourrence of

any of the following events:

8.1.1 any of the Secured Liabilities shall not be paid, discharged or satisfied when the same
ought to be paid, discharged or salisfied by any Obligor (whether on demand or &t
scheduled maturity or by acceleration or otherwise, as the case may he), or

8.1.2 an Obligor shall be in breach of any of its obligations under this Floating Charge, a
Transaction Document or under any other agreement between an Obligor and the
Lender and that breach {if capable of remedy) has nct been remedied to the satisfaction
of the Lender within 14 days of notice by the Lender to that Obligor to remedy the

breach, or

8.1.3 an Obligor;

{(a) becomes unable to pay its debts as they fali due (and/or the value of the
Obligor's assets is less than the amount of its liabilities, taking into account the

Obliger's contingent and prospective liabilities), or
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10.

10.14

(b) cammetices negotiations with any one or more of its creditors with a view 1o the

general readjustment or raschaduling of its indebtedness, ar

(&) makes a general assignment for the benefit of, or a composition with, its

creditors, or

8.1.4  an Obligor passes any resolution or takes any carparate action or a petition is presented
or proceedings are commenced or any action is takan by any persaon for its winding-up,
bankruptecy, sequestration, dissolutien, administration or re-organisation or for the
appoiniment of a receiver, administrative receiver, administrator, frustee or similar

officer of it or of any or all of its revenues and assets, or

8.1.5 a distress, execution, attachment or other legal process is levied or enforeed Lpon or
sued against all or any part of the assets of an Obligor and remains undischarged for

seven days, or

8.1.8  any avent occurs in relation to an Obligor that is analogous to those set out in clause

8.1.3, clause 8.1.4 and clause 8.1.5, or

8.1.7  any representation, warranty or statement made ar deemed to be made by an Obliger
under any Transaction Document is or praves to have been incotrect or misleading in

any material respect when made or deemed to be made, or

8.1.8  where an Obligor is an individual, any application, a petition is presented or ather steps

are taken for the bankruptcy, sequestration, or
8.1.9 an Event of Default (as defined in the Facility Letter) ocours,

and in any such event (whether or not the event is continuing), without prejudice to any other
rights of the Lender, the Lender may in its absolute discretion enforce all or any part of the
security created by this Floating Charge as it sees fit,

After this Floating Charge has become enforceable, the Lender may in its absolute discretion
and without notice to the Chargor enforce the Floating Charge in any manner it so chooses,

INDEPENDENT SECURITY

This Flcating Charge shall be i addition to and independent of every other security or guarantes
which the Lender may at any time hold for any of the Secured Liabilities and no prior security
held by the Lendar over the whole or any part of the Charged Assets shali merge in the security
created by this Floating Charge.

CONTINUNG SECURITY

This Floating Charge shall be a continuing security for the Secured Lishilifies natwithstanding
any intermediate payment or settfement of all or any part of the Secured Liabilities or other




10.2

i1.

12.

12.1

11

matter or thing whatsoever until the Secured Liahilities have been repaid in full and the Lander

has no further abligation to make any Loan to the Chargor.

This Floating Charge be in addition and shall not either prejudice or be prejudiced by any other
security, guarantee, right or remedy of whatever sort, held by or avaitable ta the Lender at any
time for the Secured Liabilities or any other obligation whatsoevar and will not be affected by
the Lender at any time and from time to time releasing, varying or not enfarcing any such other

right, remedy or security,
RELEASE CONDITIONAL

Any release, discharge or setflement between the Chargor and the Lender shall be deemed
conditional upon no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating fo
insolvency, bankruptcy, winding-up, administration, receivership or otherwise and,

notwithstanding any such release, discharge or setlement;

11.1.1 the Lender or its nomines shall be at liberty to retzin this Floating Charge and the
security created by or pursuant to this Floating Charge, including all certificates and
documents relating te the whole or any part of the Charged Assets, for such peried as
the Lender shall deem necessary fo provide the Lander with security against any such

avoidance, reduction or-order far refund, and

11.1.2 the Lender shall be entitled to recover the value or amount of such security ar payment
from the Chargor subsequently as if such release, discharge or setiement had not

oceurred,
APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and Remaoval

Without prejudice fo the provisions of the Insolvency Act, at any time after having been
requested to do so by the Chargor in writing or upon or at any time after the Security created by
this Floating Charge has become enforceable in accordance with Clause 8.1 (Enforcement

Events) the Lender may, by instrument in writing:

12.1.1 (subject to section 72A of the Insolvency Act) appoint one or more parsons fo be a
Receiver of the whale or any part of the Charged Assets;

