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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7315

Charge code: SC00 7315 0021

The Registrar of Companies for Scotland hereby certifies that a charge
dated 24th May 2019 and created by FLB GROUP LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 30th May
2019.

Given at Companies House, Edinburgh on 30th May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

o OF (f(),%
k4

A
R
&
ol

A

b A
........

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



THE DELIVERY DATE OF THISCHARGE IS ] L. MAY 2019

BOND & FLOATING CHARGE

By

N FLB Group Limited (registered in Scotland with number SC007315) whose registered office
is at Excel Mouse (4" floor), 30 Sempie $treet, Edinburgh, EM3 8BL (Chargor); in favour of

{2 Santander UK plc (registered in England with number 02294747} whose registered office is
at 2 Triton Square, Regent's Place, London, NW1 3AN as security trustee Tor each of iself
and each Secured Parly (Santander, which expression shall include its successors in title,
assigns and transferges).

it is agreed

1 Definitions and interpretation

1.1 Definitions
Inv this Charge:

Administrator means, any persofi 2ppointed to be an administrator of the Chargor pursuarnt

1o Schedule B tothe 1A 1986

Affiliate means, in relation to a parson, a Subsidiary of that persén, a Holding Company of
that person or any other Subsidiary of that Holding Company, in.each case, from time o time

Business Day meang a day (other than a Saturday or Sunday) on which banks are openfor
genaral business in London

CA 2008 means the Companies Act 2006

Event of Default means any evert of default (howsoever defined) under any Finance
Document and any failure by the Chargor to satisfy any demand for payment under any
Finance Document

Finance Document means this Charge, any.document goveming or evidencing the terms of

the Secured Liabilities and any other document designated as a Finance Document by

Santander and the Chargor

Holding Company means, in relation 1o a person, any person in respect of which it is a
Subsidiary

1A 1988 means the insolvency Act 1986

Intellectual Property means:

{a) any patents, frade marks, service marks, designs, business names, copyfights,
database rights, design rights, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any -other associated or similar




1.2

intellectual property rights and inlerests anywhere in the world {which may now or in
the future subsist), and, in each case, whether registered or unregistered and

{b} the henefit of all applications, fights 1o apply for and rights t¢ use such assaels
{inciuding, without limitation, any ticences and sub-flicences of the same granted by it
or to it} of the Chargor (which may now or in the future subsist)

Receiver maans any receiver, manager or administrative receiver appainted by Santander in
respect of the Chargor or any of the Secured Assets

Secured Assets means the whole of the property {including uncalied capitaly which is ormay
from time to time, while this Charge is in force, be comprised in the propery and uridertaking
of the Chargor

Secured Liabilities means all monles and Habilities now or afier the date of this Charge dus,
owing or incwrred by the Chargor to any Secured Parly whalsoever, in any manner and in any
currency or currencies and whather present or future, actual or contingent, whether incurrad
solely or jointly with any other person and whether as principal or surety, together with aif
inferest accruing on such monies and Habilittes and all Costs, charges and expenses incurrad
by any Secured Party, except for any obligation which, if & were included here, would

consiitute untawiul financial assistance, or its equivalent iy any other jurlsdiction

Secured Party means Santander and each of its Affiliates

Security Period means the period beginning on the date of this Charge and ending on the
date on which Santander is salisfied that the Secured Liabiliies have been irrevocably and
unconditionally satisfied in full and all facilities made available by any Secured Party to the
Chargor have been cancelled

Subsidiary maens a subsidiary underfaking within the meaning of sedtion 1162 of the CA
2008

VAT means value added tax at the rate In force for the time being
Administration

Anv reference in ihis Charge, or any offier Finance Document entered inlo under or in
connection with &, to

{a) the making of an administration order shall be treated as including a referahce o the

' appointment of an administrator under paragraph 14 (by the holder of a gualifying
floating charge in respact of the Chargor's assels) or 22 (by the Chargor or the
directors of the Chargor) of Schedule B1 fo the iA 1886 or any steps taken toward
steh order or appointment; or

{b) making an application for an administration order by petition shall be treated as
including a reference i making an administration application to the court under
Schedule B1 tothe 1A 1986, appointing anadministrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention
o appaint an administrator OF any steps taken towards such application or notice.




