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Date of creation:  06/11/2022
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 80167

Charge code: SC08 0167 0020

The Registrar of Companies for Scotland hereby certifies that a charge
dated 6th November 2022 and created by AARDVARK CLEAR MINE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th November 2022 .

Given at Companies House, Edinburgh on 24th November 2022

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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HARPER MACLEOQ LLP IS ONLY AQVISING SANTANDER UK PLC AND NO OTHER

'PARTY IN RESPECT OF THIS DOCUMENT. EACH OTHER PARTY TO THIS DOCUMENT ~

+* SHOULD TAKE THEIR OWN INDEPENDENT LEGAL ADVICE BEFORE ENTERING INTO

- T¢{¥S DOCUMENT AS THE EXECUTION OF THIS DOCUMENT WILL HAVE LEGAL
- EFFECT AND IMPLICATIONS '

THE DELIVERY DATE OF THIS CHARGEIS NQQC‘M%&“@; 2022
BOND & FLOATING CHARGE
- By
(1) . Aardvark Clear Mine Limited (registersd in Scofland with number SC080167) whose -
- registered office is at 51 Newall Teirace, Dumfries, Scotland, DG1 1LN {Chargon); '
in favour of
(2) Santander UK plc (registered in England with number 2294747) whose registered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security trustes for each of itself and

each Secured Parly (Santander, which expression shaell include Hs successors in title,
. assignees and ransferees). :

o Efi@ égreed

1 Defiﬁitions"a'ngi.i'n't'efpr'eta'tion '
1.1, Definitions
Inthis Charge:

- Administrator means, any'pe'rso'n appointed to be an administrator of the Chargor pursuant to
- Bohedule B1 to the 1A 19868 '

. Affiliate means, in relation {o & person, a Subsidiary of that berson, a Holding Gbmpany of that
-~ person or any other Subsidiary of that Holding Company, in each case, from time to time

Business Day means a day (other than a Saturday or Sunday) on which banks are open for - |
_ general busmess in London

' CA 2006 means the Companies Act 2006
Event of Default means any event of default (howsosver defined) under gny Finance
Document and any failure by the Chargor to satisfy any demand for payment under any Financa

~Bocument _ -

" Finance Document means this Charge, any document governing of evidencing the terms of -

the Secured Liabilities and any other dotument designated as a Finance Document by - |

Santander and the Chargor

Holding Company means, in relation to a person, any psrson in respect of which it is 2
- Submdiary '

- A 1986 means the Insolvency Act 1986 -

- tossmescoevietiosTe o EETOBERS |




‘Intellectusl Property means:

Ca) any patents, trade marks, service marks, designs, business names, copyrights,
' datzbase rights, design rights, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other asscciaied or similar

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

' - (b) ' thebenefitof al applications, rights to apply for and rights to use such assets (including,
without limitation, any licences and sub-ficences of the same granted by i or to It} of
" the Chargor {(which may now or in the fuiure subsisf)

" Recelver means any receiver, manager or administrative receiver appointed by Santander in L
. respect of the Chargor or any of the Secured Assets

- Sacured Assets means the whole of the property {including uncalled capité!) which is or may
from time o time, while this Charge is in force, be comprised in the property and underaking
of the Chargor :

Secured Liabilities means all monies and liabilities now or after the date of this Charge due,
owing or incurred by the Chargor to any Secured Party whalsoever, in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together with all

i interest accruing on such monies and Habilities and all costs, charges and expenses incurred
by any Secured Party, except for any obligation which, if it were included here, would constitute
unlawful financial assistance, or its eguivalent in any other jurisdiction

Secured 'Pady means Santander and each of its Affiliates ) SRR

. Security Period means the period beginning on the date of this Charge and ending ohthe date -

. on which Santander is satisfied that the Secured Liabililes have been irrevocably and

- unconditionally satisfied in full and all faciiies made available by any Secured Party to the
Chargor have baen cancelled

. Subsidiary means a subsidiary undertaking within the mean'ing of section 1162 of the CA 2006
VAT means value added {ax at the rate in force for the time being
12 Administration

Any reference in this 'Charge. or any other Finance Document entered into under ‘or in B
connection with i, to!