12.1.2 remove (so far as itis lawfully able) any Receiver so appointed,;
12.1.3 appoint another person(s) as an additicnal or replacement Receiver(s), and

12.1.4 appoint one or mare persons to be an Administrator of the Chargor in accordance with
Paragraph 14 of Schedule B1 of the Insalvency Act 1886,




12.2

12.3

12

Nathing in this Clause 12.1 shall resirict the exercise by the Lender of any one or more of the
rights of the Lender under Schedule B1 to the Insolvency Act and the rules thersunder or at

common law.
Receiver as agent of the Chargor

A Receiver shall be the agent of the Chargor and, except as otherwise required by the
Insolveney Act, the Chargor shall be solely responsible for his acts and defaults and liable on

any contract or engagements made ar entered into ar adopted by him.
Powers of Receiver

A Receiver shall have (and be entitled to exercise in such manner and on such terms as he may
in his absolute discretion thirik fit) in relation fo the Charged Assets over which he is appointed
the following powers (as the same may be varied or extended by the provisions of this Floating

Charge):
12.3.1 all of the powers of a receiver sat out in Schedule 2 to the Insolvency Act;

12.3.2 power to sell {(whether by public auction or private cantract or otherwise) all or any of
the Charged Assets on any terms and for any consideration (inciuding without limitation
for deferred consideration or a consideration payable wholly or partly in instalments or
consisting in whele or in part of shares or securities of any other company or of any

ather non-cash asset);

12.3.3 power to grant any lease or tenancy or right of or affecting the Charged Assets for any
term or terms of years at any or no rent and with or without any premium and accept
the surrender of any lease or tenancy or right and give a valid receipt for any premium
payable on any such grant or surrender and to amend or vary any lease, licence

agreement or other arrangement in any way relating to or affecting the Charged Assets;
12.3.4 power to grant options to sell, lease, licence or dispose of the Charged Assets;

12.3.5 powerto enter on or otherwise take possession of the Chargad Assets to repair, convert,
manufacture, process, decorate, alter, renew, improve, add to or develop or to complete
any development or building which may be unfinished and to settle, compound,
compromise or submit to arbitration any accounis or claims arising out of the
commencement, carrying on or completion of any such development or building:

12.3.6 power to redeem any mortgage, charge or other Encumbrance an, over ot affecting the

Charged Assets or any part of &;

12.3.7 power to repair, renew aor improve plant, machinery, implemants, fumniture, equipment

and other effects of the Chargor in or on the Charged Assels;




13

12.3.8 power to settte or compromise ar submit to arbitration any ¢claim or claims on ar against

the Charged Assets or claim or dispute arising out of the Charged Assels;

12.3.9 power to disclaim, abandon ar disregard all or any of the outstanding contracts of the
Chargor and {o allow time for payment by or to the Chargor of any debts sither with or

withaut security;

12.3.10 power to exercise all pawers, rights and/or obligations under any contract or agreement
forming part of the Charged Assets including, without limitation, all vating and other
rights attaching to stocks, shares and other securities ownad by the Chargor;

12.3.11 power to convene an extraordinary general meeting of the Chargar;

12.3.12 power to exercise all powers conferred by the Insolvency Act on receivers appointad in
England and Wales in respect of any of the Charged Assets located in England and

Wales;

12.3.13 power to manage and carry on or concur in managing or carrying on upon the Charged
Assels any type of trade or business and to enter and perform such confracts and

arrangements and incur any obligations in relation thereto,

12.3.14 power to make or exercise an election pursuant to paragraphs 2 and 3 of Schedule 10
to the Value Added Tax Act 1884 in relation to the Charged Assets or exercise any
option or right of election available to the Chargor or the Lender or the Receiver that the
supplies made in respect of any lease or tenancy of any part of the Charged Assats
shall be supplies chargeable or taxable for value added tax purposes at the standard or
other applicable rate pravided always that neither the Lender nor the Receiver shall be
fable for any loss suffered by the Chargor as a result and to execute all documents, and
perform such acts or things as a result and fo execute alt documents, and perform such
acts or things as maybe necessary to permit any disposal of the Charged Assets to be

zero-rated for the purposes of value added tax;

12.3.15 power [0 exercise in relation to any Charged Asset all the powers, authorities and things
which he would be capable of exercising if he were the absolute beneficial owner of that

Charged Asset; and

12.3.16 power to do all things which, in the opinion of the Recelver, are incidental to any of the
powers, functions, authorities or discretions conferred or vested in the Recaiver
pursuant to this Floating Charge or upon receivers by the statute or law generally
{including the bringing or defending of proceedings in the name of, or on behalf of, the
Chargor; the preservation, improvement, collection and/or realisation of Charged
Assets; and the execution of documents in the name of the Chargor (whether under

hand, or by way of deed or by utilisation of the company seal of the Chargor),
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Discretions