13  Interpretation
{a) Unless o contrary indication appears, 2 referente in this Charge oo

{1y Santander, any Affiliate of Santander, any S8ecured Parly, the Chargor, of any
other person shell be construed 50 as i include s successors in fitle,
permitted assigns and permitted transferces and, in the case of Santander,
any person for the time being appointed as: security trustee for the Secured
Parties,

{ily assels includes present and fulure properiies, revenues and rights of every
description {including any right to receive such revenuesy;

() a Finance Diocument or any other agreement or instrument is a reference o
that Finance Document or other agreement or instrument as amended,
novated, supplemented or restated {however fundamentaily) or replaced;

{iv). indebtedness includes any obligation (whether incurred as principal or as
surety} for the payment or repayment of money, whether present or fulure,
actual or contingent;

{v} a person includes any individusl person, firm, compeny, corporation,
government, state or agency of a state or any association, trust, joint venture,
consortium or partnership {whether or not having sebarate legal personality)
or any.other entity or body of any description; '

{vi) a regulation. includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law but if not having the force of
law, then being a type with which persons fo which it applies customarily
comply} of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, seif-regulatory or other authority or
grganisation;

{viiy  a provision of law is a reference to a provision of any treaty, fegislation,
ragulation, decree, order of by-law and any secondary legisisfion enacted
under @ power given by that provision, as amended, applied or re-enacted or

replaced {whether with or without modification) whether before, on or after
the date of this Charge;

{willy & time of day is a reference to London time;
{ix} dispose includes any sale, lease, ficence, ranster or loan; and

{x} references to a fixed security mean a fixed security as defined by section
486 of the Companies Act 1985,

{h) Clause and schedule headings are for ease of reference only.
e} Aty word importing the singular shall include the plural and vice versa,

{efy An Event-of Default is continuing if it has not been waived 1o the satisfaction of
Santander.
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4.1

{8} A term defined in this Charge has the same meaning when used in any nolices,
acknowledgements or other documents issued under or in connection with this
Charge.

Covenant to pay

The Chargor covenants with Santander to pay and discharge the Secured Liabiliies when
they become due for payment and discharge.

Charging provisions

General

Al security created by the Chargor under this Charge is a continuing security Tor the payment

and discharge of the Secured Liabilities, is granted i respect of ail the right, title and interest
{if any), present and future, of the Chargor in and 1o the relevant Secured Asset and Is
granted in favour of Santander as security rustes for ilself and each Secured Parly.

Floating charge

The Chargor hereby grands a floating charge over the Secured Assels infavour of Santander.
Qualifying floating charge

This Charge contains a qualifying floating charge and paragraph 14 of Schadule Bl fo the 1A
1988 applies to the floating chargse created by or under this Charge.

Small company moratorium

if the Chargor 18 an sligible company within the meaning of paragraphs 2 % 4 {inclusive) of
Schedule Al o the 1A 1386, then the oblaining of a moralorium, inchiding any preliminary
decision, oF investigalion in terms of paragraph 43 1o Schedule A1 of the 1A 1986 shall not
cause the floating charge created by this Charge to crystallise into a fixed charge, nor cause

restrictions which would not otherwise apply to be imposed on the disposal of its property and

assets by the Chargor,
Megative pledgse

The Chargor covenants with Santander that, urless agreed in wiiting by Santander and
subject to section 464(2) of the Companies Act 18585;

{a) the Chargor shall not ¢reate any fixeéd seourity or other floating charge over any part
of the Secured Assels ranking in priority to or equally with this Charge after its
execution of this Charge except any fixed security in favour of Santander; and

b this Charge shall rank in pricrity to any fixed seturity or other floating charge created
by the Chargor afler its execution of this Charge except any fixed security in favour of
Santander,




4.2

8.1

8.1

5.2

The Chargor shall not:

(&) sell, transfer or otherwise dispose of any of ils assels on terms whereby they are or
may be leased fo or re-acquired by the Chargor or any Affiiiate of the Chargor;

{b} sell, fransfer or otherwiss dispose of any of is receivabies on recourse terms;

{c} enter into any arrangement under which money or the benelit of a bank or other
account may be applied, set-off or made subject to a combination of accounts; or

{d) erder inlo any other preferential arrangement having a similar effect,

in gircumstances-where the arrangement of transadtion is entered into primarily as 2 method

of raiging finance or of financing the acquisition of an asset.
Restrictionis on disposals

The Chargor shall not (without the prior wrilten consent of Santander) enter into a single

ransadtion or & series of transactions {whsther reiated or not} and whather voluntary or

involuntary to sell, leass, transfer or otherwise dispose of

(a) any of its heritable, freshold or leasehold property or any interast or estate therein or
grant any lease, sub-lease, tenancy, sub-lenancy of licence thereof or surmender or
accept the surrender of any of the foregaing; or

(b} any other Secured Asset or any interest therein otherwise tham in the ordinary course
of its trading activities, for market value, on an arms Jength basis and for
consideration payable in cash.on normal commercial termd.