(a) the making of an administration order shall be treated as including a reference fo the
appointment of an administrafor under paragraph 14 {by the holder of a gualifying
floating charge in respect of the Chargor's assets) or 22 (by tha Chargor or the directors
of the Chargor) of Schedule B1 to the |A 18886 or any steps taken toward such orderor -~
" appoinfment; or :

{b) . making an application for an administration order by petition shall be treated as
' including @ reference to making an administration application to the court under
‘Schedule B1 to the IA 1988, appointing an administrator under paragraph 14 or 22 of
~that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of infention
o appoint an administrator or any steps taken towards such application or notice.

. 108508502.8116110678 -
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13 interpretation
{a) - Unle’ss'a'éontrary'indicatibn éppéafs,areferehce in this Charge to: -~

(i) - . Santander, any Afiiliate of Santander, any Secured Party, the Chargor, orany . -
- octher person shall be construed so as fo include its successors in title,
.. permitted assigns and permitted transferees and, in the case of Santander, -
~ any person for the time being appointed as security trustee for the Secured
- Parties;

(i) assets includes present and future properties, revenues and rights of avery
description (including any right fo receive such revenues);

(i} - a Finance Document or any other agreement or instrument is 2 reférénce to -
" that Finance Document or other agreement or insttument as amended,
“novated, supplemented or restated (however fundamentally} or replaced;

'(iv) ~indebtedness includes any obligation (whether incurred as principal or as _
. surely} for the payment or repayment of money, whether present or future, o
.. actual or contingent;

(v ~ ~a person includes any individual person, firm, company, corporation, -
- government, state or agency of a state or'any association, frust, joint venture, -
. consortium of partnership (whether or not having separate legal personality) or
- any other entity or body of any description;

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

{vii) - a provision of law is a reference to a provision of any treay, legisiation,
regulation, decree, order or by-law and any sscondary legisiation enacted
under a power given by that provision, as amended, applied or re-enacted or -
replaced {(whether with or without modification) whether before, on or after the
date of this Charge;

(vill)  atime of day is a reference to London time;, -
©({ix) - dispose includes any sale, lease, licence, transfer or loan; and -

' ) references fo a fixed security mean a fixed secﬁrity as defined by section 486
- of the Companies Act 1885.

' (b) Clause and schedule headings ars for ease of reference only.
' {c) - Any word importing the singular shall inciude the plural and vice'vérsa;-'

| {d) ©An Event of Default is continuing ¥ 1t has not been waived to the satisféctibn' of
- Santander. :
(e} A term defined in this Charge has the same meaning when used in any notices, -
- acknowledgements or other documents issuad under or in connection with this Charge.
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" The Chargor covenants with Santander to pay and discharge the Secured Liabilities when they
" become due for payment and discharge.

- Charging provisions

. General

All security ¢reated by the"Chargor under this Charge is a'contihuing security for the péyment '

.. and discharge of the Secured Liahilities, is granted in respect of ali the right, title and interest
- {if any), present and future, of the Chargor in and fo the relevant Secured Asset and is granted

in favour of Santander as security trustee for itself and each Secured Party.

Fipating charge

“The Chargor hereby grants a floating char‘gé over the Secured Assets In favour of Santander. o "
- Quealifying floating charge

This Charge contains a quali'fy'ing floating chafgé-andparagraph 14 of Schedule B1 to the 1A

1985 applies 1o the floating charge created by or under this Charge.

‘Small company moratorium

If the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of -

-Schedule A1 fo the 1A 1886, then the obiaining of a moratorium, including any prefiminary
. gecision, or investigation in terms of paragraph 43 to Scheduie A1 of the 1A 1988 shall not -

cause the fioating charge created by this Charge to crystallise into a fixed charge, nor cause
restrictions which would not otherwise apply to be imposed on the disposal of its properly and
asseis by the Chargor.

- Megative pledge

3 " The Chargor covenants with Santander that, unless agreed in writing by Santander and subject
“to section 484(2) of the Companies Act 1985:

-{a) the Chargor shali not create any fixed security or other ﬂoéting charge over any partof

the Secured Assets ranking in priority to or equally with this Charge afier its execution
- of this Charge except any fixed security in favour of Santander; and

(b) - this Charge shal! rank in priority to any fixed security or other floating charge created B
by the Chargor after its execution of this Charge except any fixed security in favour of
Santander.