Any liberty or power which may be exercised or any determination which may be made under
this Floating Charge by the Lender or any Receiver may be exercised or made in its absolute

and unfettered discretion withcut any obligation to give reasons.
Powers may be restricted

The powsrs granted to a Receiver pursuant to this Floating Charge may be restricted by the
instrument (signed by the Lender} appointing him but they shall not be restricted by any winding-

up or dissolution of the Chargor,
Several Power

Where more than one Receiver is appointed, each Receiver has the power t¢ act severally

unless the Lender specifies otherwise in the appointment of such Receiver.
Powers Exercisable by the Lender

1271 The Lender may exercise all powers granted to & Receiver by this Floating Charge,

whether as attorney of the Chargor or otherwise.

12.7.2 The powers of an Administrator and a Receiver set out above are in addition to, and
withiout prejudice to, all statutory and other powers of the Lender and so that, without
limitation, such powers are and remain exercisable by the Lender in respect of that part
of the Charged Asseis in respect of which no appointment of an Administrator or a
Receiver by the Lender is from time to time subsisting.

Protection of the Lender and Receiver

Neither the Lender nor any Receiver or Adminisfrator shall be liable to the Chargor in respect of
any lass or damage which arises out of the exarcise, the attempted exercise or the failure to
exercise any of their respective powers or for any other loss of any nature whatsoever, except

in the case of gross negligence or wilful default.
DELEGATION

The Lender and any Receiver may delegate by power of atterney or in any other manner to any
person any right, power or discretion exercisable by i under this Floating Charge. Any such
delegation may be made upon the terms (including power to sub-delegate) which the Lender or
Receiver may think fit. Meither the Lender nor any Receiver will be in any way liable or
responsible to the Chargor for any loss or liability arising from any act, default, amission or
misconduct on the part of any such delegate or sub-delegate.
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PRIOR ENCUMBRANCES

At any time after the security constituted by this Floating Charge shall have become enforceabls
or after any powers conferred by any Encumbrance having priarity to this Floating Charge shall
have become exercisable, the Lender may:

14.1.1 redeam such ar any other prior Encumbrance or procure its transfer to itself, and
14.1.2 setile any account of the holder of any prior Encumbrance.

Any accounts so setiled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor and al monies paid by the Lender to an encumbrancer in settlement
of such an account shall, as from its payment by the Lender, be due from the Chargor to the
Lender on current account and shall bear interest and be secured as part of the Secured

Liabilities.
CONVERSION OF CURRENCY

For the purpose of or pending the discharge of any of the Secured Liabiities the Lender may
convert any monies received, recovered or realised by the Lender under this Floating Charge
(including the proceeds of any previous conversion under this clause 15) from thelr existing
currencies of denamination into such other currencies of denomination as the Lender may think
fit and any such conversion shall be effected at & market rate selected by the Lender. Each
previous reference in this clause 15 to a eurrency extends to funds of that currency and, for the
avoidance of doubt, funds of one currency may be converted into different funds of the seame

currency,
NEW ACCOUNTS

If the Lender receives notice of any subsequent Encumbrance or other interast affecting all or
part of the Charged Assets, the Lendar may open a new account or accounts for the Chargor in
the Lender’s books and (without prejudice to the Lender's right to combine accounts) no money
paid to the credit of the Chargor in any such new account will be appropriated towards or have

the effect of discharging any part of the Secured Liabilities.

If the Lender does not apen a new account or accaunts immediately on receipt of notice under
this clause 16, then, unless the Lender gives express written notice to the contrary to the
Chargor, as from the time of receipt of the relevant notice by the Lender all payments made by
the Chargor {o the Lender shall be treated as having been credited to a new account of the

Chargor and not as having been applied in reduction of the Secured Liabilities.
LENDER’S SET-OFF RIGHTS

If the Lender shall have more than one account for the Ghargor in its books the Lender may at

any time after:
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17.1.1 the security constituted by this Floating Charge has become enforceable, or

17.1.2 the Lender has received natice of any subsequent Encumbrance or other interest

affecting alf or any part of the Charged Assets,

transfer, without prior notice, all or any part of the balance standing to the eredit of any account
to any other account which may be in dehit but the Lender shall notify the Chargor of the transfer

once made.
INDULGENGE

The Lender may in its discretion grant time or other induigence or make any other arrangement,
variation or release with any person or persons not being a parly to this Floating Charge
(whether or not such person or persons are jointly liable with the Chargor) in respect of any of
the Secured Liabilities or of any other security for them without prejudice either to this Floating
Charge or to the liability of the Chargor for the Secured Liabilities.