Further assurance

The Chargor shall promptly do all such acts and execule all such documents (including,
without fimitation, any assignation, fransfer, conveyance, assurance, morigage, -standard

security, charge, notice and instruction} as Santander may specily {and in such form as

Sartander may require} in favour of Santander or its nominee(s) to:

{a) create, perfect, protect and maintain the security created or intended 1o be created
under or svidenced by fhis Charge or for the exertise of any rights, powers and
remadies of Santander provided by or pursuant to this Charge or by law;

{b) i confer on Santander security over any property and sssets of the Chargor located
in.any jurisdiction equivalent or similar o the securily intended to be conferred by or
pursuant fo-this Charge;

{©) create any fixed security or charge over any of the Secured Assets; and/or

{dy {if an Event of Default is continuing) to facilitate the realisation of the assets which
are, or are intended {o be, the subject of the seourity Created by or under this Charge.

Any document required to be executed by the Chargor under this clause 8 will be prepared at
the cost of the Chargor.




1

8.2

Future properiy

if the Chargor acguires {or intends to goguire} any heriteble, frechold or leasehold or other
interast in property after the date of this Charge it must

(a)

®

{e)
{d)

(e}

notify Santander immediately of such acquisition or its intention to acquire such
property, and i so requested, deposit with Santander all title deeds, leases and other
documents of titie or evidence of ownership or occupation in relation to that property;

mnediately, on request by Santander and at- the cost of the Chargor, executs and

deliver to Santander, & standard security, lagal morigage or other form. of security
document ‘in favour of Santander (as security trustee for itself and sach Secured
Party) of such propery in such formras Santander may reguire;

obtain such.consents as are-required for the security referred to inthis clause 7;

# the tiHle 10 stich property is registered or required to be registersd, to give the
retevant registration authority written notice of the security; and

if applicable, ensure that the security is correctly noted inthe register of title against
that title at the applicable register of fitle:

Undertakings

The Chargor undertakes to Santander that durihg the Security Period thal it shaill not, without
oblaining Santander's prior writlen consent:

(a)

(b)

{c)
(d}

(e)

pull down ot remove the whole or any patt of any biildings or erections forming part
of the Secured Assels or make any structural or external alterations thereto or sever
or-unfix or remove any of the fixtures attaching theretd or {exceapt for the purpose of
affecting necessary repairs of replacing with new or improved models or substiites)
remove any fixed plant or machinery belonging to or used by it

become aguarantor of surety for any person;

jasue of create any debentures, debenture or loan stock or loan capital;

agree 1o postpone or subordinate the Chargor's right to receive or claim payment of

any debt or monetary claim due to it; or

do or omit to do anvthing whereby any insurarice in respect of the Chargor or the

Secured Assets may be rendered void or voidable.

The Chargor underiskes to Santander hat during the Secority Period that (unless otherwise
agreed in writing by Santander) it shall:

(8)

(b}

conduct its business and affairs in a proper and efficient manner and provide
Santander on request with such frading, financial and other information as Santander
may reasonably require from time to fime;

comply promptly with iis obligations under the Finance Documents;




(<)

(d}

(e}

H

{a)

{n

{

)

(k]

on request deposit with Santander ail title deeds, certificates and other documents of
title or evidence of ownershin in relation to the Secured Assels;

comply with. all obligations, conditions and covenants relating fo the heritabie,
freehold or leasehold properly owned or occupied by the Chargor and promplly pay
all rents, rates, taxes and other oulgoings in respect thereof and give Santander and
fis represeniatives access lo such property at all reasonable times, on regsonable
noticg;

womply with all laws, statules, direclives and regulations and all notices, codes of

practice and other requirements having the force of law which are applicable Wo'itand
obtain, effect, maintain and comply with all registrations, licenses, consents,
authorisations arid exemiptions required for the efficient coridict of its business;

# 5o requested by Santander appoint an accountant or fiem of accouniants nominated
by Santander o investigate its financial and frading affairs and report to Santander;

keep the Secured Assels in good order {and where appropriate good working order)
and repair and, where necessary, renew and replace them;

weffect and maintain such insurances {in respect of the Chargor, its business and the

