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Registration of a Charge

Company name: BERWICK-UPON-TWEED GARDEN CENTRE LIMITED

Company number: SC079988
X8W2JSOI

Received for Electronic Filing: 06/01/2020

Details of Charge

Date of creation:  24/12/2019
Charge code: SC07 9988 0009

Persons entitted: CLYDESDALE BANK PLC (TRADING AS BOTH CLYDESDALE BANK AND
YORKSHIRE BANK)

Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 79988

Charge code: SC07 9988 0009

The Registrar of Companies for Scotland hereby certifies that a charge
dated 24th December 2019 and created by BERWICK-UPON-TWEED
GARDEN CENTRE LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 6th January 2020 .

Given at Companies House, Edinburgh on 7th January 2020

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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FLOATING CHARGE - COMPANY
by

Berwick-Upon-Tweed Garden Centre
Limited

in favour of

Clydesdale Bank PLC (trading as both
Clydesdale Bank and Yorkshire Bank)

Date: 74 (ecemser 2014,




FLOATING CHARGE

by
Name: Berwick-Upon-Twesd Garden Centre Limited
Company Number: 80079988

Registered Office:

("the Company”)

Westerside Farm, Geldinghiam, Eyemouth, TD14 5QE

in favaur-of:

Name;

Company Number:

Registered Office:

Clydesdale Bank PLC {tradin,g-és hioth C'Elj.-fdesda'i-e Bank and
Yorkshire Bank] .incorporated in Scotland under the
Companies Acts

SCoarin

30 St Vingent Place, Glasgow; G1.2HL

Details for Notices:

Address; Business Fulfilment Teamn, 20 Metrion Way, Leeds LS2 8NZ
(“the Bank™)

over;

The whole .of the property, assets and rights (‘im}ﬁﬂing uncalled capitaly which are Q.r'may'
from time to time while this Charge is in force be comprised In the property and
undertaking of the Company, '

("thie Charged Assets")

in respect of:

All present and. future obllgations and Inabmtms (rncludmg u.rlﬁhgut ]IlTIleIt[D["I all sumis of-

principal, interest and expenses) whether actual or contingent and whsther owed solely or |
jointly and whether as principal debtor, guarantor; cautioner, surety, indemnifier or-
otherwise (or the squivalent in-any other relevant jurisdiction] of the Company to ther Bank; |
and inwhatever manner and on-any account. |

{“the Secured Liabilities")

;'Other' defined terms used in this Charge are_as- set.out in Clause 24
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2.2

UNDERTAKING TO PAY SECURED LIABILITIES
The Company:
(a) undertakes to pay and discharge the Secured Liahilities to the Bank or as the Bank
' may.direct.
(i) on the due date for paymant of performance of the Secured Liabilties
' concerned &g provided by the lerms. of any agreement o document
constituting the same; and

(i) in the absence: of any express provision for payment and performanice of the
-Secured Liabilities concerned on writtén dermand by the Bank;

.'(_t.a) -‘agrees that-if it shall fail to payany partof the Secured Liakilies wheh due then such

amount shall bear interest (after as-well as before decree and payable on demand) at
8% over the Bank of England Base Rate as it may vary from timeto time from the due
‘date-until paid in full;

{c) agrees with.the Bank: that a.certificate signed by or on behalf of the Bank as to the

amovnt; calculation or nature of the Securéd Liabilities er any part of them will, Tn the
absence of manifest error, be:conclusive and binding on the Company.
FLOATING CHARGE

The Company as security for the due-and punctual payrent and perfarmance of the Secured
Ligbilities hereby grants'to the Bank a floating charge ower the Charged Assets:
The. floating charge granted by the Company pursuant to Clause 2.1 is intended to be a

qualifying floating charge as defined in paragiaph 14 of Schedule B1 to the Insolvency
Act 1986 (inserted by Section 248 of and Schadula 16 to the Enterprise Agt 20025,

RANKING
The Company Undertakes to the Bank that except as permitted by the terms of Clause 4{a) no
Encumibrance-shall rank in -priority to or equally with or postponed to the Encurribrance created

by this-Charge:.