ORDER OF APFLICATION OF PROCEEDS

All monies received by the Lender or a Receiver in the exercise of any enforcement powers
conferred by this Floating Charge shall (subject to the repayment of any claims having oriority
to this Floating Charge} be applied in the following order of priority:

19.1.1 first in paying all unpaid fees, costs and other liability incurred by or on behalf of the
Lender {and any Receiver, attorney or agent appointed by it),

19.1.2 second In paying the remuneration of any Receiver (as agreed hatween him and the

Lender),

19.1.3 third in or towards discharge of the Secured Liabilities in such order and manner as the

Lender shall determine, and
19.1.4 finally in paying any surplus to the Chargor ar any other person entitied to it.
SUSPENSE ACCOUNT

All monies received by the Lender or a Receiver under this Floating Charge may, at the
discretion of the Lender or Receivar, be credited to any suspense or securities realised account
and shall bear interest at such rate, if any, as may be agreed in writing between the Lender and
the Chargor and may be held in such account for so lang as the Lender ar Receiver thinks fit.

POWER OF ATTORNEY

The Chargor Irrevocably appoints the Lender to be the atiorney of the Chargor and in its name
and on its behalf and as its act and deed to execute any documents, and do-any acts and things

which:
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21.1.1 the Chargor is required to execute and do under this Floating Gharge, andfcr

21.1.2 any aftorney may deem proper or desirable in exercising any of the powers, authacrities
and discretions conferred by this Floating Charge or by law on the Lender or any

Receiver.
RATIFICATION OF ACTS OF ATTORNEY

Tha Chargor ratifies and confirms and agrees to ratify and confirm anything which any of its
attorneys may do in the praper and lawful exercise or purported exercise of all or any of the

powers, authoritias and discretions referred o in clause 21.
MISCELLANEOUS
Further exercise of rights

No act or course of conduct or negotiation by or an behalf of the Lender shall in any way preclude
the Lender from exercising any right or power under this Floating Charge or constitute a

suspansion or variation of any such right or powaer.,
Single or Partial Exercise

No single or partial exercise of any right under this Floating Charge shall prevent any ather or

further exercise of that or any other such right.
Appropriation

23.3.1 To the extent that any of the Charged Assets constitute "financial eollateral® and this
Floating Charge and the obligations of the Chargor under this Floating Charge constitute
a "security financial collateral arrangement" (as defined in and for the purposes of the
Financial Collateral Arrangements (No. 2) Regulations 2003 {the "Regulalions")), at any
time after an the acourrence of an Event of Default, the Lender may appropriate all or
pari of the Charged Assets in or towards satisfaction of the Secured Liabilities,

23.3.2 Where any financial collateral is appropriated:

{a) if the financial collateral is cash, its value will be the amount standing to the
credit of the relevant Account at the time the right of appropriation is exercised;

(b} if the financial collateral is listed or traded on a recognised exchange, its value
will be taken as the value at which it could have been soid on the exchangs on

the date of appropriation; and

{c) in any other case, its value will be taken as the market price of such asset
determined by the Lender by such independent process as the Lendsr may

reasonably select.
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23.3.3 Where the Lender exercises its rights of appropriation and the value of the Charged
Assets appropriated differs from the amount of the Secured Liabilities, as the case may

be, either:

{a) the Lender must account {o the Chargor far the amount by which the value of
the Charged Assets exceeds the Securad Liabilities; or

(b} {the Chargor will remain liable to the Lender for any amount wheraby tha value

of the Charged Assetls is less than the Secured Liabilities.
Waiver

23.4.1 No failure or delay by the Lender in exercising any right or remedy under this Floating
Charge shall operate as a waiver, and no single or partial exercise shalf prevent further

exercise of any right or remedy.

2342 The Lender may only waive any of its rights under this Floating Charge in writing and
such walver may be subject to any conditions which the Lender thinks fit. Any such

waiver will only apply to the precise circumstances for which it is given.

23.4.3 The Lender may from time fo time allow time for the payment of any bills of exchange,
promissory notes or other securities which have been discounted or received from the
Chargor or upon which the Chargor is in any way liable without affecting the Hability of
the Chargor under this Floating Charge.