Secured Assets) of such types, against such risks, with such insurers, for such
ambiifils and on such terms and condiions 58 Santander may from fime o time
require, pay the prermiums and any other sums necessary {o keep such insurances in

force promptly when they fall due: (and produce the relevant receipts to Santander

within three Business Days of being requested to do so); and otherwise comply with
the terms.and conditions applicable to such insurances.. if the Chargor fails to effect
any such insurance or pay any such prermium or other sum, Santander shall be
sntitled 1o do so in accordance with clause 8. The Chargor shall procure that the
name and inderest of Santander as sole loss payee Under this Charge i endorsed or

noted on all such insurances and that they each contain 8 non-vitiation provision

whareby théy will not be held void, voidable or otherwise unenforceable against
Santander by reason of any non disclosure, misrepresentation or other act, neglect or
default of or aliributable to the Chargorn;

apply ali monies received, under any such insurances towards replacing, restoring o
reinstating the property destroved or damaged or making good the loss or damage
otherwise sustained;

notify ‘Santander immediately in the eveni of any creditor executing diligence,
{whether effectual or ridl), Igvying distress or execution, or serving any arrestment of
debt against the Chargor or any of the Secured Assets; and

take &l appropriate action {in paiticutar make all filings and registrations and pay all

fees, taxes and similar amounts) as may be necessary to maintain in full force and

effect all Intellectual Propedy {if-any) owed or used by the Chargor and take such
steps a5 fay be necessary (including without imitation, instifuting legal proceedings)
o pravent third parties infringing such Intellectual Property in any material respect.




83 The Chargor shall not otherwise do or cause or permit to be done anything which may in any
way materially depreciste, jeopardise or otherwise prejudice the value to Santander or any
other Secured Party of the securily crested by or under this Charge.

g Fower to remedy

9.1 if the Chargor fails to comply with any of the underiakings sef out in clause 8 (Undertakings)
it shall allow and irrevocably authorises Santander andiﬁr such persons as it shall nominate to.
fake such zction on it Dehalf 28 shall be necessdry o ensure that it-complies with those
undertakings.

a2 i e Chargor falls to perform any obligation or other covenant affecting the Secured Assels,
the Chargor shall permit Santander or fis agenis and confraciors to enter info any heriiable,
freehold or isasehold property of the Chargor to comply with or object 1o any nofice servad on
the Chargor relating to Secured Assels and to fake any action Santander may reasonably
consider expedient {o prevent or remedy any breach of any such term or to comply with or
abject io any such notice.

8.3 The Chargor shall on demand indempify Santander against any cost, loss or liahility Incurred
by itin taking any of the steps referred to inthis clause §.

10 Fower of altorney
The Chargor irrevocably and severally appoints Sanlander, each Receiver and any. of their
delegates or sub-delegates to be its attorney to take any action which the Chargor is obliged
to take under this Charge, The Chargor ratifies and confirms whatever any attorney does or
purports-to do pursuant to s appoiniment under this clause 10,

11 Enforcement of security

11.1  When security is enforceable

On the gocurrence of any Event of Defaull which is. continuing, the security created by and
under this Charge is immediately enforceable,

11.2  Actsof enforcement

Santander may, at its absolute discretion, at any time -after the security created by or under
this Charge is enforceable;

{a) enforce all or any part of the security created by or under this Charge in any manner it
sees ff

{b} -appointa Receiver ta all or any part of the Secured Assets; or
{c} appointan Administrator in respect of the Ghargor and take any steps to do so.
11.3  Right of appropriation
To the extent that the security created by this Charge constiiutes a "security finsncigl

coliateral arrangement” and the Secwed Assels constitute "inancial collateral” for the
puipose of the Finangial Collateral Arrangements (No 27 Reguiations 2003 (Regulations),
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12.1

12.2

12.3

Santander shatt have the right on giving prior notice 1o the Chargor, al any time after the
security becomes enforceabls; to appropriate all or any part of those Secured Assels in or
towards discharge of the Becured Lisbilities. The parlies agree that the valie of the
appropriated Secured Assets shall be, in the case of cash, the amount of cash appropriasted

and, in the case of investmerits detérmined by Santander by reference o any publicly

available market price in the absence-of which by such other means as Santander (acling
reasonably} may seloct including, without fimitation, an independent valustion. For the
pumpose of Regulation 18{1) of the Regulations, the Chargor agrees thalt any such
determination by Santander will constitute a valuation "in a commercially reasonable manner”,

Recaiver
Appointment of Receiver

{a) At any Hme afier any secority created by or under this Charge 5 enforceable,
Santander may apptint & Recelver o all or any part of the Secured Assels in
accordance with clause 11.2(0) (Adts of enforcement),

(b Any Recaiver appointad under this. Charge shall be the agent of the Chargor and the
Chargor shali be solely responsible for his acls or defaults and for his remuneration
and liable on any confracts or engagements made or enterad into by him and in no
cirpumstances whatzoever shall Saniander be in any way responsible for any
misconduct, negligense or defaull 'of the Receiver,

{c) Where the Chargor is an eligible company within the. meaning of paragraphs 2 to 4
(inclusive) of Schedule Al to the 1A 1986!