NEGATIVE PLEDGE

The Company underfakes to the Bank that it will not;

(a)  -except for a Permitted Encumbrarnice create or aliow to subsist any Ercumbrance. In
the-event that the Company creates any Encumbrance ity breach of this prehibition, this
‘Charge shall rank in priority to that Encurnbrance;

(b} -disposeof all ot any of the Charged Assets ar its interest in them otheniise than in the
ordinary course of business:

APPOINTMENT OF ADMINISTRATOR

This Charge shall become enforceable upon-and at any time after the ocslrrence of any of the
following events:

(a) if the Company fails to pay any or all of the Secured Liabilities in accordance with
Clatise1;
{by"  any step is taken (including, without limitation, the making of ‘an application or the

giving of any notice) by the Ct}m[::an},r or by any other pefson to appoint af
administrator in respect of the Comparny;
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8.3

b4

{c) any step is taken (including, without limitation, the making of an application or the
giving of any notice) by the Company ar by any other pergon to wind up or dissolve the
Corripany or to appointa 1|qU|dator {(whether provisional, interim or otherwise, trustee,
receiver, administrative receiver or similar officer to the Company or any part of its
undertaking or assets; or

(dy the making of a request by the Co"mpany' for the appointment of an administratar:

If any Charged Assets are Financial Collateral {which includes butis not imited to funds held in

a bank account and shares) and are subject to a Security Financial Callateral Arrangement:
created by this Charge:

(a) the Bank shall have the right after this Charge becorries enforceable, to.apply all or ahy
part of those Charged Assets in or towards the payment or discharge of the Secired
‘Liahilities;

(k) the value of Charged Assets applied under this Clause 5.2 will be the value of those

Charged Assets (as listed on any recognised market index, or determined by such
other method as the Bank may select) when the Bank's right to apply them is used;

(e}, ‘the Company agrees that any Charged: Assets which are Financial Coilateral may at

the Bank's option be held or designated so as to be-undar the cantrol of the Bank for all
purposes of the Finangial Collateral Regulations.

Atany time after this Charge has become enforceable, the Bank may appoint any ene or more
persons to be administrator of the Cotmpany in dccordance. with and to the extent permitted by
applicable laws.

At any time after this. Charge becomes. enforceable, the Bank may redeem any prior

Encumbrance in respect of all or any:of the Charged Assets or procure the transfer of them 1o
itself and may settle the accounts of the prior-encumbranger and any accounts so setfled wil
be, in the absence of manifest error, conclusive and binding on the Campany. Al mongy paid
by the Bank to the encumbrancer in accordance with such accounts shall forfn part of the
Secured Liabifities and shall bear interest-at 8% over the Bank of Englard Base Rate as it may
vary from iime io time from the date the same are incurred, computed and compounded
monthly.

COVENANTS AND FURTHER ASSURANCE
The Company shall net without the. prior written congetit of the Bank:

{a} deal with book or other debts or sscuriies forming part of the Charged Assets
otherwise than in the ordinary course of getting in and realising the sarre, which shall
not include or extend to selling or assigning er in any other way factoring or discounting
any- of thern:

{b} pull down-or remave the whole or any part of any buildings: forming part of the Charged

Assets or sever or unfix or remaove any of the fixdures aftaching to them nor-{except for
‘the purposes of effecting necessary repairs or of replacing any of them with new or
‘improved models: or substitutes) remove any of the plant and machinery: Lelonging to
or used by the Company and the Company shall whenever any of that plant and
machinery is destroyed or damaged ¢r deteriorates, immediataly reinstate the same;

{e): _g_ranf or agree to grant any tenancy or licence affecting all or any of the Charged

‘Assets or grant or agree to grant a lease of, or accept & surrender of a lease or
tenancy of, all or any-pairt-of them,

{d) become cauticner, guarantor or surety for any persan, firm or company;

