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Registration of a Charge

Company name: ADMIRAL STREET PROPERTIES (HOLDINGS) LIMITED

Company number: SC039156
X5HUCJGH

Received for Electronic Filing: 18/10/2016

Details of Charge

Date of creation:  12/10/2016

Charge code: SC03 9156 0010
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: JOSEPH KEITH WITTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 39156

Charge code: SC03 9156 0010

The Registrar of Companies for Scotland hereby certifies that a

charge dated 12th October 2016 and created by ADMIRAL STREET
PROPERTIES (HOLDINGS) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 18th October 2016 .

Given at Companies House, Edinburgh on 19th October 2016

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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This Bond and Floating Charge is given by

Name

AV AL TTTRAEEETT

Please insert name of
Company or
Limited Liabifity Partnership.
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Regpistered Nurmber

Please insert
Registerad Number.

Registered Office address.
Please insert Registered )
Office address. R
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Address of the Bank's Office
for communications.
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.1:; : Deﬁnitlonsand lnterpretatlon

z.i.: Inth|schdand FloatlngChargethefo!!owmgwordsandexpressmnsshalih vethe S
fo!lowmgmeanmgs N

"Campany s Obligations™ means aff sums and obhgatlons currently due and :

* all surms and obligations which will o may become due or may bie accruing:

7+ dize By the Company and/or for which the Company is or may becdme I|able :

" or responsible to the Bank in any way or in any circumstarces, wh_etheralone Ll
or joinily with any other person or persons and whether as principal debtor, & =0 ¢
cautioner, guarantor, indemnifier or surety or otherwise, including; i

(i¥  alland any sums representing priricipal, interest, first payment,
instalment, deferred payment, initial advance, rental, insurance
premiums, licence faes, discount, commission, charges, damages; -
costs, liabilities, fees and e'x;zéhses whether on orin connection with
or arising aut of any current ér other account, order, draff, bif, Lo 12
promissery note, letter of credit, hire purchase agreement, conditional -
sale agreement, credit sale agfeement, lease or hire agreement,
guarantee or otherforin of financial accommodation (whether granted
by the Bank onshehalf of the Company or by the Company to the Bank} or
arising out of this Bond and Floatmg Charge;

(iiy any damages or any other payment arising out of any breach, repudiation
or other termination of any agreement hetween the Company (or some
other person for whose obligations the Company is responsible) and the
Barik or any decree or judgment for any such damages orpayments;

{iil)  the full amourt rio matter how incurred of any costs, liabilities, fees. -
and expenses paid, incirred or charged by the Bank in connection with
. preparing and/or registering this document or in perfecting or enfarcing
- . ordealing with any matier relating to this Bond and Floating Charge or i
obtaining payment or performance of all sums and oblj gatlons secured or
‘ |ntended to be secured by this Bond and Floating Charge; . :

(iv) “interest at the Default Rate o any amount which the €ompany fal!s to

1'% paytothe Bank on the due date in terms of this Bond and Floating Charge
and on any lass, costs, liability, fee or expense incurred by the Bank -~ -

" or by or through any Receiver, attomey, agent or delegate (inciuding,
without limitaticn, the remuneration of any of them) for any of the
purposés referred to in this Bond and Fioating Charge, payable forthe
periad froin the date the amount is demanded or, in the case of any loss,
costs, liability, fee or expense incurred by the Bank or others as sef out
above, if earlier, from the date the same is incurred until full discharge,
and (without prejudice to the right of the Bank to require payment of
such interest) all such interest shalf be compounded (in the case of
interest charged by reference to the Bank's base rate) on the Bank's
usual charging dates in each year and {in the case of interest charged by
reference to the cost 6f funding inthe London Interbank Market or other
market) at the end of each period as is selected by the Bank pursuant to
Sub-Clause 1.1{b){i} or at three monthly intervals whichever is the shorter;
and
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i (the ( ompany") infavour of LLOYDS BANK PLC a company mcorpurated in England & Wa('
: Reglstered Number 2065) (the “Bank") whose office for communicatlcns s

_ ritirig for this purp'osé' {theé "Barks O.Fﬁ.c'e").

(b)
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“Default Rate” neans a rate af interest accrumg ona dally bas:s

{iy inthecaseof anamount denominated in Ster%mg, at the rate of two
percentage points above the Bank's base rate for the timé being in force
{or its equivalent or substitote fate for the time being) or in the ¢ase of
an amount denominated in any currency or corrency unit other than
Sterfing, at the rate of two percentage points pér arinum above the cost
to the Bank {as conclusively determined by the Bahk) of funding sums
comparable toand in the currency or currericy nit of such amountin the
London Interbank Market (or such other market as the Bank may select)
for such consecutive periads (including overnight deposits) as the Bark
may in EtS absolute discretlon from time to time select oF -

t 'ate payab!e from time to time by the Company to the Bank

{ii} g
(whuchever is ﬁhe h[gher}

Iy this Bond and Floatmg Charge

{a)

(b)

3

(h)

0]

the expressions the "Cumpany" and the "Bank" iwhere the contaxt admlts
includes thelr respiective successars and/or assignees and "Company includes
Lirnited L|ab|hty Partnershm, . L

expresslons in the smgular include the plural and vice versa expressmns inane
gender :nclude each Other gender and a reference (o a par‘t of a thing includes

some exp{essmns are glven deﬁned meanmgs in Clause 1. 3 or abdve which will
applyin ea_ch place such expressians are used in this Band and Floating Charge;

adifferent .meaﬁi.ng.from that referred to in or given in Clause 1.3 ar above will
only apply if that is clearly intended by the contéxt inwhich itis used;

several terms of this Bond and Floating Charge use general words in
conjunction with one or more specific examples (for emphasis and other
reasons). These specific examples do not affect the breadth of meaning

of the general termis, Furthermore, except where stated, the breadth of one
term of this Bond and Floating Charge is not limited by ariy othei term;

édch reference to any law in this Bond and Floating E'harg'é'wéli include any

‘amendments made to it previously or at any time In the futuré and'each direct

orindirect replacement of it. To the extent that this Bond and Fleating Charge
relates to anything or any person in any place outwith Scotland, expressions
used in this Bond and Floating Charge will be deemed to include analogdus
expreSSLons appropriate to that other place;

odch reference ta any Clause by number inthis Bond and Floating Charge isa
refarence to the relevant Clause of this Bond and Fleating Charge;

thie various headings In this Bond and Floating Chafge are for ease of reference
and da Aot affect interpretation; and

if thee is ary condlict between any provision of this Bend and Floating Charge
and the provisions of any facility letter granted by the Bank to the Company, the
provisions of such facility letter shafl prevail.

Unless the cortext raquires otherwise:
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"Approved Instaiment Credit Agreaments” means Credit Agreements and
Hiring Agreements for the time being depdsited with the Bank and approved by
the Bank for the purpose of the calculation required by Clause 8.3;

“Bond and Floating Charge” means this Bond and Fleating Charge and the
security and other rights and obligations created by this document;

“Building Contracts” means afl building contracts entered into by the
Company, or the benefit of which is now held by the Company, refating to the
heritable property or any part of the heritable property and all contracts with any
architects, engineers or surveyors or any other professional persons relating to
any building or erection on the heritable property and all guarantees, warranties
and indemnities given under or in respect of any such contracts;

"Credit Agreements means all agreements now or hereafter entered into

hy the Company under which the Company provides or agrees to provide
credit {as defined by section 9 of the Consumer Credit Act 1974) to any person
and all agreements now or hereafter entered into by any person other than
the Company under which credit (as so defined) is provided or agreed to be
provided and the benefit of which is assigned ta or otherwise vested inthe
Cornpany;

“damages” means any damages, losses or clalms (including, without
limitation, claims for recompense or restitution), whether or nat their extent is
fixed orliquidated or capable of being ascertained by fixed rules;

“"environment” means land (including any natural or man-made structure),
water (including ground waters in drains and sewers) and air (including air
within natural or man-made structures or below ground);

“Enviranmental Laws"” means each law and each decree, judgment or decision
(including a notice, order, direction or circular) of any court or competent
autharity with which the Cempany must comply in any place relating to:

(i} the poliution or protection of the environment;

(iy  harm to the health of humans, animals or plants or harm to or
interference with ecological systems;

(i} emisslons or discharges into, or the presence in, the environment of any
relevant substance, noise and/or genetically modified arganisms; or

(iv) the manufacture, processing, use, treatment, storage, distribution,
disposal, transport or handling of any relevant substance;

and here "relevant substance” includes any chernical, pollutant and
contamination and any industrial, radicactive, dangerous or toxic substance, in
each case in any form {including solid, semi-solid, liquid or gaseous formy);