) obtaining & moraforium; or

{ii} anything done with & view to obfaining a moratorium including any
prefimingry decision or investigation in terms of paragraph 43 of Schedule A1
io the 1A 1588,

shalt not be giounds for appointment of a Receiver.

Removal

Santander may by wiillenr notice remove from lime 1o time any Recsiver agpointed by #
{subject to the provisions of section 45 of the 1A 1986 in the case of an administrative

feceiver) and, whenever it may desm appropriate, appoint a new Receiver in the place of any

Receivar whose appointment has terminated.
Powaers of Recelver

{a} in addition fo thoss corferred from time 1o tme by siatute each Receiver has, and is.
entitled to exercise, all of the rights, powers and discretions set oul in this clause 12.3

{b) if there is more than one Receiver holding office at the same time, unlkess the document
appointing him states otherwise, each Receiver may exercise all of the powers
corferred on & Receiver under this Charge or under the 1A 1886 individually and 1o the
exclusion of any other Receivers.




{c} A Receiver of the Chargor has all the rights, powers and discretions of an administrative
receiver under the 1A 1986

{d) A Recelver may.

i

ity

(i)

{iv)

{v}
fi)

{vif)

(viii}

{ix}
{x)

in the name of the Chargor;

{A) do all ofher-acts and things which He may consider expedient for
realising any Secured Agset; and

(B} exercisg in relation o any Secured Asset all the powers, authorities
and things which he 'would be capable of exercising if he were its
#bsolule beneficlal owner,

raise and borrow money (either unsecured or on the security of any Secured
Asset, gither in priofity to the security constituted by this Charge of otharwise)
on any terms and for whatever purpose which he thinks fit. No person
lending that money need enquire as o the propristy or purpose of the
axeicise of that power or {o check the application of any money so raised or
horrowed;

carry on the business of the Chargor as he thinks fit and, for the avoidance of

doubt, a Receiver may apply for such authorisations as he considers in his
absoluie distrétion appropriale;

setile, adjust, refer to arbiiratlon; compromise and arrange any claims,

accounts, disputes, gquestions and demands withoor by any person who is or
claims to be g cradior-of the Chargor or relating in any way to any Secured
Agssl;

delagate his powers inf accordance with clause 13 (Delagation);

for the purposes of this Charge, as he thinks appropriate, on behalf of the
Chargor or for iiself as Receiver, appoint and discharge managers, officers,
agents, accountanis, servants, workmen and others upon such lerms ss o
reridneration or otheiwise as he may think proper and may discharge any
such persons appointed by the Chargor;

gt any Secured Asset for any ferm and ai any rent (with or without a
premium) which he thinks proper and may accept a surrender of any lease o
tenancy of any Secured Assets on any terms-which he thinks fit {including the
payrent of money 16 4 lessee or tenant on'a surrender);

bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of altemative displite
rasolution in the name of the Chargor in relation 1o any Secured Asset as he
considers expédient;

take immediate possession of, gat in and collect any Secured Agset

in each case as he may think fit

10




{xi)

{xH}

{xHi)

{xiv)

(xv)

(xvi)

{xvil}

(v

A make and effect all repairs and ingurancas and do all ofher acts
which the Chargor might do in the ordinary conduct of s busihess be
ihey fur the protection or for the Improvement of the Secured Assels;

{e) commence andior complets any buliding operations on the Secured
Ausete: and

{C) apply for and maintain any planning permission, building regulation
approval or any other permission, consent or licence;

give valid receipts for all monies and execute all assurances and things which
migy be expedient for realising ahy Secured Asset:

sell, exchange, converl info monies and realise any Secured Asse! by public
auction or private contradt in any manner and on any terrms which he thinks
proper. The consideration for any such fransaction may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration
and any such consideration may be payable in a lump sum or by instalmenis
spread over such period s he thinks fit  Fiddures and any plant and
machingry annexed to any part of the Sscured Assels may be severed and
sl separately from the properly containing them without the consent of the
Chargor!