{€)- undertake any obligation. to any third party which results in the Company's rights to

recover or take payment of any monies due orwhich rmay become due to the Comparny
from any one of its debtors being postooned or subardinated to the glaims of such third
patty: or

{f) cause or permit to be done ariything which may in any way jeopardise or otherwise
prejudice the value or marketability of any of the Charged Assets.
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6.2

7.2

7.3

The Company shall:

(a) if and when required by the Bank, grant in its favour or as the Bank shall direct, such
fixed ar specific:security- or charge over all of any of the Charged Assets as the Bank
may require;

(b promptly notify the Bank of its acguisition of any heritable, freghiold or leaséhold

-propérty -and if required. to. do so by the Bark, deposit with the Bank during the
continuance- of this security all charges and documents of title relating to that progerty;
(c) pay any amount to be paid to the Company in respect of any uncalled capital to the

Bank which may atany time apply the whole or any part of it in or towards safistaction
of the Secured Liabilities;

(d) at all times Kegp the Chargad Assets i good repair;

(e} insure-the Charged Assets and keep them insured or procure that they are insured or

kept insured with a reputable insurance gompany against loss or damage by fire and
such -other risks as the Bank from time to time may require; to their full replacement
value and produce if required to do so by the Bank all receipts for the clurrent pramiums
and, failing payment.of any premium, the Bank may at the Company's expense effect
or renew any such insurance as the Bark.shall see fit, debiting the amount of any. such
insurance to-any account in the Company's name with the Bank;

) rotify- the Bank immediately in the event of any creditor executing diligence against the

Company (whether “effectual or not) or any distress or execution being levied or
enforced against the Company orany- thrd rarty debt order or freezing order being
made and sérved on the Company;

{9y nofify the Bank immediately if any steps (Jnc:ludmg without limitation, the making of an
application or the giving of any notice] are taken by any person (including, without
limitation; the Company) in relation to the administration, receivership, winding-up ar
dissolution of the Company;.

{h) maintain its centre of main interests in the United Kihgdom for the purposes of
Regulation (EU} 2016/848 of 20 May 2015'on insolvency procesdings {recast); and’

(H $ign and effect all documents, assurances atid matters o5 the Bank may reasonably
require for perfecting the security intended to be created by this Charge and for
facilitating the realisation of the Charged Assets.

BANK'S RIGHT TO PERFORM COMPANY'S OBLIGATIONS
If the Company fails. to perform any obligations imposed upon it by this Charge the Barik may

but.is not obliged to take such steps as in its spinion may beg requlred to remeady siich failiire
ificluding making arly payment and for that purpose the Bank and its agents may enter upon

any of the Charged Assets without being dsemed to have entered inte possession of the
Charged Assets.

The Compariy shall indemnify the Bank from and against afy sums expended by the Bank

pursuant te Clause 7.71.

All an.*iounts.p_a-yable'und'e'r Clause 7.2 shall bear iriterest at 8% ovei'the Bank of England Base
Rate as it may vary from time to time from the date the same are incurred, computed and
compounded monthly.

BANK'S'RIGHT TO SET OFF AND DEBIT ACCOUNTS
The Conipany agrees that:

(ay any monies from fime to time standing to its credit on-any account with the Bank or with
-any ether member of the:Bank's Group may be retained as cover for and. at any time,
‘without notice to the Company, -applied by the Bank in or towards payment or
satisfaction of the Secured Liabilities or to the credit of-any other sccount nominated by
the Bank as security for any contingent.of future liability of the Company to the:Bank;
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10.

11.

12.
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(b) the Bank may debit any aceount of thre Company with-the Bank-with: the whole orany
part of ani amount due by the Company tnder this Charge whether amy such account
shall be overdrawn or may become overdrawn by reason of any such debit;

(e} if the: Bank exercises any right of set-off in regpact of any liability of the Company and
that liability or any part of it is in a different currency fram any credit balahce-agsinst
which the Bank seeks to set it off, the Bank may use the cutfency of the credit balance
te purchase an-amount in-the-currency of thie Eability at-the prevailing spot selling rafe
of exchange for the Bank as conclusively determined by the Bank and to pay out of the
credit balance all costs; charges and expenses incurred by the Barik in connection with
that purchase; and '

(533 the Barik shall not be lable for any loss of interest caused by the determination before
maturity of any deposits or any loss caused by the fluctuation in any exchiange rate at
which any currency may be bought or sald by the Bank.