“Enwironmentai Permits” means:

(i} each permit, licence, approval, certificate, qualification, specification,
registration and other authorisation (including conditions which attach to
any of them); and

(i) eachfiling of each notification, report or assessment,

required under Environmental Laws for the operation of any business frorm or
using any part of the Property or the occupation or use of all or any part of the
Property;

“"fixed security” has the meaning attributed to it in Section 486 of the
Companies Act 1985;

“Hiring Agreements” means il rights under all agreements {not being Credit
Agreements) now or hereafter entered into by the Company for the hiring of
goods ta any persen and all agreements {not being Credit Agreements) now or
hereafter entered inte by any person other than the Company for such hiring,
the benefit of which is assigned to or otherwisa vested inthe Company;

“Intellectual Property Rights" means all present and future copyrights,
patents, designs, tradermarks, service marks, brand namaes, inventions, design
rights, know how, formulas, confidential informaticn, trade secrets, computer
software programs, computer systems and all other intellectual property rights
whatsoever without any limitation, whether registered or unregistered, in all or
any part of the world, in which the Company is kegally, beneficially or otherwise
interested,

*notice” includes any demand, certificate, account or notification:

“person” includes an individua), company, limited fablity partnership, joint
venture, society orunincorporated association, organisation or body of persans
(including a trust and a partnership) and any governmant, governmental
agency or para-statal organisation (in each case whether or not having legal
personality). References to a person shall include that person's successors and
assignaes. if that person is net ahuman being those references will also include
any person to whom any af its assets (or any interest inany ofits assets) is
transferrad or passed as a result of a merger, division, reconstruction or other
reorganisation. If that person is a partnership those references shall include
each of the persons who s or becomes apartner of the partnership at any

tme, irrespective of whether that partnership will at any tirme be dissolved or
reconstituted or will be the subject of any change inits name or constitution;

“Planning Acts” means the Town and Country Planning (Scotland) Act 1997,

2.2

2.3

4.2
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the Planning (Listed Buildings and Conservation Areas) (Scotland) Act 1997,
the Planning {Hazardous Substances) (Scotland) Act 1997, the Planning
{Consequential Provisions) (Scotland) Act 1597 and any other Act in force
fromtime to time relating to planning matters, and for any jurisdiction outwith
Scotland, any analegous legislation relating to planning matters in that
jurisdiction;

(o) “Policy” means the policy or policies (and each such policy) relative to the
insurance specified in Clause 6 from time to time including any replacemert of
such policy or policies;

(p}  "Property” meansalland each part of the assets and property (including
uncalled capital) which is or may be comprised in the property and undertaking
fremtime to time of the Company while this Bond and Floating Charge is in
force and any reference in this Bond and Fleating Charge to "heritabie property”
or “moveable property” means the heritable or moveable property respectively,
of any kind and wherever situated, forming part of the Property from time to
time;

(@y  “Securities” means all stocks, shares, bonds, certificates of deposit, depository
receipts, derivatives (including any currency or currency unit, interest rate or
commadity hedging arrangement), securities and other interests and rights
which are now or may at any time hereafter be owned by the Cornpany or in
which the Company may be legally, beneficially or otherwise interested (and
whether held in certificated form or in uncertified farm by 2 member (whether
the Company itself or a third party} of CREST or any other similar system);

(r}  "subsidiary” and *holding company™ have the meanings attributed tc them in
Section 736 of the Companies Act 1985; and

(s) "Walue Added Tax" indudes any form of sales or turnover tax.
Bond

The Company undertakes immediately on demand to pay and perform the Company's
Qbligations to and for the benefit of the Bank, If any of the Company's Obligations are
at any time not fixed or liquidated or capable of being ascertained by fixed rules, those
Company's Obiigations will still be immediately due when the Bank demands payment
ar performance, the amount due then being ascertained in accordance with Clause 25.

The foregoing undertaking does not in any way vary any term applicable to any of
the Company's Obligations by which the due date for payrment or performance has
been or is agreed or is specified, Each of the Company's Obligations in respect of
which there is no agreed or specified due date for payment or performance will be
immediately due when the Bank demands payment or performance.

The Company unidertakes to pay interest at the Default Rate in accordance with
Clause 1.1{b) cn any amnount which the Company fails to pay to the Bank on the due
date under this Bond and Floating Charge.

Floating Charge

In security of the Company's Obligations the Company grants in favour of the Bank a
floating charge over all and each part of the Property.,

Ranking

The following pravisions of this Clause 4 apply unless otherwise agreedin
writing by the Bank and are subject to Section 464{2) ofthe Companies Act 1985
{any fixed security arising by law to have priority over any floating charge).

Any fixed security which may be granted by the Compani in favour of the
Bank at the same time as or at any time after the Company executes this Bond and
Floating Charge will have priority over this Bond and Floating Charge.

This Bond and Flaating Charge and any fixed security which may be granted

by the Company in favour of the Bank at the same time as or at any time

after the Company executes this Bond and Floating Charge will rank in priority
toany ather fixed security and any other floating charge created by the
Company at any time after the Company executes this Bond and Floating Charge.

Except as stated in Clauses 4.2 and 4.3, no fixed security or floating charge created by
the Company after its executicn of this Bond and Figating Charge will rank in priorityto
or equally with this Bond ard Floating Charge.

The Company is prohibited from creating or allowing to continue in farce after

the Company executes this Bond and Flcating Charge any fixed security or Aoating
charge over all or any part of the Property (other than any charge or security in favour
of the Bank) ranking pestponed to this Bond and Floating Charge.

Negative Pledge and other restrictions
The Companyundertakes that itwill not, except with the priorwritten consent of the Bank:

{a)  sell, assign, license, sub-license, discount, factor or otherwise dispose of, o deal
in any other way with, the Property, but this sub-clause 5.1 {a) shall not prevent
the Company without such consent collecting proceeds of boolk and ather debts
and monetary claims in the erdinary course of the Company's business and
paying the same into the Company’s account(s} with the Bank, and provided
that where the Bank makes apayment at the request of the Company which is
debited to any account with the Bank which is for the time being in credit, the
Bank shall be taken to have given any necessary consent for the purpases of
this clause to such payment unless such payment was made as a result of some
rnistake of fact on the part of the Bank; or




5.2

53

6.2

6.3

6.4

6.5

{b)  create or aliow to come into being any security or charge over all or any part of
the Property;

(¢} create orissue any debenture, debenture stock orloan capital;
(d) become cautioner, guarantor, indemnifier or surety for any person; or
(e) present a petition for an administration order in refation to the Company.

This undertaking is in addition to and separate from any other provisions of this Bond
and Floating Charge relating to the creation of additional security,

The Company shall:

(8} not take or knowingly fail to take any action which does or might reasonably be
expected to affect adversely any registration of the Intellectual Property Rights;

{b)  maintain and defend the Intellectual Property Rights at all times {including
witheut limitation by paying at the Company's expense all recording and
renewal fees and taking all action reasonably necessary to defend such
intellectual Property Rights against any action, claim or proceeding brovght or
threatened by any third party and te stop infringernents thereof by any third
party); and

(6)  notabandon or cancel or authorise ary third party to do any act which
would or might invalidate or jeopardise or be inconsistent with the
Inteflectual Property Rights and net omit or authorise any third party to
ormit to do any act which by its omission would have that effect or character,

The Company declares that the proceeds of book and other debts and monetary claims
forming part of the Property received or obtained by the Company or on the Company's
behalf which are not paid or transferred into the Company's account(s) with the Bank
shail be received and held by the Company as agent and in trust for the Bank.

Insurance

The Company will comply with all covenants, undertakings and conditions as to the
insurarice of the Property imposed by the terms of the titles relating to the Property
or any part thereof or any lease or agreement for lease affecting the Property or any
part thereof or underwhich the Compary derives its interest in the Property or any
part thereof and subject to the foregoing will insure and keep insured all buildings,
trade and other fixtures, fixed and other plant, machinery, equipment and generally all
tangible assets comprised in the Property against:

(@}  loss by fire, explosion and aircraft; and
(@) loss resulting frem subsidence; and
() loss resulting from business interruption; and

{d)  loss resulting from acts of terrorfsm and from any such other usual ¢isks and
contingencies as are insured in accordance with sound commercia! practice,
including adequate provisicn for any trade or other fixtures or fixed plart and
machinery on or comprised in the Property; and

{e} such other risks and cortingencies as the Bank may from time to
time require,

The amount for which such insurance will be maintained will be the full reinstatement
or replacement cost or such other amount as the Bank may require,

The insurance wiltinclude adequate provision for architects” and other professional
fees, the costs of demolition, site clearance and shoring up and Yalue Added Tax.