form a Subsidiary of the Chargor and fransfer to that Subsidiary any Secured
Asset;

without restriction sell, let or lease, or concur in selling, letling or leasing, or
vary-the terms of, determine, surrender or accep! surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or
deal with, all or any part of the Secured Assets without being responsible for
loss or damage, and so that any such sale, lease or disposition may be made
for cash payable by instalments, ioan stock or other debt obfigations or for
shares. or securities of ancther company or other vailuable consideration;

form and promote, or concur i forming and promoting, a company or
companias to purchase, lease, licence or otherwise acquire interests in all or
any of the Secured Assets or otherwise, arrange for such companies o trade
or cease to rade and to purchase, lease, license or otherwise agcquire all or
any of the Sacured Assels on such ferms and conditions whather or hot
including pavrnant by instalments secured or unsecured as he tay think fit;

redeern any prior secufity and settle and pass the accounts of the person
entitled 10 the prior security so that any accounts so settled and passed shall
{subject to any manifest srror) be conclusive and binding on the Chargor and
the money so paid shall be deemed to be an expense properly incurred by
the Recaiver;

purchase or acquire any land and purchase, acouire or grant any interest in
or right over land;

implement o continue the development of (and oblain all consents reguired
in connection therewith) and/or complete any buildings or structures on, any

14




2.4

13

14

144

14.2

real propenty comprised in the Secured Assels and do all acts and things
incidental 1o the Secured Assels;

{xix) on behalf of the Chargor and without congent of or notice to the Chargor
exercise all the powers corferred on a landlord or a tenant undsr any
legisiation from. time to Bme in foree in any relevant jurisdiction relating to
rents or agriculture in respect of any part of the Secured Assets;

{xx} make calls conditionally or unconditionally on the members of the Chargor in
respect of uncalled capiiat

(o} make, exercise or revoke any value added tax oplion to tax as he thinks fit;

(ot do all other adls and things including without limitation, signing and executing
ali documents and deads as may be considered by the Receiver fo be
incidental or conducive to any of the matters.or powers listed here or granted
by law or otherwise incidental or conducive fo the preservation, improvement
or realisation of the Secured Assets and to use the name of the Chargor for
alt the purposes set out'in this clause 12; and

fodiiy  In respect of any of the Secured Assels situsted in England and Wales {or
any other jurisdiction) fo exercise in addition {0 the foregoing powers, all the
powers conferred by the 1A 1986 or any -Other enactment or rule of law on
receivers of receivers and managers (or analogous officers) in that
jurisdiction.

Remunseration

Santander may from time fo time foCthe remuneration of any Receiver appoinied by it.

Delegation

Santander and any Receiver may delegale by power of alforney orin any other mannar all or

gy of the powers, authorities and discretions which are for the time being exercisable by
Sandsnder a'nd the Receiver (as appropriate) under this Charge to any person or persons as it
shall think fit. Any such delegation may be made Upon such terms and conditions {including
the power {o sub-delegate) as Santander and Receiver {as appropriate) may think fit,

Application of monies

All ronies received by Santander or any Receiver under this Charge and applied in discharge
of the Secured Lisbililes shall be applied to the Secursd Liabilitles i such order as
Santander may determine.

Santander and -any Receiver may place any money received, recovered or realised pursuant
to this Charde in an interest bearing suspense account and it may retain the same for such

peridd as it considers expedient without having any obligation to apply the same or any part of
it ifvor towards dischargé of the Secursd Liabilities.
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15

15:1

152

16

161

168.2

16.3

17

18

18.1

182

19

Remedies and walvers

No failure to exercise, nor any delay in exercising, on-the part of Santander or any Receiver,
any right or remedy under this.Charge shall operate as.a waiver, nor shall any single or partial
exeicise of any right or refnedy prevent or restrict any further exercise of that or any other
right or remedy. The rights and remedies provided in this Charge are cumulative and not

exclusive-of any fights or remedias provided by law.

A waiver given or consent granted by Santander under this Charge will be effective only. if
given in writing and then only in the instance and for the purpose for which it is given.

Protection of third parties

No person (including a purchaser) dealing with Santander or a Receiver or its or his agents
has an obligation o enguire of Santander, the Receiver of others whether the Secured
Liabilities have. become payatle, whether any power purported to be exercised has become
exercisable, whether any Secured Liabilities or other monies remain outstanding, how any
manies paid to Santander or to' the Receiver shall be applied or the status, propriety or validity
of the-acts of the Receiver or Santander.

