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Registration of a Charge

Company name: BOLLINWAY PROPERTIES LIMITED
Company number: 10611357

X7IKTEHEG

Received for Electronic Filing: 14/12/201

Details of Charge

Date of creation: 11/12/2018
Charge code: 1061 1357 0002
Persons entitled: TOYS "R" US PROPERTIES (UK) LIMITED

Brief description:  ALL AND WHOLE THE TENANT'S INTEREST IN THE LEASE BETWEEN
GAZELEY PROPERTIES LIMITED AND TOYS "R" US LIMITED DATED
30 JUNE AND 11 JULY BOTH DATES IN 1997 AND REGISTERED IN THE
LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER GLA 128095
AND RELATING TO SUBJECTS KNOWN AS AND FORMING 480 HELEN
STREET, GLASGOW.

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

Electronically filed document for Company Number: 10611357 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: EDWIN TRUESDALE

Electronically filed document for Company Number: 10611357 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10611357

Charge code: 1061 1357 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th December 2018 and created by BOLLINWAY

PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 14th December 2018 .

Given at Companies House, Cardiff on 17th December 2018

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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WE HEREBY CERTIFY THIS TO BEA TRUE COPY
OF THE ORIGINAL

DATE

SIGNED..

FAS ERT DLAPIPER UK LLP
- DLA PIPER SCOTLAND LLP

STANDARD SECURITY
by
BOLLINWAY PROPERTIES LIMITED
mfavoin of
TOYS "R US ?Rﬂrﬁnms (UK) LIMITED

a8 Lender

Bubjects: relating to 480 Helen Strest, Glasgow

DLA Fiper Scotland LLP

Collins House

Rutland Sguare

Edinburgh

FHI 2AA

Telv +44 (0Y 8700 111 311
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WE, BOLLINWAY PROPERTIES LIMITED, incorporated under the Coménanias Acts {registerad
pumbet 10611357) and having our Registered Office at Canal Mill, Botany Brow, Chorley;
Lancashire PRG $AF (" Chargor') CONSIDERING that:

A

1.1

1.2

by a standard security dated 27 March 2013 the Lender {as the registered proprictor of the
Bacurity Subjects (as defived below)) charged the Security Subjects in favour of U.S, Banik
Trustees Limited (company number 2379632) whose registered. office is 125 Old Broad

-Brreet; London, BCIN LAR ("Securyity Agmt*")_; and

the Lender with the consent of the Security Apent (acting by Solutus Advisors Limited (as its
duly appointed attorney)) hias agreed to sell and the Chargor has agresd to purchase the

Becurity Subjects ("Sale™). Pursuant to the témms of the Sale, the Chargor has sgreed fo pgay
to the Lender part'of the sale consideration.due on a deforred basis. The Chargor has agreed
to secureits obligations to pay snuch deferred consideration to the Lender in accordance with

the terms of this Deed and heteby AGREES, DECLARES and GRANTS as follows:
INTERPRETATION

Definitions

In this Dead:

F Chargor Becurity' means any Security created pursuant to this Deed;

"Lender' mésns TOYS "RY US PROPERTIES (UI%:) LIMITED a limited company
ineorpovated i England and Wales with registered nwmber 5410177 whose regm:eraé office
is st Ganal Mill, Botany Brow, Choyley, Lancashire PRE GAF:

"Optien Agreement” mweans the option agreement dated. 12 August 2018 and made between
the (I} Chargor (2) the Lender and (3) Neil Joseph Forkin for the sale of {infer alia) the
Hecurity Subjects and al! other documents’ executed by the Chargor i connection with the
Sathe,

"Becured Eiabilities" means all preseat and futire obligations and Habilities (whether actual
or coptingent and whether owed jointly or severally or aleme or in any other capacity
whatsoever) of the Chargor 1o the Lender under or pursuant fo the Optlon Agreement
{ireluding all momies covenanted o be paid under this Deed),

"Security Period” meens the period beginning on the date of this Deed and ending on the
dats on which the Lender 13 satiafied that ali the Secured Linbilities have been nnconditionslly
and Irrevocably paid and discharged in fall; and