The Bank may also require it to include provision for up to three years' loss of rent
under each and any lease or sub-lease comprised in the Property (taking into account
potential increases as a result of rert reviews) and providing for forward inflation,

The Bank may in ts discretion walve the provisions of Clauses 6.1 and 6.2 if and to
the extent that any cf the above mentionad insurance is maintained by another
person (suchas a landiord under a lease) to the Bank’s satisfaction and such other
arrangements as the Bank considers appropriate are made to protect the Bank's
interest in the Property.

The Bank reserves the right to require the above mentioned insurance to be taken
outwith aninsurer approved by the Bank and/or which is a rmember of the Generai
msurance Standards Council or any other trade asscciation or body which the Bank in
its absolute discretion considers appropriate.

If called upon In writing at any time by the Bank to do s6, the Company will immediately
arrange for the Policy te be put inthe joint names of the Bank and the Company or will
grant an assignation to the Bank of the whoie benefit of the Palicy, If the Company is not
calfed upon or until such time as the Company is called upan to arrange for the Policy to
be put injoint names and does so, the Company will ensure that the Bank's interest is
noted by the insurer and that the Bank is named as loss payee.

6.6

6.7

6.8

6.9

6.10

611

6.13

The Compary will maintain such cther insurances as are normallymaintained by prudent
companies carryihg’on_' similar business to that of the Company and will In any event
maintain, in respect both of itseif and key persons in relation toits business, public and
employer fiability insurarice and insurance against liability imposed byJaw, in such sums
as the Bank may reasonably require with an insurer approved by the Bank.

The Company will produce to the Bank if so required, within fifteen days of

the renewal date or dates of the Policy, the receipts for or other evidence of

payment of, the currént premlum or premiums together with a copy or copies

of the Policy. If the Company fails to do this the Bank may arrange or renew

atthe Company's expence any Insurance which the Bank considers appropriate,

The Company will repay to the Bank, on demand by the Bank, the cost of any such
insurance. The Bank will be éntitled at its discretion to debit the amount of the cost of
any such insurance and the interest ont that cost at the Default Rate to any account or
accounts inthe name of the Comparay with the Bank,

The Company wil ensire through endorsement of the Bank's interest or otherwise
that the Policy is atways on the following terms:

(a) the Policy must net bis capable of being cancelled without at least 30 days' prior
written notification (15 days in the case ofterrorism cover) being given tothe Bank;

(b} the Policy must provide that in the event of the Palicy lapsing through nen-
payment of premium, stich lapse will not be effective in respect of the Bank
until notless than 30 days after receipt by the Bank of written notice from the
relevant insurer of such lapse;

(©) inrespect of the Bank's in'terest, the Folicy or the insurance under it will not be
invalidated by any action or omissicn by the Company and will insure the Bank's
interest regardless of any misrepresentation, failure to disclose or breach of
warranty, declaration or condition on the part ofthe Company or any other person;

(d}  the Policy must provide that the felevant insurance company frorm time to time
walves its rights of subrogation against the Bank or to any rights of the Bank
against the Company; and

{e}  the Policy must provide that the insurance under it is primary and without
right of contribution from any other insuranice policy in which the Bank has
any interest (including as first loss payee or as heritable creditor, mortgagee or
chargee under such other insurance policy).

The Company agrees that the Bank will havve nio liabflity to the Cempany for any action
or omission by the Bank whatsoever in refation te the Policy or the insurance under
the Policy.

The Company agrees to apply alt monies received or receivable by the Company
under such Palicy or Policies to the replacement, restoration or reinstatement of

the damaged or destroyed property and assets in respect of which the monies have
been paid and to the mitigation of any other loss or damage or if required by the Bank
(in its absolute discretion) in or towards payment o repayment of the Compary's
Gbiigations. Any monies received by the Company under the Policy will in any event be
held by the Company as agent and trustee for and on behalf of the Bank and the Bank
may, as agent and trustee for the Company, receive and give a good discharge forany
monies raceivable under the Policy,

The Company wil inform the Bank and the relevant insurer in writing immediately If;
(@)  anypartofthe Propertyis demaged or destroyed; or

(b) itleaves orintends to leave any part of the Praperty vacant for a period of more
than twenty-aight days;

and will pay any increased premium necessary to maintain the insurance cover
specified in Clause 6.1,

The Company will not effect any other contract of insurance in refation te the Property
ifa clalm under such contract of insurance would result in the operation of any
average clause inany insurance policy.

The Company will make or assist in the making of any appropriate ¢laim under the
Policy in ary way in which the Bank may require. The Company wil not, without

the Bank's prior written consent, in any way admit, compromise or settle liabitity or
any claim or any matter which may be the subject of a claim under the Policy. The
Company authorises the Bank in the Company's name and on the Company's behalf
tomake any claim against the insurer under any part of the Policy and to admit,
compromise or settle such daim and/or any liability relating to any such claim and/or
any potential claim. The Company also authorises the Banl to recaive any amaunts
payable and/or receivable in respect of the Policy and/or claim under the Policy,

e



7.2

7.3
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Moveable and Heritable Property

The Company will maintain and keep in good repair and, where appropriate, in
good working order ail tangible moveable property. The Company agrees that

if and when any such moveable propertyis destroyed or damaged or deteriorates
the Company will immediately repair, replace and make good the same.

As regards the heritable praperty, sofong as this Bond and Floating Charge remains in
force, unless with the prior written consent of the Bank (which may he subject to any
conditions the Bark may consider appropriate) or ta the extent required by law, the
Company will not, other than in the ordinary course of business:

(a)  alter {or ailow the alteration of) the use of the heritable property or apply for
planning permission for such alteration;

(b)  partwith occupation of part or all of the heritable praperty;

{c)  make (o allow there to be made) any aiteration or addition whatsoever (whether
structural, external, internal or otherwise) to any part of the heritable property;

{d}  dematish, pull down or remove (or aflow the demolition, puliing down or removal
of} any part of the heritable property consisting of any structure {including
buildings) or any fixtures (including trade or other fixed plant and machinery);

{e)  erect (or allow the erection of} any structure (including any instailation or
building) on any part of the heritabie property,

{f)  destroy ordamage in any way or by any means lessen to any material extent
the value of any part of the heritable property (or allow that value to be so
destroyed, damaged or lessened);

(g}  keep,treatordispese (orallow the keaping, treatment or disposal) of waste in, on
or under the heritable property, except in accordaince with Environmental Laws;

(M) doanything (or allow anything to be done) which may prejudicially affect the
insurance of the heritable property {as referred to in Clause 6) or increase the
premiurs payable for such insurance;

(i) applyforor accept (or allow any other person to apply for or accept)
anirmprovermnent Grant under the Housing (Scoland) Acts 1987-2001; or

(i} grantany servitude, wayleave, real condition or burden, or water or drainage
rignt or knowingly permit the creation of any servitude upon or affecting the
heritable property.

The Company will not, while this Bond and Floating Charge Is in force, unless in the
ordinary course of business or with the prior written consent of the Bank, sell or
dispose of or agree o sell or dispose of any of the assets or property from time to
time forming part of the Property or execute or agree to execute any conveyance,
dispositicn, transfer or assignation of any such assets or property,

References in Clauses 7.2 and 7.3 to the ardinary course of business
donotinclude:

(a)  the selling, assigning or holding in trust ar inany other way factering or
discounting any book or other debts or securities of the Company for money; or

{b)  any obligation to any third party whereby the Company’s rights to recover or
take payment of any monies due or which may become due to the Company -
from any of its debtors (“the common debtor™) are postponed or subordinated
to the claims of such third party upon the commaon delbstor,

The Company undertakes and agrees so long as the Bond and Floating Charge
remnains in force that it

(2)  wiil ensure that each part of the heritable property is kept:

(i) fully protected from damage or deterioration as a result of weather or
malicicus damage or any other cause; and

(i) inagoodand substantial state of repair and, where appropriate, in good
working arder and condition;

and when necessary the Company will rebuild, renew and/or repair any such part to
such standard as the Bank may requast;

{b)  will comply with (and enforce its rights and remedies under) the whole terms of
the Building Contracts;