INFORMATION DISCLOSURE

The Company authorises the Bank to disclose infarmation about the- Campany, this Charge,

the Charged Assets and the Secured Liabilities te:

(a) any party to whom the Bank has assigned or transferred or intends to assign or
transfer its rights under this Gharge:;

(B) any other person if required by law to dusg;

(e). anhy rmember of the Bank's Group; or
{d}y the Bank's auditors, advisors, applicable regulatory authorities, rating agencies and
' investors.. ; '

PRESERVATION-OF RIGHTS

This -Charge, the security constituted ‘by this Charge and the rights, powers, remedies and
discretions conferred by this Charge shall not be discharged, impaired or otherwise affected by:

{a) any legal Jimitation, disability, incapacity or other similar circumstance relating to the
Company; or '

{hby any dct or emission orothet cifcumstancaés whizh but for this provision might operate to
release the Company from its. obligations in respect of the Secured Ligkilities, in whole
or inpart.

RIGHTS UNDER THIS CHARGE

This Charge, the security constituted by this Charge armd the rights, powers, reimedies and

disgretions conferred by this Charge:

{a) shall be: in addition to and independent of and shall not in any way prejudice -or be

-prejudiced by any collateral o other sacurity. right, remedy or power whether at law or
otherwise which the Bank may now or at any time after the date of this Charge have or
hold. far-all or any part of the Secured Liabilities or by any stich collateral or other
security, right, remedy or power besoming wholly or in part void or wveidable or
unenforceable or by the failure. to perfect or enforce any such collateral. ar other .
security, right, remedy or power; and

(b). may be enforced of exercised without the Bank first having taken action or obtained

decree against the Company, filed any claim to rank in the winding up or liguidation of
the Gompany or having enforced of sought to enforcé any ‘other colflateral, security,
right, remedy or power whether at iaw or otherwise.

CONTINUING SECURITY

The security constituted by this. Charge shafl ber g continuing security and shall remain in fofl

force and effect until total and irrevocable satisfaction of i the Sectred Lighilitias,

o




13.

14,

15.

16,
16.1

16,2

17.
171

17.2

18.

18.1

18:2

NOTICE OF SUBSEQUENT ENCUMBRANCES

If the:Bank receives or js deemed to have received notice of any subsequent Encumbrance or
other interest affecting any part of the Charged Assets andior proceads of sale or realisation of
the Charged Assets the Bank may open a new account or accounts for the Company in its
books and if the Bank does not do-so then, unless the Barnk gives express written notice to the

contrary to the Company as from the time of receipt or desmed réceipt of such notice by the

Bank all payments made by the Company to the Bank shall nobwithstanding any appropriation
by the Company to the contrary be treated as having been credited fo-a new account of the
Company and not as having been applied in reduction of the Secured Liabilifies.

‘SUSPENSE ACCOUNTS
All monies received by the Bank under this Charge may at the discretion .of the Bank be-

credited to a suspense account and may be held in such aceount for so long as the Bank shall
think fit without any obligation to apply all or any part of such monles iror towards payment or

performance of the Secured Liabilities,

DISCHARGE AND AVOIDANCE OF PAYMENTS.

Any settiement or. discharge between the Company amd the Barik shall be conditional upon na
security or payment granted or made to the Bank by the Compang.f ar any other person: being

avoided or reduced by virtue of any provision or enactment relating to. administration,
bankruptey, insolvency or liguidation for the tine being in force and accardivigly (but without
prejudice to any other rights of the Bank) the Bank shall be entitled 1o recover from the
Company-the value or amount of such security or payment from the Company or to enforce this
‘Charge to the full extent of the Secured Liabilities as if such settlement-or discharge had not
occurred.