"Security Subjects” means All ind Whole the tenant's interest in the lease between Gazeley
Properties Limited and Togs "R" Us Limited dated 30 Fune and 1] July both dates-in 1997
and registered in the Land Register of Scofland under Title Number (HLA128095 and relating
to subjects kmown as snd fotming 480 Helen Street, Glasgow:

Consiruction

{z) Unless a conteary indication appears, any reference in this Deed to:

i “the "Chargor"”, the " Lender” or any other personshall be congtrued soasto
inchuds its successors in title, permitted assigns and permited transferees;
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1

2.2

3l

{i) “ihis Deed" and the "Option Agreement™ shall be construed as referenics fo
this Deed; the Sale Agreement or such other agreement or instrument ag

amended, supplemented, extended, restated, novated and/or replaced In any

marnner from time to fime (however fundamentally and even if any of the

same increases the obligations of the Chargor or provides for further

advances);

(iy  "Seewred Liahili#ies" includes obligations and Habiliies whick would be

trepted as snch but for the Heuidation, administration or dissolution of or:

similar event affecting the Chargor;
{(tv)  "ipelodes™ means imchudes.or nckiding without limitation.

fb} Fach undertaking of ths Chargor {other. than a payment obligation) contained in this
Theed:

(i  mustbe complied withat all times throughout the Security Perfod; and
(i)  is given by the Chargor for the benefit of the Lender.

fo) If the Lender reasopably considers that an amount paid by the Chargor to it under this
Deed or the Option Agreement is capable of being avoided or otherwise set aside on
the liguidation or administration of the Chargor, then thai amount shall not be
considered to have been irrevocably paid for the purposes of this Deed.

(d)  Any obligation of or underialdng by the Chargor tmder this Deed (other than 2
payment obligation) remains in foroe during the Security Pericd.

CREATION OF SECURITY

General

Al ke Chargor Security credted under thiz Deed in:

(a) cmaﬁf;d in favour of the Lender; and

{b)  continuing for the payment and satisfaction of all the Secured Liabilities; sud
[(53 pranfed Wlth ahsolute warrandice,

Lapd

The Chargor as sectirity for the payment and satisfaction of all the Secured Liakilities hereby
grants & Standard Secirity in favour of the Lender over the Security Subjects.

REPRESENTATIONS AND WARRAN

Mature of secority

The Chargor Tepresents amid warrants to Lender that this Deed creates the Security it porports
to treate and. is not liable fo be avoided or otherwise set aside on the liguidation or
administration of the Chargor or ofherwise.
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32

4.1

4.2

51

A2

&1

Timnes for meaking vepreseniations apd warranties

(=) The representations and warranties set out in this Deed (including in this clause) are
. made on the date of thiz Deed,

{b).  Each representation or warranty deemed to be made after the date of this Deed shall
be desmed to be reads by reference to the facts and circumstances exdsting at the date
the representation or warranty is deemed fo be made.

RESTRICTIONS ON DEALING

Security

The Chargor must not create or permit to. subsist any Security ou the Securily Subjecis
{exeept for this Chargor Security) or agres to-do any of the foregoing,

Disposals

The Chargor must rot sell, transfer, Heente, lease or otherwise dispose of the Security
Subjects or atry partthereof or perm the same 0 occur oragres o any of the Toregoing,

LAND
Deposit-of title desds

The Chargor must deposit with the Lender all deeds and docurments of title relating to the
Security Subjects.

Fower to remedy

If the Chargor fails fo perform any term-affectiog the Security Subjects, the Chargor must

- allow the Lender or ifs agents and confracfors:

(a} for spder any part of the Security Subjecis;

{t)  to comply with or object to any nofice served on the Chargor in respect of the
Security Subjects; and

(o in-take any activn as the Lender may reasonably consider necessary or desizable fo
prevent op remedy any breach of any such term or to conply ‘with or object to.any -~

sush Aot

The Chargnr must immediately on request by the Lender pay the cosis and expenses of the

Lender or ity agents and contractors incurred in connestion with any action taken by it under
this Sibelause,

WHEN 8ECTURTTY BECQIQIES EHFORCEABRLE

Event of Default

This. Chargor Security will becore immicdiately énforceable and the Chargor shalt be held to
be in default within the meaning of -standard condition 2(1¥b)} of stasdard conditions
specified in schedule 3 to the Conveyanding and Feudal Reform (Scotland) Act 1970,

®
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4.2 Dhoeretion

After this Chargor Security hag become enforceable, the Lender may in its absolute discretion

snforce

#l] or dny part of this Chargor Security In any manner it sees fit.