(c}  will complywith (and ensure that all other persons comply with) each law
(inchuding those under the Planning Acts and under any Acts relating to building
regulation or control and all Environmental Laws} and any Envirgrnmental
Permits affecting the heritable property or anything done on any part of the

heritable property,

wili repair any trade or other fixtures and any fixed plant and machinery on or
includedin the heritable propertyand repace the same where worn out or obsolete;

will at all times observe and perform all burdens and stipulations (including
restrictive and other covenants) for the time being affecting the heritabte
property or the mode of user or enjoyment of the heritable property or affecting
the Company's industrial or inteflectual property or licences for the use of such
Industrial or inteflectual property or the Company's ancillary or connected rights;
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(1) will not, unless with the Bank's prior written consent, enter into ary onerous
ar restrictive obiigations with regard to any part of the heritable property or do
or allow to be done inrefation to any part ofthe herltable property anything
which is deemed to be development or change of use within the meaning of
the Planning Acts nor do or allow or omit to be dane any act, matter or thing
whereby any provision of any Act of Parfiament, order or regulation whatever
from time to time in force affecting any part of the heritable property or the
Company's rights relating thereto is infringed;

(g)  where, with the Bani’s prior written consent, any part of the heritable propertyis
tobe developed or is in the course of development or is or becomes the subject
ofa change of use, will proceed diligently (1o the satisfaction of the Bank and
any competent authority) with such development and comply with all consents
for it under the Planning Acts and any Acts relating te building regulation
or control and al Enviranmental Laws and Environmental Permits, and wil
produce all plans and spacifications relating ta such development to the Bank
for approval and not amend such plans and specifications in any manner which
might diminish the finished value (or increase the cost to a material extent)
without the Bank's prior wiitten consent;

{h)  will not allow any circumstances to arise which could lead to a competent
autherity, or a third party, taking action or making a claim under any
Environmental Laws (including the requirement to ciean up any contaminated
land, or the revocation, suspension, varfation or non-renewal of any
Environmental Permit) or which could lead to the Company having to take
action to avert the possibility of any such action or claim, in each case in relation
to any part of the Property or in relation to anything done on any part of the
Property by the Company or by any other persen;

(i} will cultivate the garden ground or arable land of the heritable property where
appropriate and generally ensure that each part of the Property is properly
managed in accordance with good estate management and, where applicable,
the rules of good husbandry,

(i} will pay punctually all rates, taxes, levies, assessments and outgoings of
whatever sort {and including those which are capital or nan-recurring), which
are payable inrespect ofthe Property,

(k) will allow the Bank as agent of the Company to negotiate, give avaiid receipt for
and receive payment of any monies which may becorre claimabile or payable by
way of compensation in respect of the Property under statute or at law, the Bank
then applying such monies towards satisfaction of the Company's Gbiigations,
unless the Company otherwise agrees; and

{  willindemnify the Bank against any loss or cdaims resulting from breach of any of
the foregoing.

Except as disclosed to the Bank by the Company in writing the Compary has net made
any electfon pursuant to paragraph 2 of schedule 10 to the Value Added Tax Act 1594
inrelation to any part of the heritable property.

The Compary shall not make or revoke an election as is referred to In sub-
Clause 7.6in relation to any part of the heritable property without the Bank's
prior written consent or uniess the Bank requests the Companytodosoin
which case the Company shall immediately make or revoke (as the case may be)
such an election in refation to any part of the Property that the Bank considers
appropriate and give valid notification of it to H M Custorns & Excise.

The Company warrants to the Bank:

(a)  thatnothinghas been done to the heritable property at any time which required
plarning permission under the Planning Acts or building regulation approval
without such permission or approval having been obtained and that aii statutory
requirements affecting the heritable propertyandits Lse have been complied with;

{(b)  thatthe Company has complied in full and has ensured that sach user
and each occupier of the heritable property has complied in full with
all Envirenmental Laws and all Environmental Permits and there are no
circumstances relating to the Property (or its use) which have led or could
lead to a competent authority or third party taking any action ar making
aclaim under any Environmental Laws (including the requirement to clean
up or remedy in any other way any contaminated part of the environment
or the revocation, suspension, variation, or non-renewal of any Environmentat
Permit} orwhich have led or could fead to the Company having to take action to
avert the possibility of any such claim; and

{c)  generallythat there is nothing relating to the Property which is or may e
prejudicial to the Bank's position as a cautious and prudent secured lender other
than such as the Company has disclosed in writing to the Bank before this Bond
and Floating Charge is signed.




Financial Information, Appointment of Accountants

The Company wilt furnish the Bank with any information ragarding the assets
and liabilities of the Company and its subsidiaries which the Bank may require,

The Company will maintain at all times the aggregate value of the Company's good
bock debts and cash in hand as appearing in the Company's books and investments
queted on any recognised stock exchange and its marketable stock-in-trade (taken
at cost or market price whichever may be the lower according to the best estimate
that can be formed without it being necessary to take stock for the purpose) at such
sum {if any) as the Bank may from time to time require by not fess than ane month's
notice in writing to the Campany (and in the absence of such notification from the
Bank at a sum which is at least twice the Company’s Obligations), and on such dates
(ifany) in every year as may from time to time be required by the Bank the Company
shall abtain and furnish to the Bank a certificate showing the said aggregate value
together with details of any amounts payable by the Campany and outstanding
which under Sections 175 and 386 of the Insolvency Act 1986 or under any other
statute would in the event of the liquidation of the Company constitute preferential
debts. Such certificate shall be signed by the managing directar of the Company

for the time being or, if there shall be no managing director, then by a designated
member or one of the directors of the Company. For the purpeses of this sub-clause
there shall be disregarded:

(@)  any stock-in-trade, the property inwhich remains with the seller,
natwithstanding that the Company may have agreed to purchase the same and
notwithstanding that the same miay be in the possession, order or disposition of
the Company; and

(b}  anyboak debts or cash in hand deriving from any such stock-in-trade as is
referred ta in paragraph (a) of this sub-clause.

The Company will maintain at all times the aggregate value of such amounts
remaining to be paid under the Approved Instalment Credit Agreements {excluding
those under which instalments are mare than six months in arrears) at such sum (if
ainy} as the Bank from time to time require by not less than one mantis notice in
writing to the Company and on such dates {if any} in every year as may from time to
time be required by the Bank the Company shall obtain from the managing director of
the Company for the time being or if there shall be no maraging director then from a
designated member or one of the directors of the Company and furnish to the Bank

a certificate showing the said aggregate value (induding a full explanation as to how
that value was calculated),

If the 8ank at any time inwriting s requests, the Company will appoint at its own
cost an accountant or firm of accountants nominated by the Bank to investigate and
report te the Bank on the Company's financial affairs and/or thase of its subsidiaries,
The Company also autharises the Bank at any time to make such an appointment on
behalf of the Company or orits own account as it considers appropriate, The fees
and expenses of any such accountant or firm will be payable by the Company and
may be paid by the Bank on behalf of the Cornpany. At the time of or following any
such appointment the Bank may guarantee payment by the Company of the fees and
expenses of any such accountant or firm {and the Company indemnifies the Sarik
against anyloss suffered by the Bank as a result of granting any such guarantee),
The Bank may debit the cost of any such fees and expenses, together with interest
therenn at the Defauit Rate, to any account ar accounts in the name of the Company
with the Bank,

Instalment Cradit Agreemeants

The Company hereby expressty warrants in relation to each Approved Instalment
Credit Agreement, as and when the same is deposited with the Bank that save as
disclosed ir writing to the Banl:

{a)  such Approved instalment Credit Agreement and any security or guarantee .
provided inrelation to itis fufly valid and enforceable in accordance with
its terms, and that the form and content of the Approved Instalment Credit
Agreementand any security or guarantee provided in refation to it complies
with any relevant law and that the creditor or owner under any such Approved
instalment Credit Agreement has complied with alf other requirements under
any suchfaw in refation to the provision of such credit;

(B} any deposit or advance payment as the case may be shown as paid under such
Approved Instalment Credit Agreement has in fact been paid in the manner
therein stated;

() the sumstated in such Approved Instalment Credit Agreement as outstanding
in respect of such Approved Instalment Credit Agreement, is in fact outstanding
at such date;

(d)  the particulars of any person providing any security or guarartee and of
any assets secured appearing in any such Approved Instalment Credit
Agreement are correct in every respect and that such assets are in existence;

{&) the Company is not aware of any proceedings brought against it or threatened
or conternplated in respect of any representation, breach of condition, breach
of warranty or other express or implied term;

() anystatutory period aflowed for cancellation has expired without the right
having been exercised;

{8) noagreement has been enteredinto varying the terms ofthe Approved
Instalmert Credit Agreerment or any security or guarantee provided in relation
toit;
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The Company agrees that it shall perform all its 'obl'igat!un_s-
refation to the Approved Instalment Credit Agreemente 5
provided in relation to them,