The receipt of Santander or any Receiver shall be an absoclute and a conclusive discharge to
a purchaser and shall relieve him of any obligation to see to the application of any monies
paid to or by the direction of Santander or any Receiver,

In clauses 16.1 and 16.2, purchaser includes any person acquiring, for money or monies
worth, any lease of, or sécurity over, or any other interest or right whatsoever in relation to,
the Secured Assets or any of them.

Notices

All notices, demands and any consent must be in writing. Santander may serve a notice or
demand on. the Chargor at the Chargor's. registered address. A notice or demand by
Santander will be effective at the time of personal delivery or at 9.00am on the second
Business Day after posting. A nofice from the Chargor to Santander must be addressed to
Santander Operstions Middle Office Securities, Ops Block, Ground Floor Area 3A, Bridle
Road, Bootle, Merseyside L30-4GB and will be effective on receipt, if received before 4.00pm
or-g@ Business Day, or oiherwise on tha next Business Day,

Assignation

Bantander and each other Secured Party may assign or otherwise transfer or deal with alt or
any of its rights under this Charge or any seciirity created by or under it

The Chargor may not. assign or otherwise transfer or deal with ail or any of its rights or
obligations under this Charge in whole or in part or enter into any fransaction which would
result in any of those rights or obligations passing ‘to ancther person or something having
similar effect.

Certificates and determinations

Any certification or determination by any Secured Party of a rate or amount is, in the absence
of manifest error, conclusive evidence of the matters 1o which it relates.
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20

20.1

20.2

203

21

221

22.2

22.3

224

Indemnity

The Chargor shali promptly indemnify Santander and each other Secured Party and every
Receiver and delegate, agent, nominee, atiorney or co-irustee appointed by Santander (each
an indernified Parson) against any cost, loss or liability together with any associated VAT
incurred by any of them as a result of;

{a) the taking, holding, protection or enforcement of this Charge;.

{b} the exercise of any of the rights, powers, discretions @nd remedies vested in
Santarider and each Receiver and delegate by the Finance Documents or by law; and

(€} any default by the Chargor in the performance of any of the obligations expressed fo
be assumed by itin the Finance Documents.

The Chargor shall indemnify Santander and each other Secured Party against any .and .all
costs, losses, liabilities or expenses together with any associated VAT incurred by any of
them. arising {directly or indirectly} out of or in Connection with the. busifness or any real
property of the Chargor,

Santander may'indemnify itself ouf in respect of, and pay and retain, all sums necessary fo
give effect to the indemnity ‘in this clause and shall have a lien on this Charge and the
proceeds of the enforcement of this Charge for all monies payable to it.

‘Exclusion of liability

The Chargor may not fake proceedings against any officer, employee or agent of Santander
in respect of any claim it might have against Santander or in respect of any act or smission of
any kind by that officer, employee or agent in relation to this Charge and any officer,
employee or agent of Santander may rely on this clause.

Miscelianeous

A Secured Party may set off any matured, unpaid or any contingent obligation due to it from
the Chargor against any obligation (whether or not matured) owed by that Secured Party fo
the Chargor, regardiess of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, the relevant Secured Party may
convert-either obligation at a market rate of exchange in its' usual course of business for the
purpose of the set-off.

if a term of this Charge is or becomes illegal, invalid or unenforceable in any jutisdiction,
neither the legality, validity or enforceabiiity of the remaining provisions. nor the legafity,
validity or enforceability of such term under the law of any other jurisdiction will in.any way.be
affected or impaired.

If Santander believes that any amount paid by the Chargor or any other person in.respect of
the Secured Liabilities is capable of being avoided or set aside for any reason, then for the
purposes of this Charge, such ambunt shall not be considered to have been paid.

Any settlement, discharge or release between the Chargor and any Secured Party shall be
conditional upon no secwrity or payment to or for that Secured Party by the Chargor.or any
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22.5

22.8

227

22.8

229

23

234

23.2

other person being avoided or set aside or ordered fo be refunded or reduced by virtue of any
law relating to bankruptoy, insolvency or liquidation or otherwise.

if Santander or any other Secured Party receives notice of any other subsequent security or
other interest affecting any of the Secured Assets it may open a new account or.accounts for
the Chargor it its books. Ifit does not do so then, unless it gives express written notice ta the
contrary to the Chargor, as from the time of receipt of such notice by Santander, all payments
made by the Chargor to Santander or any other Secured. Party 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 Liabifities.

if Santander enforces the security constituted by of under this Charge at a lime when no
amounts are dueto any Secured Party but at 2 fime when amounts may or will become due,
Santander (or the Receiver) may pay the proceeds of afiy recoveries effected by it inta an

‘interest bearing suspense account.