The Chargor shall not: - o

- {a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or

may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor;

{b) o | sell, transfer or otherwise dispose of any of ils receivables on recourse terms;

- {c) | " enter into any arrangement under which money or the benéfit ofa bankor other-émouhl

“may be applied, set-off or made subject to 2 combination of accounts; or




S enter into any other preferential arrangement having a similar effect, :

o s

81

in circumstances where the arrangement or fransaction is entered into primarily as 2 method of

raising finance or of financing the acquisition of an asset.

Restrictions on disposals

The Chargor shall not {without the prior written consent of Santander) enter into a single
transaction or a series of transactions {whether related or not) and whether voluntary or’ .
" involuniary to sell, lease, transfer or otherwise dispose of, o

()  any of its heritable, freehold or leasehold property or any interest or estate therein or
grant any lease, sub-lease, tenancy, sub-tenancy or licence thereof or surender or .

accept the surrender of any of the foregolng; or

(o) '  any other Secured Asset or any interest therein otherwise than in the ordinary course .
of its trading activities, for market vaiue, on an arms length basis and for consideration

payable in cash on normal commercial terms.

Further assurance

- The Chargor shall promptly do all such acts and execute all such documents (including, without -

limitation, any assignation, transfer, conveyance, assurance, morigage, standard securily,

_ : charge, notice and instruclion) as Santander may specify (and in such form as Santander may
' require) in favour of Santander or its nominee(s) to: :
(@ - croats, perfect, protect and maintain the Séc_urity created of intended to be created
- under or evidenced by this Charge or for the exercise of any rights, powers and =

“remedies of Santander provided by or pursuant to this Charge or by law, -

B (b} ' to confer on Santander security over any property and assets of the Chargor located in

62
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any jurisdiction equivalent or similar to the security intended to be conferred by or -

pursuant 1o this Charge;

(¢} create any fixed securiy or charge over any of the Secured Assets; and/or

{d) B (if an Event of Default is continuing) to facilitate the realisation of the assets which aré; S

- or are intended fo be, the subject of the securily created by or under this Charge.

Any document required to be executed by the Chargor under this clause 6 will be prepared at

_the cost of the Chargor.
- Future property -

" If the Chargor acquires (or infends to acquire) any heritable; fréehold of leasehiold or other
. interest in property afler the dalte of this Charge it must:

- (a) riotify Santander immediately of such acquisition or its intention to acquire such
. -property, and if 50 requested, deposit with Santander all titie deeds, leases and other -

dacuments of itle or evidence of ownership or occupation in relation to that property;

ib) 'immediateiy, on requeét‘ by Santander and at the cost of the Chargor, execute and

_' - deliver fo Santander, a standard security, legal morigage or other form of security
- document in favour of Santander (as security trustee for itself and each Securad Party
R ~ of such property in such form as Santander may require;




| '(c)i:
._2_::.(d)._

. ohtain such consents as are required for the security referred o in this clause 72 -

g if the title to such propa’rty is régistered or required to be registé'red, to give the relevant -

. registration authority written notice of the secwrily; and

o)

" if applicable, ensure that the security is correctly noted in the register of title against
~ that title at the apgiicable register of title, '

8 " Undertakings

‘81 The Chargor undertakes to Santander that during the Security Pericd it -shall not, without
cbiaining Santander's prior written consent: :

N {a) .

pull down or remove tha whole or any parf of éhy buildings or érection's'fdrming pan of

the Secured Assets or make any structural or external slferations thereto or sever or

unfix or remove any of the fixtures attaching thereto or (except for the purpose of

- effecting necessary repairs or replacing with new or improved models or substitutes)
- remove any fixed plant or machinery belonging to orused by it.

by
€}
T

become a guarantor or surety for any person;

issue or create any debentures, debenture or loan stock or loan capital;

 agree to postpong or subordinate the'éhargo'r's right to receive of claim pay'mént of o

. any debt or monetary claim due to if; or

"do or omit to do anyihing whereby. any insurance in respect af the Chargor or the:.

- Secured Assets may be rendered void or voidable.