7 ENFORCEMENT OF SECURITY

7.1 Genara

H

‘The standard conditions specified in schedile3 to the Conveyancing and Feudal Reform
(Scotland) Act 1970 and any Jawful variation thereof operative for the time being shall apply

and the

(2}

®)

(e)

Chargor agrees that the sald standard ¢onditions shall be varied to the effect that:

it shall be-an obligation on the Chargor to insure the Security Subjects n the name of
thie Chatgor (and, unless otherwise agresd by tlie Lendex, in the name of the Lender
for their respective rights and. interests) to the extent of the réinstatement value
thereof or to any other extent approved by the Lendm agamst therisk of five and such
other risks as the Lender may reasonably require in an insurance office chosen by the
Chargor and approved by the Lender, such approval not to be unveasonably withheld.

In the event of the Chargor failing soto hnsure the Security Subjects; the Lender shall
be- entitled but not bound to effect sueh insurance and o recover the costs thereof
from the Chaggor:

the Chargor shall not withour the consent in writing of the Lender at any time while
this Standard Security continues in force:

{i) make any alteration in the use of the Security- Subjects

{iij  where stthe date of this Standard Security or at any time subsequently the
Charger is in ococupation of the -Security. Subjects, part with decupation of
them or.any part of them or grant any servitude, wayleave, redl burden or
water or drainage righis or other -coutinuing rights upon or affecting the
-Becurity Subjects or any part thereof or

(i) aApply undes any statute for the time being in forse for an improvement grant

or other grant or payment in respect of the Semmty Subjects;

i the Seourity Subjects or any part thereof shalt be compulsorily purchased or

requisitioned or be the subject of a notice to freat for the purposes of compuisory

acquisition all claims and rights competent or that may besome competent to the
Chargor to compensation by reason of such acguisition shall be held to be assigned to
the Lender, with full power to the Lender td niegotiate, apree-and adfust the amiount of

any such compensation;

@

the security created by this Standard Security shall be a security to the Lender for any

‘balance which may remain due to them afier applmg any payments received by themn

from any person (including any frustee in sequestiation, receiver, Neuidator,
administrator, tustes tnder any tust deed for creditors or trustee.or nominee vader,
or supervisor of & voluntary srrangemest) in respeet of any oblisation or

indebtedness secured by this Standard Security and the Chargor shall tiot be entitled
to require from the Lender any assignation of any such obligation or indebfedness or

any part thereof or 1o rank in any sequesitranon, receivership or Houidation or under
any trust deed or voluntary arrangement in respect. of any payment made by the

ERTVITRDEA5794 142 UR N 1164580, 1
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Chargor to the Lender or to have the benefit of any securities héld by the Lender mistil
the whols amount sevtired by this Standard Security has been paid or settled in fill;

the Lender may assign this Standard Security to any other person; and

in the event of the Lender exercising any- of the remedies competent to them in terisis
of standard condition 10 of said Schedule3 to the said Jast-mentioned Act and of the
Chargor falling to remove from the Secwity Subjects any furniture, furnishings,
equipment; utensils, motor vehicles, farm implements, live or dead stock, or othet

-moveable effécts, wi:ether of a perscnal domestic, or business nature, affer being

called wpon by the Lender by notice in writing to remove the same within such period
as may be specified in the said notice, the Lender shall be enfitled and are hereby
irrevocably anthorised as agents of the Chargor to reinove, sell, stors or otherwise
deal with or dispose of such fumiture, furnishings, equipment, wtensils, miotor
vehdcles, farm itaplements; Yive or dead stock, or other movesble sffects in such
marner and upon such terms as the Lender may in their sole discrefion think fit,

subject only 10:an obligation to accoint to the Chargor for any price received by the.