REMEDIES, WAIVERS AND CONSENTS

No failure or-delay by the Bank in exercising any right, remedy or power under this Charge
shall operate as a waiver and no single or partial exercize shall prevent further exercise of any
right, remiedy-or power.

ARy Waiver and any consent by the Bank under this Charge must be in wiiting to bs effestive

and may be-given subject to such conditions 4g the Bank thinks fit.
PARTIAL INVALIDITY

Eaeh provision of this Charge will be valid and enferceable to the fullest extent permitted by
lawy,

If-any provision of this Charge- shall to-any extent be invalid or unenforceable the validity -and
:enforceability. of the remaining. provisions of this Charge will net i any way be affected. Any

invalid and unenforceable provision shall be rmodified to the extent necessary to make such

‘provision valid and enforceable prowded the Bank consents in writing 1o such miodification.

POWER OF ATTORNEY

The Company irrevocably appoints the Bank and also as a separate appointment the

Administrator. severally its attorney and attorneys with full power to delegate for the Cempany

and on its behalf, in its name and as its act and deed of otherwiss to execute and deliver any

document or any alteration, addition or deletion to any docurfient which such attorney requires

or degems: proper in relation 10 this Charge or any perfection, protection ar enforcement action in

connection therewith.

The Company hereby ratifies and confirms and agrees to ratify and confirm immediately upon
request by the Bank or the Administrator the actions of an attorney appeinted under
Clause 18.1.

DLEGB0933 (10/2018)-  -C5300.483 /4300 i




19.
191

19.2

20,
201

20:2

21..
211

21.2

22.

23.

24.

247

COSTS AND EXPENSES

The Company shall pay, on a full indemnity basis, all costs, charges, expenses and liabilities
incurred by the Bank (including without limitation -all amounts determined by the Bank fo be
necessary to compensate it for internal mariagemeant or administration costs, charges: and
expenses) or to be incurréd by the Bank .or any attarnay, manager, agent or ather parson
appointed bythe Bank in connection with the preparation, hegefiation, completion, execition,
registration, perfection, modification, amendment, issug.-of waivers and consents under,

enforcement and or attempted enforcement, preservation of rights under, exercise or purported

exercise of rights: under or decision as to whether to exarcise rights under, assignation; release

or discharge of this Charge or:actions, proceadings of claims in respect of this Charge or the

Charged Assets which toats, charges and expenses shall form part of the Securad Liabilities.

All amounts payable under Clause 19.1 shall bear-interest at 6% ever the Bank of England

Base Rate as it may vary fram time to fime from the date the same are incurred, computed and
compounded monthiy
CURRENCY

The Bank may-convert any moriies received undar this Charge from their-existing curreney of
denomination into. such other currency or denomination as the Bank may think it

Any such conversion shall be effected at the Bank's then prevailing spot selling rate of

excharige for sueh other currency against the existing currency as conclusively determined by

the Bank,

RIGHTS TO ASSIGN

The:Bank may assign all or anyof its rights under this Charge.

The Gompany may not assign any of its rights or transfer any of its rights or chbligations under
this Charge withotit the prior written-consent of the Bank.

COMMUNICATIONS

Each notice; consent and other-commiunication in resprect of this Charge:.

(&) will be in writing;

(b) will be sent to the address or fax number maost recently designated for this purposs by
the recipient; -

{€) given to the Company will be effective when left at, or two Business Days after it is
posted to, the relevant address and

{d) given to the Bank will be effective only on actual receipt by the Business Fulfilmient

' ‘Team of the Barik or such other department as may ba notified to the Company from
time to time.

REGISTRATION

The Corripany consents o the registration for préservation and execution of this Charge and of

‘any certificate referred to in Clause 1 in the Books of Coungil and Session.