The Company further agrees that it shall:

(&)

(b)

Disclosure of Adverse Events

nt Eredit Agreement and any

all documents constituting the Approvea i'nsta
j ndenosited with the

security or guarantee provided in relation to
Bank; and

the Cornpany has no knowledge of any fa"ctWh
ar affect any right, power or ability of the Bank
Administrator appeinted by it to enforce such D
Agreement or any securily or guarantee providad i

uIéf or might prejudice
eceiver andfor

ad instaiment Credit
alation to it.

volving ontit by or in
any security or guarantee

if it carries on a consumer credit busingss or a cang f hire business as
defined by the Consurner Credit Act 1974 obtail a5d 5t 41 times maintain a
current consumer credit licence and consumer hife carice and wil advise the
Bank forthwith should it receive notice from the Dirsetor General of Fair Trading
that he is minded to refuse any application for thé g’r'ein{ or renewal of such

licence or that he is minded to revoke or suspend a7 5ch licence; and

procure that any person by whorn the debtororh der any Instalment
Credit Agreement was intreduced to the Company had ard at all relevant times
maintains (if required by law so to do) a current cradit Broker's licence under
the Consumer Credit Act 1974, and shafl advisé the Hank forthwith should it
come to the Compary's attention that such licence was nat at any relevant time
maintained. R

The Company will notify the Bank in writing immedfétely'ljhon each occasion that the
Company becomes aware that: i :

(a)
Gy

(c)

()

(e)

(&

(h)

(0

@

n

(m)

(n)

any part of the Property is damaged or destroyed

any notice ar order, or any proposal for a notice'dror_der, has been issyed in
relation to any part of the heritabile property of any ieighbouring premisesin
connection with any law (including the S

Planning Acts and Environmental Laws};

there are circumstances relating to any part of the heritable property or to

any neighbouring premises (or to the use of the heritabile property ar any
neighbouring premises) which have led or could lead to'a competent autherity
or third party taking any action or raking any claim urides any Environmental
Laws {including the requirement to clean up any coittaminated land or the
revocation, suspencion, variation or non-renawaf of any Environmental Perrmits)
or which have led or could lead to the Company having to take action to avert
the pessibility of any such action or claim; .

any inspections, investigations, audits, tests of othar analyses
concerning any Environmental Law or Erwironmental Permit are being or
are about to be carried out in relation to any part of the heritable praperty:

any notice has been served, in relation to any part of the heritable

property situated in England or Wales, under Section 146 of the Law of
Property Act 1925 or any notice dernanding payment of any overdue amount
{indudingrent) is issued in relation to any part of the heritable property;

any proceedings have been or are about to be cémmenced for irritancy or
forfeiture of any lease, head4ease or sub-lease relating to any part of the
heritable property; O

any landlord has attempted or is about to attefnﬁt to re-enter any part of the
heritable property under the provisions of any such lease,
head-lease or sub-lease; Do

any persan fsin breach of the terms of any such lease, headease
or sub-lease; .

notice is given or about to be given to terminate any such lease,
head-lease, or sub-ease; :

itis afleged or'appears that any such lease, head-lease or sub-lease may be
avoided ar repudiated or be or become invalid or unenforceable;

to comply with any law, the Company will need to change the nature of
or cease carrying an any part of the Company's business as caried on at
the date on which the Company enters into this Bond and Floating Charge;

any difigence (induding upan the dependence or in security) has been served
or executed an any part of the Property or if any execution or other legal
pracess, including the presentation of any petition for an adrministration order
against the Company or to have the Company wound up, of the lewying of any
distress against or upon the Company, has been commenced or is continuing
against the Company or any part of the Property;

any persen wha has any security in refation to any part of the Property
has done or fs about to do anything to enforce any part of that security;

the Company has not fully and punctually complied with, or Itis likely that
the Cormpany will not fully and punctually camply with, any of the Company's
Obligations;

or the Company hecomes aware that any of these things is or has been threatened or
may be about to occur.
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The Company will immediately provide the Bank with any infarmation (including
documents) which the Bank may request at any time inrelation to any of the matters
referred toin Clause 10,1,

ifrequested by the Bark, the Company will immediately join with and assist

the Bankin taking all action (including making reprasentations and appeals)
which the Bank considers appropriate in relation to any and each of the matters
referred to in Clause 10.1. The Compary will pay all costs of taking that action or
considering and/or exploring the possibiity of taking such action,

Monltoring and Remedial Action by the Bank

The Company will permit the Bani to take any action which the Bank

considers appropriate to ascertain whether or not the Company has fully complied
with each of the Company's Obligations under this Bond and Reating Charge and/
or ascertain the extent to which the Property remains appropriate and/or adequate
security for the Comnpany's Obligations, In particular:

(a)  Ifthe Bank sorequests, the Company will immediately produce to the Bank such
evidence inrelation to these matters as the Bank considers appropriate; and

(b)  the Company will permit the Bank to view, analyse and assess the state of repair
and conditien of any part of the Property.

The Bank may (but wiil not be abliged to) do anything which the Bank considers
appropriate to avoid, lessen or make good the effects of any non-compliance with any
part of the Company's Obligations or to make any part of the Property safe and secure,
Inparticular, the Bank may:

(a)  effect suchrepairs and other works to the Property as the Bank considars
appropriate; and

{(b) give notices, execute such works and do such things as the Bank considers
appropriate to comply with any requirements (whether under any law or
otherwise, and including any notice, order, direction, permission or proposal,
given, served or made under the Planning Acts or Environmental Laws)
which affects ar s likely to affect any part of the Property or its adequacy or
appropriateness as security for the Company's Obligations. :

The Banicmay exercise rights under this Clause 11.2 ifthe Company does niot comply
with or the Bank considers that the Company may not have complied with any of the
Company's Obiigations, and/or any person (including the Company) is about to do-
anything which the Bank considers would (directly or indirectly) fead to such S
nan-compliance and/or if the Bank believes there may be any concern abaut the
safety or security of any part of the Property. ’

For the purpose of exercising the Bank's rights under this Clause 11, the Bani may.- .
enterinto or onto any part of the Praperty, with or without any person ta assist :
{including surveyors, workmen and consultants), without prior notice in each case
which the Bank considers to e an emergency and after giving the Company at least. .
24 hours prior notice in any other case. No such entry will result in the Bank being, or;
being deemed to be, a heritable creditor in possessian or a mortgagee or chargeein
POSSESSIoN.

The Company will provide all assistance (including any documents, facilities
and/ar personnel) or do anything requested by the Bank and/or any person who
assists them to enable the Bank to exercise the Bank's rights under this Clause 11,

The whole cost of any steps taken by the Bank by virtue of its rights under this Clause
11 will be payable to the Bank by the Company or demand, with interest at the Default
Rate.

Fusther Security

If required by the Barik to do s0, the Company will grant or enter into in any form
specified by the Bank such specific or fixed or floating charge over all or any part of the
Property as may be required by the Bank, in security ofthe Company's Cbligations or
any part of the Company's Obligations,

Titles

The Company will deposit with the Bank immediataly upcn being sa requested by the
Bank in writing and permit the Bank while this Bond and Floating Charge remains in
force to hold and retain any or all of the following:-

(3} anydeeds or documents of title relating to afl o any part of the heritable
property;

(b)  any stock or share certificates or other documents of title relating
to Securities;

) anydeeds of transfer in blank or other documents which the Bank may from
time to time request for completing its title to any Securities (duty executed by
or signed on behalf of the registered halder) or for vesting or enabling the Bank
tovest the same iniiself or its nominee or norminees or in any purchaser; and

(d)  anydocuments (including but not restricted to documents of title) relating
to any of the corporeal moveable property or to the book debts or other
incorporeal moveable rights of the Company which the Bank may from time to
time request.
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If any of the Securities are in uncertified or dematerialised form:

(@)  the Company shall, forthwith upon being requested to do so by the Bank, give or
procure the giving of all necessary instructions, in accordance with and subject
ta the facilities and requirements of the relevant system, to effect a transfer of
title of such Securities into the name of the Bank or its nominee and to cause
the Operator to issue an Operator-instruction requiring the participating issuer
inrespect of such Securities to register such transfer of title;

(b  following the giving of such instructions the Company shall procure the
registrar of such issuer to amend the issuer's shareholders' register by
entering the Bank or its nominee as a sharehclder in place ofthe Cornpany;

() forthese purposes "instruction’, “Operator”, “Operator-instruction”, “relevant
system” and “participating issuer”, shall have the meaning given to those terms
inthe Uncertified Securities Regutations 1995,