Lender for any of the same. The Lender shall not bs liable for any loss or damage
acecasioned to the Chargor by the exercise of the authority hereby conferred on the

Lender and the Chargor shall be bound 4o indemnify the Lender against all expenses.

incurred. by them in connection with or incidental to the vemoval, sale, storage or
other dealing with.or disposal of any snch furniture, fornishings, equiprient, wensils;
motor vehicles, farm implements, live or dead stock, or otlier moveable effects and
agamst alf ciamm by or lability to any third party asserting ownership of any itein
thereof.

8. AFPLICATION OF PROCEEDS

Amy moneys received, realised or recovered by or on behalf of the. Lender after this Chargor
Sseurity has becoris enforeeable must be applied in the following order of priority;

(2)

&)

&

in or towarde payment-of or provision for all costs-and expenses incurred by the
Lender under or in connection with this Deed;

1o the extert not paid or provided for under clatise 8(a) in. or towards payment af or
provigion for the Secured Lisbilities; and

in payment of the surplus (if any) o the Chargor or other person entitled to it.

This clause is subject to the payment of any ¢laims having priority over this Chargor Security.
This clanse does. not prejudice the right of the Lender to recover any shortfall from the
{Chargor.

9, EXPENEES AND INDEMMNITY

The Chargor must;

@

immediately on demand pay ail costs'and ekpenses (including legal fees) incirred in
connecton with tis Deed by the Lender, atiomey, M2NBLET, agent or other person.

-appointed by the Lender nnder this Deed including any arising from any actual OF

alleged breach by any person of any law or regulation, whether relating: to the
environment or ofherwise; and

BRTANCOP/35794 1/52/TEM/1164580,1 . 5
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16,

18.1

i3

153

11

12,

(b} keep each of them indemnified against any failure or delay i paying those costs. or
ERpeises,

DELEGATION
Power of Attoruey

The Lender may delegate by power of attorney or in any other manner to any person any
vight, pewer or discretion exercisable by it under this Deed.

Teros

Any such delegation may be made wpon any terms (Including power to sib-delegate) which

the Lender may think 3.

Liability

The Lender will not be in any way Hable-or responsible fo the Chargor for any loss or liability
arising from any act, default; omission or misconduct on the patt of any -delepate or sib-
delegate.

FURTHER ASSURANCES

The Chargor must, st its- own expense, promytly take whatever action the Lender gy réguire
for: : '

{a) creating, perfecting or protecting any Chargor Security ereated or infended to be

- eregted by this Deed: or
&) facilitating the realisation of the Security Subjects, or the extercise of any right, power
or discretion cxercisable, by the Lender or-any of its delegates or sub-delegates in
tespect of the Security Subjects. .

This inclhides (but is not FmHed to);

{i) the execution of any transfer, conveysnce, assignment, assignetion or
assurance of any property, whether to the Lender or toits nomines; or

1) the giving of any notice, order or dirsction and the making of any registration
or filing,

which, in any-uch case, the Lender may think expedisnt.
POWER OF ATTORNEY

The Chargor, by way of security, imrevocably and severally. appoints the Lender and any of ite
delsgates or siub-delegates to be:is atiorney and in its name and.on jts behalf o

{a) © take anyaction which the Chargor is obliged 1o take under this Deed or
(v} exercise-any of the rights conferredl on any of the aftomieys by this Deed or by law,

The Chargor shall ratify and confirm and agrees fo ratify and confirm whatever any attomey
does’or purports to do under its appointoment under this clause.

ERT/URDE/3STO4 1SN/ 164580.1
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13.1

13.2

i4.

141

14.%

MIBCELLANEGUS

The Lender shall riot be liable for any-special, indirest, punitive or consequential loss except
in the case of any gross negligence, Wilful defalt or frand of the Lender. This-clause 13,1
shall net apply in the event that a sourt with jurisdiction detsrmines that the Lender has acted
frandulently or.fo the extent the Emitations of sucli lability would be preclyded by virtoe of
sections 750 and 751 of the Compandes Act 2006,

New Aecoun b

{2) H the Lender receives or is deemed {0 have notice of any subsequent Security
affecting the Seounty Subjects or any part of the Security Subjects, the Lénder may
open a.new account inname of the Chargor.