: : 82 The Chargor undertakes to Sa;ntander that dunng the Security Period (unless other’wise'a.grﬁeied o

" in writing by Santander) it shall:

(a)

conduct its business and affairs in @ proper and efficient manner and provide Santander

- on request with such trading, financial and other information as Santander may

)
{e)

reasonably require from time fo time;

- comply promptiy with its obligations under the Finance Documéntsj

 ‘on request deposit with Santander all title deeds, certificates and other documents of
- fille or evidence of ownership in relation to the Secured Assets; '

" comply with all obligations, conditions and covenants relating to the heritabls, freehold o

- or leasehold property owned or occupied by the Chargor and promptly pay all rents,
- rates, taxas and other oulgoings in respect thereof and give Santander and its

- representatives access to such property at all reasonable times, on reasonable notice; .~

(o)

- cdmpiy with alf laws, statutes, directives and regulations and all notices, codes of

i practice and other requirements having the force of law which are appiicable to it and
_obtain, effect, maintain and comply with all registrations, licenses, consents,
- authorisations and exemptions required for the efficient conduct of iis business;

W
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if'so requested by Santarder appoant an accountant or firm of accountants nommated L
. by Santander fo investigate its financial and trading affairs and report to Santander; [




8.3

8.1

92

83
10
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(@) - keep the Secured Assets in good order (and where appropriate good working order)

and repair and, where necessary, Tenew and replace them;

'(h). " effect and maintain such insurances {in respect of the Chargor, its business and the

Secured Assels) of such iypas, against such riske, with such insurers, for such amounts -
and on such terms and conditions as Santander may from time to time require, pay the
- premiums and any other sums necessary to keep such insurances in force promptly
- when they fall due (and produce the relevant receipts to Santander within three

- Business Days of being requested to do 50), and otherwise comply with the terms and .~
- conditions applicable to such insurances. If the Chargor fails to effect any such

insurance or pay any such premium or ather sum, Santander shall be entifled to do so0
... in accordance with clause 8. The Chargor shall procure that the name and interest of
- Santander as sole loss payee under this Charge is endorsed or noted on all such
- insurances and that they each contain a non-vitiation provision wheraby they will not
be held void, voidable or otherwise unenforceable against Santander by reason of any
non disclosure, misrepresentation or other act, neglect or default of or atiributable 1o

- the Chargor;

(i) " - apply all monies received, under any such insurances towards replacing, restoring or
' ~_reinstating the property destroyed or damaged or making geod the loss or damage

otherwise sustained;

() notify Santander immediately in the event of any creditor executing diligence, (whether

_effectual or not), levying distress or execution, or serving any arrestment of debtagainst ~ '
. the Chargor or any of the Secured Assets; and ,

- (k) take all appropriate action (in particular make all filings and registrations and pay all

. fees, taxes and similar amounis} as may be necessary to maintain in full force and
- affect all Intellectual Property (if any) owed or used by the Chargor and take such steps

" as may be necessary {including without limitation, instituting legal proceedings) to o

prevent third parties infringing such Inteflectual Property in any material respect.

The Chargor shall not otherwise do or cause or permit to be done anything which may in any

way materially depreciate, jeopardise or otherwise prejudice the value o Santander or any
other Secured Parly of the security created by or under this Charge.

- Power to remedy

~ Ifthe Chargor fails to comply with any of the undsrtakings set out in clause 8 (Undenékings) it

shall silow and irrevocably authorises Santander andior such persons as i shall nominate to

- take such action on its behalf as shall be necessary to ensure that it complies with those
- undertakings, :

“ if the Chargor fails 10 perform any obligation or other covenant affecting the Secured Assets,
 the Chargor shall permit Santander or its agents and contractors to enter into any heritable,

freshold or leasehold property of the Chargor to comply with or objact to any notice served on

- the Chargor reiating to Secured Assels and to take any action Santander may reasonably

consider axpedient to prevent or remedy any breach of any such term or to comply with or :

- object to any such notice. )

" The Chargor shall on demand indemnify Santander agaiﬁst'any cost, loss or liability incurred L
- by itin taking any of the steps referred to in this clause 9.

Power of attorney =




‘The Chargor irrevacably and severally appoints Santander, each Receiver and any of their =~
- delegates or sub-delegaies 1o be its attorney to take any action which the Chargor is obliged to

. - take under this Charge. The Chargor ratifies and confirms whatever any attorney does or
- purports to do pursuant (o s appointment under this clause 10,

Tl

" Enforcement of security
" When security is enforceable L

_ On the occurrence of any Event of Default which is continuing, the security created by and

- - under this Charge is immediately enforceable.