Leases to the Company

The Company undertakes not to enter intc exceptin the ordinary course of business
orwith the prior written consent of the Bank any lease, sub-lease, tenancy orifcence
of heritable property to the Company. The Company further undertakes that in the
avent of it entering into {or having already entered into) any lease sub-lease, tenancy
orlicence te the Company it will (unless with the prior consent of the Bank):

{a}  pay therent and other charges and perform all its abligations under any such
lease, sub-lease, tenancy or licence;

(b}  enforce performance by the landlord or licensor of its obligations under any
such lease, sub-lease, tenancy orlicence;

) negotiate properly and efficiently In the best interests of the Company as tenant
orilcensee allrent reviews on receipt of rent renewal notices in respect of any
such lease, sub-lease, tenancy or licence;

(d} notvaryihe terms of any suchlease, sub-lease, tenancy or licence or renounce,
surrender, assign or sub-let the Company's interest in any such lease, sub-lease,
tenancy orlicence;

(e)  supplyimmediately on demand any information relating to any such lease,
sub-lease, tenancy ox licence which the Bank may require; and

{f}  notify the Bank of any dispute with the landlord or licensor or any notice
received from the landlord or ficensor in respect of any such iease, sub-lease,
tenancy or licence,

Leases by the Company

The Company undertakes that except in the ordinary course of business or with the
prior wiitten consent of the Bank it will not lease, sub-lease, let out on hire or granta
tenancy or licence of all or any part of the Property for a period in excess of one year
except on normal commercial terms and on giving immediate notice thereof to the
Bank. The Company further undertakes that in the event of it leasing, sub-leasing,
letting or granting a terancy or licence over all o any part of the Property it will:

{a) performallits obiigations as landlord or licensor in respect of any such lease,
sub-lease, tenancy or licence;

{b)  enforce parformance by the tenants or licensees of theirwhole abligations
under any such lease, sub-lease, tenancy or licence;

(c}  notpermit any release, renunciation or surrander or allow any variation of any
suchlease, sub-lease, tenancy or ficence;

{d)  implement all rent reviews properly and efficientlyin the hest interests cfthe
Company as landlord or ficensor inrespect of any such lease, sub-lease, tenancy
of licence; and

{e} supply ondemand any information refating to any such lease, sub-lease,
tenancy or ficence which the Barnk may require.

Uncalled Capital

The Company will not call up uncalled capital or receive uncalled capitalin
advance of calls without the pricr written consent of the Bank. The Company
will pay te the Bank all amounts recaived by the Company in respect of
uncailed capital, The Bankwil apply such arnounts in or towards satisfaction
of the Company's Obligations, unless the Company agrees otherwise .

Intra Group Transfers and Creation of Subsidiary Companies

The Company will not without the prior written consent of the Bank transfer any part
of the Property to any subsidiary or holding cornpany of the Company, nor t any
other subsidiary of that holding company nor form or create any new subsidiary of the
Company.

Prior Securities

At any time after the Bark becomes entitled to appoint a Receiver and/or
Administrator under this Bond and Floating Charge, or after any pawer conferred by
any fixed security or floating charge ranking to any extent in priarity to, or equally with,
this 8ond and Floating Charge becomes exercisatle, the Bank will be entitled, without
prejudice to its whole other rights and powers under this Bond and Floating Charge,
inits absolute discretion, to redeem ar procure the transfer to the Bank of that fixed
security or floating charge so ranking and all sums and expenses paid by the Bank for
such redermption or transfer will be repayable by the Company te the Bank on demand
with interest thereon at the Default Rate,
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Compliance by Subsidiaries

The Compary will procure that each of the Company's subsidiaries will at all tirmes,
comply, in relation to each such subsidiary and its property and undertaking (including
uncalled capital) from time to time, with the obligations undertaken by the Compary
interms of Clauses 5 to 7 and 10 to 15 in relation to the Company and the Property.

Protection for the Bank

Except with the prior written consent of the Bark, neither this Bond and Floating
Charge ner the Company's Obligations will be reduced, discharged or otherwise
affected In any event ar circumstances whatsoever, including;

{a) anyamendment, exiension, discharge, release, compromise, dealing with,
exchange, replacement or renewal of any right or obligation which any person
(including the Bank) may now or in the future have from or against any other
person (even if itincreases the amount of or otherwise affects the Company's
Obligations);

(b)  any actor omnission by the Bank or any cther person in taking un, perfacting,
maintaining, enforcing, discharging or restricting any security from and/or
against any persen, and/or any invalidity, ilegality, unenforceability, irregularity
or frustration of any actual or purported abligation of any person;

{e) any grant of time, waiver or concession to any persan;

(d)  anydeath, insanity, incapacity, limitation, disability, discharge by operation
of law, any change in the constitution, identity {including any change in the
partners of a person which is a partriership), name and style of any persen ar
any notice of any of these things;

(e)  any claim or enforcement or attempted enforcement of payment
fromany persan;

(f}  totheextent that the Company's Obligations are those of a guarantor or
indemnifier, any act or omission which would not discharge or affect the
Company's Cbligations if they were those of a principal debytor; or

{g) anything done ar omitted to be done by any person which but for this Clause
20 might operate to discharge the Bond and Floating Charge or release the
Company from or otherwise reduce or extinguish any part of the Company's
Obfigations,

The Company agrees that any discharge or restriction which Is granted or
made on the faith of ary payment, security or disposition which is invalid,
avoided or declared void or repayable or repaid on the insolvency ofthe
Company or any ather person will be invalid and the Company's Obligations
will continue as if the discharge or restriction had never been granted or made,

Enforcement

This Bond and Floating charge is a qualifying floating charge and Paragraph 14 of
Schedule B1 of the insolvency Act 1986 shall appiy to it. The Bank will be entitled to
appoint a Recelver or at its option appoint or petition or apply for the appointment
aof an Administrator of the Company in the event of, and either forthwith on or at any
time after, the occurrence of any ane or more of the following:

(a) anyofthe events specified in Section 52 of the Insolvency Act 1986; or
() arequest to the Bank by the Company for such appointment; or

{c}  the presentation of a petition or an application for an Administrator to ba made:
inrelation to, or any proposat is made for a voluntary arrangement pursuant to
the Insolvency Act 1986 or for a composition or arrangement to be made with
creditors in refation to, the Company or any of its subsidiaries or its hal dmg :
company or any subsidiary ef that holding company; or

(d)  the execution of any diligence or the levying of any distress or the enforcerment
of any decree, judgment or award against the Company or upen any part of the
Property; ar

(e) the occurrence of any breach which the Bank in its absolute discretion considers
material of any part of the Company's Obligations or of the terms of any other
agreement between the Campany or any company which is a subsidiary of or
the holding cormpany of or a subsidiary of the holding company of the Company,
onthe one hand, and the Bank or any company which s a subsidiary of or the
holding company of or a subsidiary of the holding company of the Bank, on the
other, and whether or not the same is continuing; or

{ft  paymentor performance not being made of any part of the Cornpany's
Obligations when such payment or performance has become due; or

(g} where the Bank is cbliged to make demand and/or allow an interval to expire
thereafter before exercising its powers hereunder, the expiry of the relevant
interval after that demand for payment or performance has been made without
payment or performance belng made;
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(R} theBankfor any ._r:é:a"son whatsoever coming to believe that its security under
this Bond and Flo'ating Charge is in jeopardy; or

(i} anotice ofi Ententlon to appolnt an Administrator for the Company
hemggiven '

The Company agrees in féiétfon to the appointment of any such Receiver
and/or Administrator that':

(a) intheevent ofam} Receiver or Administrator so appolnted or any substitute
Receiver or Administrator baing removed by the order of the Court or atherwise
ceasing to act the Bank will be entitied to appoint ariother person as substitute
Recelver or Administiator;

(b) the expression f‘ReéeiVer" and/or “Administrator” in this document
Means one or more persons appointed by the Bank (or otherwise appointed)
as Receiver or appointed by the Court or otherwise as Administrator, whichever
is relevant, including any substitute Receiver and/for Administrator, in terms of
the Insolvency Act 1686, and where two or more persons are 50 appointed the
powers conferred Upoi them by the Insolvency Act 1986 and by this Bond and
Floating Charge may be exercised jointly and severally;

(c}  each Receiver and/or Adrninistrator will be entitied tc proper and
reasonable remurieration for all the work carried out by him and his frm
inhis role as Receiver and/or Administrator on the basis of charging from time
to time adopted by the Recéiver ancl/or Administrator and his firm;