INTERPRETATION
In-this Charge:

"Administrator’ means an. administrator -of the Company apfisinfed pursuant to Cléuse 5.3,

which expression shall, where nécessary include any person substituted asadmiinistrator of the
Company;

"Bank's Group" means the Bank, any subsidiary of it, any holding company. of it and any

subsidiary of its holding company;
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24.3

24.4

25,
25.1
25.2

"Business Day" means-any day (excluding Saturdays, Sundays and bank holidays) on which
banks.are generally-open:in the City of Lendan for the transaction of nermal banking business;

"Companies Act" means the-Companies Act 2008, as amended from time to time;

"Encumbrance” means any mortgage standard security, charge fwhether fixed or floating),

assignment; assigriation, pledge;, encurnbrance, hypothecafion, security intetest, title retention

orother preferential right having the effect of creating security;

“Financial Collateral” has. the meaning given to that expression in the Financial Coliaterat
Regulations; '

“Finanéial ‘Collateral ‘Regulations” means the Financial Collatersl Arrangements: {No: 2}
Regulations 2003 (S.1.-2003 Na. 3226),

"Permitted Encumbrances” inéans:

(@) a fixed security in favour of the Bank:.

(b}  any Encumbrance arising by operation of law and in the ordinary and usual course of
trading of the Company;-and

() an Encumbrance consented to in writing by the Bank;

“Securlty Finarncial Collateral Arrangements™ shall have fhe meaning given to that
exprassion in the Financial Collateral Regulations; .

"subsidiary” and "holding company" shall have the meanings given to them in. Section 1159

of the Companies Act and "subsidiaries" shall migan all orany of thent, as appropriate;

without. prejudice to any requirement to prosure consent to the same the. expressians

"Company"-and "Bank" include their successers, assigness and transferees

without. prejudice to any requirement to procure consent to the same; any reference to any
document of any kind is to that document as amended, varied, supplemented, novated,
restated of substituted from time to time;-and

references to-a "fixed security" means.in relation to any property of & company, any security
other-than a-floating charge or a charge having the nature of a floating charge, which on the

wiriding up of such company in Scotland would be treated as an effective security over that

property and (without prejudice to that gerierality) includes a security over that praperty being &
heritable security within the méaring of section 9(8} of the Conveyaricing and Feudal Reform
{Scotiand) Act 1970.

GOVERNING LAW AND SUBMISSION TO JURISDICTION

The governing law of this Charge is the law of Scotland.

The Company irrevocably:

(a} slibmits to the jurisdiction of the Courts of Sgotland;and
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{b) agrees- that nothing in Clause 26.2(a) prevents the Bank or an Administrater taking
proceedings in- -any other jurisdiction. rior shall the taking of pr{:(ceedmgs in any
jurisdiction preclude the Bank or an Administrator taking proceedings in-any other
Jurisdiction.

IN WITNESS WHEREOF these presents are executed as follows:

This is an important document. You should take independent legal advice h-e’fﬁre_'signing'and
| sign only when you fully understand the consequences and if you want to be legally bound.

SUBSCRIBED for and on behalf of Berwick-
Upon-Tweed Garden Gentre Limited by:

“-‘."'-'i':’ roEmALmTY _""h""".'” P

Dir e@i'ﬂ.’? Diretteri aey [ Witness
(Signature) {Signature)

Nulens o CPAGRIE _.@#ﬁfﬁﬂﬁ\i CLLENAM f@h’wjﬂﬂf
Dlre_ctor mﬁ@ﬁ:’? res '.__,rwﬂness

(Print full name) .;(Pf-fnf_ full -n-ame.-‘}

Witness address:

ity / o)
on: SO |1} Wﬁj B0 S
{oaieh.

Delivered on- Az ﬁi Dﬁfﬁﬂ@ﬁf L20iq
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Discharge

Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank} releases to the within
named Company the Charged Assets comprised in the Charge,

SIGNED for and. oh behalf of Clydesdale Bank PLC
(trading as both Clydesdale Bahk and Yorkshite
Bank] by its-duly authorised signatory in the presence

aof:
Authorised
{Signature)
- Full Name
Business Fulfilment Team, 20 Merrion Way, Leeds
LS2-8NZ
Date:
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