The secuwrity created by this Charge is continuing security and shall remain in full Torce and
effect regardless of any intermediale payment or discharge by the Chargor or any other
person of any or the Secured Liabifities. It is- in addition to any other security held by any
Secured Party at any time for any of the Secured Liabiliies, may be enfofead without first
having recourse 1o any other rights of any Secured Parly and is not in-any way prejudiced by

any guarantee or security now or subsequenily heid by any Secured Paity.

Unless otherwise stated in any Finance Document, a person who is not a party to this Charge
has no rights under the Contract {Third Party Rights) (Scotfand) Act 2017 {0 enforce or-enjoy
the benefit of any ferm of this Charge or any other document issued or entered into under or
in connection with it.

Santander will not be liable for any action taken by it (or-any omission to take action) under or
in connection with this Charge. unless directly caused by ifs gross negligence or wilful
misconduct. Neither Santander nor any Receiver shall be liable in respect of alt or any part.of
the Secured Assets or for any loss or damage which arises out of the exercise or the
atternpted or purportéd exercise of, or the failure to-exercise any of, their respective powers
unless such loss or damage is caused by its gross negligence.or wilful acts of default and
recklessness. Neilther Santander nor any Receiver shall be liable for.any losses, liabilities or
expenses arising from any act, default, omission or misconduct on the part of any delegate 1o
whom any powers, authorities or discretions are delegated.

Foes, costs and sxpenses

Transaction expenses

The Chargor-shall promptly on demand pay Santander the amount of all costs, fees and
expenses (including legal fees and stamp duties) together with any associated VAT
reagsonably incurred by it in connedtion with the negotiation, preparation, printing, execution,
perfection and release of this Charge.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to Santander on a full indemnity

basis the amount.of all costs, fees.and expenses {including legatl fees and stamp dulles)
together with any associated VAT incurred by Sanfarider in conrection with the erforcement
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23.3

24

25

26

of or the preservation of any rights under this Charge.and proceedings instituted by or against
Santander as a corisequence of taking or holding this Charge or enforcing these rights.

interast on late payments

If the Chargor fails to pay any amount payable by it under this Charge on its due date, interest
shall accrue on the overdus amourt front the due date up to the date of actual payment (both
before and after judgment} af the-rate and in the manner as set out in the underlying facility

agresment. Anyinterest atcruing under this ¢lause 23.3 shall be immediately payable by the
Chargor on.demand by Santander,

GConsent to registration

The Chargor consents to the registration of this Charge and of any certificate referred to in
clause 18 for praservation and execulion.

Delivery

This Charge shalt be delivered on the date inserted on the front page of this Charge or, if no
such date is inserted, the date on which the Chargor has signed this Charge.

Governing law

This Charge and any non-contractual obligations arising out of of in connaction with it shall be
governed by, and construed in accordance with, the law of Scolland..
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27 Enforcement
27.1  Jurisdiction of Scottish courts

E:}] ‘The courts of Scoliand have exclisive jurisdiction to seitle any dispute arising out of
or in connection with this:Charge (including a dispute relafing to the existence, validity
or termination of this Charge or any non-contractual ebligation arising out of or in
connection with this Charge {Dispute}.

()] The parties to this Charge agree that the courts of Scotland are the mos! appropriate
and convenient courts to settle Disputes and accordingly no party to this Charge will
argue 1o the contrary.

(c) “This clause 27 is for the benefit of Santander, As a result, Santander shall not be
prevented from tsking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, Santander may take concurrent
proceedings in any number of jurisdictions.

in witness whereof these presents consisting of this and the preceding 16 pages are executed as
follows:

Chargor

Subscribed for and on behalf of } .. ISR ... .
FLB Group Limited }  Direcior

" DALAS TExRS 05 ) L Hesowe. StveY
on pdY | §, 2019 ) Full Name

inthe presence of:

Signatwe of wilhess

" Full name wya%mugm% .........
Address Li???s@fMyfﬁwQ@&LiJ

Board Approval

We hereby cerlify that the acceptance of, and entry into, this Charge was-approved by a resolution of
the Board of Directors of the Chargor properly passed on... } 8. MAY.. 2019 ...

oate .. AV AL 2919,

-{Director)
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