(d)  each Receiver and/or Administrator so appointed wilt be the agent of
the Company for all purposes and the Company will be sclely responsible for the
acts, deeds and omissions of each Receiver and/for Administrator, for Habilities
incurred by hirn and for his remuneration, costs, charges and expenses;

(e)  the Bankwill not have any résﬁdnsihility far the acts, omissions or defaults or for
the liabitities, remuneration of expenses of the Receiver and/or Administrator;

() anyReceiver and/or Administrator appeinted under this Bend and
Floating Charge will have, and be antitled to exercise, all powers
conferred wpon a Receiver and/ar Administrator by the Insolvency Act 1986;

{g) the Companyindemnifies i Bairk arid avery Recelver and/or Administrator
under this Band and Floating Charge against:

(i} allliabilities and expenses incurred by it or him in the execution, or
purported execution, of any of the powers, authorities or discretions
vested in it or him pursuant to the Companies Act 1985 or the Insolvency
Act 1986 or this Bond and Floating Charge; and

(i) allactions, proceedings, costs, clairhs'and dernands in respect of any
matter or thing done ar ornitted in anyway relatmg to any part of the
Property; and

(h)  the Bankand any such Receiver and/or Administrater may retain and pay all
sums refating to any such actions, proceedings, costs, claims
or demands cut of any money recovered under the powers conferred by the
Companies Act 1985, the insalvency Act 1986 or this Bond and Floating Charge.

The Company alsa agrees that in addition to the powers conferred upon a receiver
by the Insolvency Act 1986 any Receiver and/or an Administrator will also have the
following specific powers:

{2) topromate or pracure the formation of any new company;
{b) tosubscribe or acquire, for cash or otherwlse, share capital in that company;

{£)  totransferinany way any of the Property to that new company and accept
shares in the new company in return or allow the payment to remain deferred or
outstanding as aloan;

{d}  tosell, assign, transfer or otherwise dispose of any such shares in that new
company,

(e) toconvene annual and extracrdinary general meetings of the Company or any
subsidiaries of the Company;

() toacquire any property, interest or assets on behalf of the Company;

(g) toapply for, cbiain and to deal with any approval, permissicn, consent and
licence (including any Environmental Permit, planning permissien and buliding
regulation approval};

(M inrespect of any part of the Property which may be in England or Wales, to
exercise all the powers of a receiver or its equivalent corferred by insolvency
legislation in that jurisdiction and in respect of any part of the Property which
may be in any other jurisdiction, to exercise like powers; and

{i)  todoanything in relation to all or any part of the Property which the Receiver
and/or an Administrator could have done if the Bank had been the beneficial
ownrer in reladon fo the property in question,
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power of Attorney

For the Bani's own benefit and interest, the Company hereby irrevocably appoints the
foliowing jointly and severally to be its attorney for it and on its behalf andin its name
or otherwise, nameky.

(a)
(&)

the Bank; and

any Receiver and/or Administrator appointed under this Bend and Floating
Charge and for the time being holding office as such,

with the following powers, autharities and discretions:

(i) tocreate ortomake any alteration or addition or deletion inorto
any documents which the Bank or the Recelver and/or Administrator
may require for completing or perfecting the title of the Bank or the
Receiver and/or Administrator to the Property or for vesting any of the
Property in the Bank or any Receiver and/or Administrator or purchaser;

(i) toperform any of the Company's Obligations and execute and complete
or perfect any transfer, dispasition, security or document or act which may
be required or may be deemed proper by the Bank or any Receiver and/
or Administrator In connection with any, realisation, getting in or other
enforcement by the Bank or any Receiver and/or Administrator of any of
the Property; and

(i) tocollect and give a good discharge to the relevant insurers for all and any

insurance monies payable to the Company.

The Company hereby ratifies and agrees to ratify anything any such attorney dees in
the exercise of any of the powers, authorities and discretions referred to in this Clause.

Continuing Security, Non-Margar etc.
The Company agrees that:

@) the security created by this Bond and Floating Charge will be a continuing
security in respect of each of the Company's Obligations and any and all other
sumns owing to the Bank secured by this Bond and Floating Charge at any

time and will not be affected by any fluctuations in the balance of any sums
comprised in the Company's Obligations or by the existence at any time of a nil

or credit balance on any currenit or cther account;

{(0)  the security created by this Bond and Floating Charge is in addition to, and
will not merge with or prejudice or affect, any other fixed or floating charge o
security or any guarantee which the Bani holds now orin the future for the

Company's Ghiigations,

{¢)  the Bankwill be entitted at any tirme to sell, dispose of, surrender or abandon
all or any part of any such heritable or moveable security or guarantee referred
to in the preceding paragraph or the shares of property to which they relate or
allow these ta be sold, disposed of, surrendered or abandoned or toapplythe
proceeds of same to any account or item of accaunt or transaction to which the
same may be applicable or to give up, cancel or refinquish any fixed or floating
charge or security or guarantee without in any way affecting the security
created by this 8ond and Floating Charge or releasing any of the Company's
Ohbligations;

{d) neitherthe Campariy’s Obligations in terms of this Bond and Floating Charge
ror the Company's Obligations will be reduced, discharged or otherwise '
affected by the Bank grarting to the Company or to any other person or persons
ary time, waiver ar concession or compounding with the Company or any

other perscn or persons, acceding ta trust deeds (protected or unprotected)

or drawing dividends, whether or not any notice is given to the Company or any
other person concermed;

(e) the Bank may apply, ailocate or appropriate the whole or any part of any
payment made by the Company hereunder or any money recelved by
the Bank under any guarantee, indemnity or third party security or from
anyliquidator, recelver or administrator of the Company or from the
proceads or reafisation of the Property or any part thereof to such part or
parts of the Company's Obligaticns as the Bank may in Its sole discretion

think fit to the entire exclusion of any right of the Company to do so.

(B ifthe Bank receives Intimation of any subsequent charge or security
affecting all or any part of the Property, the Bank may open up a new
account or accounts for the Company. if the Bank does not apen a new
account then urless the Bank gives express written notice to the cantrary
to the Company the Bank will nevertheless be treated as if it had done so at the
time when it received such intimation and as from that time all payments made
by or on behalf of the Cormpany te the Bank will be credited or treated as having
been credited to such new account or accounts and will not operate ta reduce
the amaunt due from the Company to the Bank at the time when it received
sych intimation;

{g) receipt by the Bank of any sums paid in respect of the Company's Obligations
will nat reduce the Company's Obligations unless the Bank confirms inwriting
to the Company that the Company's Cbligations are so reduced, The Bank
may place any amounts received under or in relation to this Bond and Floating
Charge to the credit of a suspense account, Those amounts may be kept there
unitil such time as the Bank decides to apply them in or towards satisfaction of

any of the Company's Obligations; and
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(hy  any discharge or restrction which is granted or made on the faith of any
payment, security or disposition which is invalid, avoided or declared void or
repayable or repaid on the insolvency of the Campany, or any other person will
be invaid and the Company's Obligations and this Bond and Floating Charge
will continue to be enforceable asif the discharge or restriction had never been

granted armade.
Fees, Costs ete.

The Company authorises the Bank as its agent to instruct solicitors te prepare and
register a discharge or memnorandum of satisfaction of this Bond and Floating Charge
and the Company will be responsible for the costs and legal fees therect,

if any payment made by the Bank under this Bond and Floating Charge inciudes an
amaount in respect of Value Added Tax, or if any payment due to the Bank under this
Bond and Floating Charge shall be in reimbursement of any expenditure by or on
behalf of the Bank which includes an amount in respect of Value Added Tax, then such
anamount wil be payable by the Company to the Bank on dermand.

The Company agrees to pay fees charged by the Bank for the time spent by the Bank's
afficers, employees or agents in dealing with arty matter relating to this Bond and
Floating Charge. Such fees will be payable at suchrate as may be reasonably specified
by the Bank.

Con¢lusive Evidence

Any notice given by the Bank specifying the amount of all or part of the Company's
Obligations at any time will be conclusive and binding on the Company for all purposes
{save for manifest error), The amount to be specified by the Bank may be calculated
by the Bank on the assumption that all of the Company's Obligations are then due

and payable (including any which would not actually become due and payable unless
certain conditions were to occur or be fulfilled).

Payment without Deduction

Al payments to be made by the Company under this Bond and Fleating Charge will be
made in the currency and in the manner prescribed by the Bankand:

(@)
(b)

if the Company is required by law to make any deductions or withholdings then the
Company will pay the Bank such additional amouints as may be necessary io ensure
that the Bank receives a net amount equal to the full amount which it would have
received had payment not been made subject to any such deduction or withholding,

withaut any set-off, retention, compensation, condition or counterclaim; and

free and clear of any deductions or withholdings of whatsoever nature.