PARTIAL INVALIDITY

All the provisions of this Floating Charge are severable and distinct from ane another and if at
any time any provision is or becomes illegal, invalid or unenforceable in any respect under any
law of any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nar the legality, validity or enforceability of such provision under the law of any other

jurisdiction will in any way be affected or impaired.
CHANGES TQO THE PARTIES
Assignation by Lender

The Lender may at any time, without the consent of the Chargor, assign or transfer the whole
or any part of the Lender’s rights and/or abligations under this Floating Charge to any person.

Assignation by Chargor

The Chargor may not assign any of its rights or transfer any of its obligations under this Floating
Charge or enter into any transaction, which would result in any of those rights or cbligations

passing to another person.
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COSTS AND INDEMNITY
Costs

The Chargor shall pay to or reimburse the Lender and any Receiver en demand, on a full

indemnity basis, all Costs incurred by the Lender and/or any Receiver in relation to;
28.1.1 The Transaction Documents or the Charged Assets, or

26.1.2 protecting, perfacting, preserving or enforcing (or attempting to do sa) any of the
Lender's or the Receivar's rights under this Floating Charge, or

26.1.3 suing for, or recovering, any of the Secured Liabilities,

{including, without limitation, the Costs of any proceedings in relation to this Fioating Charge or
the Secured Liabilities) together with, in the case of clause 26.1.2 and clause 26.1.3, interest on
the amount dus at the default rate of interest specified int the Fadllity Lelter, calculated in the

same manner as defaulf interest is to be calculated under the Facility Letter.

Indemnity

The Lender and any Receiver and their respective employees and agents shall be indemnified
on a fult indemnity basis out of the Charged Assets in respect of all actions, liabilities and Costs

incurred or suffered in or as a result of:

26.2.1 the exercise or purported exercise of any of the powers, authorities or discretions vested

in them under this Floating Charge, or

26.2.2 any matter or thing done or omitied to be done in refation to the Charged Assets under

those powers, or

26.2.3 any default or delay by the Borrower in performing any of its obligations under this

Flaating Charge.
Certificates

Any account or certificate signed by a manager or other signing official authorised by the Lender
as to tha amount of the Secured Liabilities or any part of them shall, in the absence of obvious

arror, be conclusive and binding on the Chargor.
NOTICES
Communications in writing

Any communication to be made under or in connection with this Floating Charge shall be made
in terms of this Clause 27. Further, any such communication must be in writing in the English

language and, unless otherwise siated, must be made by letter.
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Addresses

The Lender may deliver any communication, document or notice ta the Chargor relating to this
Floating Charge to its registered office, ar any additional address the Chargor may notify to the
Lender by not less than five business days' notice (FAQ Alison Jane Davies and Malcolm

Alexander Gray).
Delivery

27.3.1 Any communication or document made or delivered by one person to another under or
in connectian with this Floating Charge will only be effective when it has been left at the
relevant address or five business days after being deposited in the post, postage

prepaid, in an envelope addressed to it at that address.

27.3.2 Any communication or document to be made or delivered to the Lender will be effective

only when actually received by the Lender.

The address and fax number of the Lender for any communication or document to be made or
deliverad under or in connection with this Floating Charge is Albion Housa Oxford Street,
Nantgarw, Cardiff, Wales, CF15 7TR (FAO Tony Gilbertson) or any substitute address as the
Lender may nofify to the Chargor by not less than five Business Days' notice.

GOVERNING LAW

This Floating Charge and any non-contractual obligations arising out of or in connection with it

are governed by Scots law.
ENFORCEMENT
Jurisdiction of Scottish Couris

2011 The Scottish courts have exclusive jurisdiction fo setite any dispute arising out of ar in
connection with this Floating Charge (including a dispute relating fo the existence,
validity or termination of this Floating Charge or any non-contractual obligation arising
out of or in connaction with this this Floating Charge) {(a "Dispute”).

29.4.2 The Parties agree that the Scottish courts are the most appropriate and convenient
courts fo settle Disputes and accordingly no Party will argue to the contrary.
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28.1.3 This Ciause 28 (Enforcement) is for the benefit of the Lender only. As a resuilt, the
Lender is not prevented from taking proceedings refating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Lender may take concurrent

proceedings in any number of jurisdictions.
30. CONSENT TO REGISTRATION

The Chargor cansents to registration hereof and any certificate referred to in Clause 26.3 for
presarvation and execution: IN WITNESS WHEREQF these presents consisting of this and the

preceding twenly pages are executed as foliows:-

SUBSCRIBED for and on behalf of
CARLTON DEVELOPMENT GROUP L.TD
at g@ff\/g f;"ﬂ é'ﬁ

on 02711123

Director

Witness:

Full Name; #A/ﬁﬁ/‘r@ﬁi‘ﬁ ...........
Address: S ATHOL. CLESCENT

EHD BED
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