(b) . IftheLender does not open a new account, it will navartheiass be treated as if it had
done. so at the tire Whén. it received or was- deeined to have received notice of that
security.

{o}  As from that time-all payienis made to the Lender by the Chavgor or for its account
will be credited or bé treated as having been credited to the new account of the
Chargor and will not operafe to redice any Secured Liakility.

PRESERVATION OF SECURITY

Continuing secuyity

This Chargbr Security iz & mnﬁnuing sacm*i‘iy and witl extend to tha uiﬁmata baiam:e nf the

the Secured Liabilities.

Waiver of defences

Neithier-the obligations of the Chargor nor the Chargor Sscuﬁty under this Deed will niot be

-affected by any act, omission or thing which, but for this clavse 14.2; would reduve, release ot

prejudice any of its.obligations under this Deed with Chargor Security (whether o not Jmown

to the Chargor or the Lender). This includes (without limitation):

(=) any time or watver granted to, or composition with, any person;

() the release of any person under the ferms of any composition ot atrangement;

{©) the taking, varistion, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over asssts of,

ALY person;

{(d)  -any nos-presentation or non-cbservance of any formality or other Tequirement in
respect of any instraments or any failure o realise the full value of auy security; or

(s} .oy mcapac;ty or lack of power, suthority or legal personality of or digsolution or
change in the members or status of any persot.

ERT/URDP/357941/52/U0KM/R1 1645801 7
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143

144

15

i,

LYM

18,

1%

191

182

Imymediate reconrss

The Chargor waives any' right it rady have of first requiring the Lender (6r any trustes or
agent ou its behalf) to. proceed against or enforoe any other rights of securiy of claim
paymeit from any person before claiming from the Chargor under this Desd.

Additional security

This Chargor Security is in addition to-and is nof in any way prejudiced by any other security
now or subsequently held by the Lender. :

RELEASE

At the end of the Security Period, the Lender must, at the request and cost of the: Chargor,
take whatever dction is necessary to.release the Security Subjects from this Chargor Seourlty.

WARRANDICE

The Chargor grants warrandice but excepting therefrom the Lease betwesn the Lendér and
Toys "R Us Limited dated 9 February 2006 and registered in-the Books of Council axd
Segsion. on. 23 March 2006 and. in the Land Register of Scotlnd under te
number GLA186194 a5 varied by 2 Mimute of Variation of Lease between Toys "R Us

Properties (UX]) Limited and Toys "R" Us Liwited dated 27 March 2013, without prejudics to

the right, of the Lender to quarrel or impugn the same on any ground of law . not inferring
warrandice against the Chargor,

CONEENT TO REGISTRATION

. The Chargorconsents to registration of Hiese presents for exseution.

CONTRACT (THIRD PARTY RIGHTS) (SCOTLAND) ACT

The provisions contained within-this Deed do not creafe any rights in favour of third parties

- under the Contract {Third Party Rights) (Sootland) Act 2017 to enforos or othérwise invols

any provision of this Deed. This ctavse does not affect any right or remedy of any person
which exists or id availabie otherwise than nnder that Act '

COVERNING LAW AND JURISDICTION

This Deed -and any non-contractual obligations arising out of or in connection with it are
govermied by Scottish law.
Jurisdiction

1) The courts of Scotland have exclusive Jurisdiction to seifle any dispute in connection
with this Deed including a dispute teparding the existence, validity or termination of
this Deed ("THsputa").

(v} The courts of Scotland are- the most appropriate and converdent courty to settle any
Disputes and accordingly no Party will argue tothe contrary,

{0} This clavse is for the benefit of the Lender only. Tothe extent allowed by law, the
Leuder may fake;
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) ‘proceedings in any other court; and

(i}  conowsrentprocesdings in any namber of urisdictions

IN “WITNESS WHEREOF these presents
*consisting of this and the preceding § pages
hersto are subscribed for and on: behalf of the
“said  Bollinway  Properties  Limfted

i .

at Ay il\-,%_\._,\

on. e\ 208,

by

Signaturs.

MName-(block capitals

Witness sigriatiie

Witnesy name | '
{block capitals)

Witnegs address Crnafa. DN

L:xsmm%m;@%%g |

Directer
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