Currency Conversion

For the purposes of the Bank or any Receiver and/or Administrator exercising any
rights or determining any amount under this Bond and Floating Charge or general law,
the Bank may cervert inte another currency each amount (including a credit halance)
received by the Bank or any Receiver and/or Administratar in relatlon to this Bond and
Floating Charge or held by the Bank on the Company's account. The conversion will be
done at the Bank's spot rate for selling the currency or currency unit of the Compary/s
Obligations for the currency or currency unit so recelved or held prevailing at o about
11.09 am on the relevant date, or at 2 rate which the Bank or the Receiver and/or
Administrator {as the case may be) considers reflects the prevalling rate of exchange
inthe appropriate currency market,

If at ar time the currency in which &l or any of the Company's Obiigaticns
are denominated s, or is due to be, or has been, converted into the Euro

or any other currency or currency unit as a result of a change inlaw or by
agreerment with the Bank, then neither this Bond and Floating Charge nor the
Company's Obligaticns shall be discharged or terminated as a consequence
and the Bank may in its sole discretion direct that &l or any of the Company's
Obligations shail be paid in the Euro or such other currency or currency unit,

The Bank's right of combination, consolidation and set-off

The Bank may at any time exercise a righit of retention, compensation or sat-offin
respect of any amount (including any credit balance) which may now or at any time
afterthe date of execution of this Bond and Fioating Charge stand to the credit of any
acrount of the Corpany with the Bank against the Company's Obligations.

This right extends to any such account of whatever nature {whether sole or joirit with
any other person or persons) and in whatever capacity {other than as trustee, except
for the Bank} and whether or not any such amounts are held at the same office).

For this purpose the terms onvwhich such amount is held are varied, if necessary, to
make that amount immediately due and payable,

Unfawfulness, Partial Invalidity

Each of the provisions of this Bond and Floating Charge shall be severable and
distinet from one anether and if at any time any one ar more of such provisions is

ar becormes Hlegal, invalid or unenforceabie far any reason under the laws of any
jurisdiction, such illegality, invalidity ar unenforceability will not affect itslegality, -
validity or enforceability In any other jurisdiction or make illegal or invalidated or make
unenforceabla any other provision of this Bond and Floating Charge. B




" 30, Restriction °on fiakility of the Bank

30 Exceptio’ the extent that any such exclusion s prohibited or rendered invatid by WéW,
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neither the Bank nar any Receiver and/or Administrator under this Bond and Floating ..~

Charge nor their respective employees and agents shalk

{(a) beunderanyduty of care or other obligation of whatsoever description to the
Company in relation te or in connection with the exerclse of any right conferred
upon the Bank; or

(b) beunder any liability to the Company as a result of, ar in cansequence of, the
exercise, or atternpted or purported exercise, of failure to exercise, any of their
respective rights hereunder.

The Company is not relying onany staternent made, or any information given, to the
Company by the Bank.

Pratection of Third Parties

Mo person (each a “Third Party”) including ar insurer, assurer, purchaser or security
holder dealing with the Bank or any Receiver and/or Administrator appointed by it or
their respective employees and agents need enguire:

(a) whetherany right exercised or purported tobe exercised by the Bank, such
Receiver and/or Administrator of their respective employees and agents has
become exercisable; or

(o) whetherany of the Company's Obligations is due or remains outstanding; or

{©) astothe propriety or regutarity of anything done (including ary sale, dealing or
application of money paid, raised or borrawed) by the Barik, such Receiver and/
or Administrator or their representative ernployees and agents.

Fach of those things shaii (as between that Thied Party on the one hand and

the Bank or any Receiver and/or Adrinistrator appointed by itor their respective
employees and agents on the other hand) be deemed to be exercisable, due,
outstanding proper, regular and within the terms of this Bond and Floating Charge (as
the case may be) and to be fully valid and effective. '

The Bank, any Recelver and/or Administrator appointed by it and their

respective employees and agents may glve receipts to any Third Party.

The Company agrees that each receipt shall be an absolute and conclusive
discharge to such Third Party and shall relieve such Third Party of any

abligations to see the application of any assets paid or transferred to or by

tha direction of the Bank, such Receiver and/or Administrator, employee or agent.

Transfers by the Bank

The Bank may assign this Bond and Floating Charge to any other bank or person

and may disciose to such bank or person or to any other person such information
concerning the financial affairs of the Company as the Bank, in its absolute discretion,
considers appropriata,

Fach ofthe Bank's rights inrelation to this Bond and Floating Charge is freely and
separately assignabile or transferable by the Bank. Onreguest by the Bank, the
Company whiimmediately sign and deliver to the Bank any form ofinstrurment
required by the Bank to confirm or facilitate any such assignation and/or transfer,
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writing and in E

4 Floating Charge will ot be affective unless it isin

dges not need to, bear the signature of
iy such signature which i$ reproduced automatically
factive as one writien by -,

Anj notice by the Bank md
any officer or agent of tha B
or mechanically will be eq

the signatory: : .

Any notice ot dermand by _Bank'h'ereunder shall be deemed to frave been
sufficiently given ormade if sent:” - L

(@) ne ltier ﬁbst'to the registered office or address stated herein of

the Comipany af if ess of the Company last known to the Bank; or

(b by teléx or facsimi st known telex or facsirnile number relating to any

such address ar oftic

Any such notice or démaridl &

ivan or tade under Clause 33.3 shallbe deemed to have
been served on tha Cé ; :

s
(a) atthe rimeof'd;élivéry o tha address referred tain Clause 33.3(a) if sent by
hand; L :

{b) atthe earlier of ihé timé of delivery or 10.00 a.m. on the day after posting (or
Fthe day after postinig bie & Siinday or any other day upon which na delivery
of letters is made; at the earlier of the time of delivery or 10.002mon the next
succeeding day onwhich delivéry of letters is scheduled to be made) if sent by

prepaid letter; -0

(¢} atthetimeof tra'ns'rﬁisié.idr_i if seiht by telx or facsimite (and a facsimile shall
b deemed to have been fransiitted if it appears ta the sender to have been
transmitted from a machine whicki i$ apparently in working order): or

(d) ontheexplry of 72 hours fiom the time of dispatch in any other case.

If there are any circumstances (not caused by e Company) which mean that any

netice sent by post or facsimile cannot feasonably be expected o arrive by the time

it would be treated as served, the time of sefvice will be re-scheduled to a time which
the sender considers appropriaté, "7 ;

The Company will not attempt tb'pm\'ﬁéﬁt. delay or evade the service af any such
notice. e

In order to be valid any notice given by the Compary (which may not be given
by facsimile) must be received by the Bank at the Bank's Office (and if not
recaived between 9.00 a.m. and 5.00 p.m, on a working day such notice will

be deemed to have been received when 9.00 a.m. next occursona working day).




34 Warranty

34.1 The Cornpany warrants the validity of all parts of this Bond and Floating Charge
absolutely against all persons,

35 Registration and Charges
35.1 The Law of Scotland will gavern this Bord and Floating Charge.

35.2 TheCompany consents to the registration of this document and of any demand,
certificate, account or notification as referred to above for execution.

35.3 The Company agrees that, in the event of the Bank obtaining any decree or judgment
against the Company and seeking tc enforce the same by service of a charge or an
analogous procedure, then no such charge or threatened charge or its equivalent will
be suspended or delayed nor will any sist be granted without the whole amount due
being consigned to the retevant official of the relevant court:

IN WITNESS WHEREOF this document is executed as follows:

Subscribed for and on behalf of

AT oA VPP e T oTREE T

22 e VR nb%Cr—t:;g.‘.)%*:;)
L vy T

GlLASGa W irf1olie.
by
Full rame

Russec Srasom Couen)

Designation (e.g. Director, Secratary or a member of a L!mlted Liability Partnership (please
state which applies))

B \/;Le’c,m R

Signature

and
DOMMIES for w.wao._as oD

Designation (e.g Director, Secretary or amember of a lelted Llabi Jty Partnersh\p (please
state which applies)) . .

Dveecm @

Signature . _ ..

N |

401904-0913




Executed as a deed by Julie Anne Cohen duly authorised by Dummies for Windows Ltd to sign on its behalf as
director of Admiral Street Properties (Hotdings) Limited

Use this execution clause if the Mortgagor is a Company and is to execute acting by only one director.

Signed as a deed by
Julie-Anne Cohen director of Dummies for
ﬂn‘dows Ltd

Acting by-

‘1 Director