112

: Acts of enforcement

" Santander may, at its absolute distretion, at any time after the sacurity created by or under this

o Charge is enforceable:

" (a) enforce all or any part of the security created by or under this .Charg'e in any manner it .

" Financial Coliatera Arrangements (No 2) Regulations 2003 (Regulations), Santander shall N
- have the right on giving prior notice fo the Chargor, at any time after the security becomes

12

21

R {c} Where the Chargor is an eligible company within the meanmg of paragraphs 2 tod

< D SsoEEOREVIBII06TE

- sees fit
(b} - appoint a Receiver to all or any part of the Secured Asse?is;' or .

{c}.  appoint an Administrator in respect of the Chargor and take any steps to do so.

_ Right of appropriation

To the extent that the security created by this Charge constitutes a "security financial collateral

amrangement” and the Secured Assets constitule "financial collateral” for the purpose of the

enforceable, 1o appropriate all or any part of those Secured Assets in or fowards discharge of

- the Secured Liabilities. The parties agree that the value of the appropriated Secured Assets
- shall be, in the casa of cash, the amount of cash appropriated and, In the case of invesiments

determined by Santander by reference fo any publicly available market price in the absence of )

: which by such other means as Sanfander {acting reasonably) may select including, without
- limitation, an independent vaiuation. For the purpose of Reguiation 18(1) of the Regulations,

. the Chargor agrees that any such determination by Santander will constitute a valuation in a
. commercially reasonable manner”.

Receiver

" Appointment of Recsiver

(@)  Atany time after any security created by or under this Charge is enforceable,

- Santander may appoint a Recsiver to all or any part of the Secured Assets in
- accordance with clause 11.2(b) {Acts of enforcement}

_ ('b) . Any Receiver appointed under this Charge shall be the agent of the Chai‘gor and the- o
Chargor shall be solely responsible for his acts or defaults and for his remuneration .

and liable on any contraets or engagements made or entered into by him and in no

circumstances whatsoever shall Santander be in any way responsab!e for any o

- misconduct, negligence or default of the Receiver.

~ - {inclusive) of Schedule A1 to the 1A 1986




LW obtaining a moratorium; of
) anything dene with a view to obtaining a moratorium including any prefiminary
- o -~ decision or investigation in terms of paragraph 43 of Schedule A1 to the 1A
1988, _

*shall not be grounds for appointment of a Receiver. e
122 Removal

- Santander may by written notice remave from time to time any Receiver appointed by it (subject

. to the provisions of section 45 of the IA 1986 in the case of an administrative receiver) and, .-
whenever it may deem appropriate, appoint a new Recelvar in the place of any Recsiver whosa

appointment has terminated. '

123 - Powers of Receiver

(a) In addition to those conferred from time to time by statute each Receiver has, and Is - o
- entitied to exercise, ali of the rights, powers and discretions set out in this clause 12.3.

{b} If there is more than one Receiver holding office at the same time, unless the document
appointing him siates otherwise, each Recsiver may exercise all of the powers conferred
. ona Receiver under this Charge or under the 1A 1986 individually and to the exclusion of -
- any other Recelvers.

o (c):. A Receiver of the Chargor has all the rights, powers and discretions of an administrative
' receiver under the 1A 1988, - o ' :

" (d) ' AReceivermay:
() inthe name of the Chargor:

A do all other acts and thingé which he may consider expedient for S
realising any Secured Asset, and

'(B) exercise in relation to any Secured Asset all the powers, authorities -
-and things which he wouid be capable of exercising if he were its
absciute beneficial owner,

i) . raise and borrow money {either unsecured or on the security of any Secured
' . Asset, either in priority to the security constituted by this Charge or otherwise) -
.- on any terms and for whatever purpose which he thinks fit. No person lending
- that money need enquire as to the propriety or purpose of the exercise of that
- power or ko check the application of any money so raised or borrowed;

(i) - carry on the business of the Chargor as he thinks fit and, for the avoidance of
. - doubt, a Receiver may apply for such authorisations as he considers in his
" absolute dizcretion appropriate;

(iv)-  settle, adjust, refer to -arbitration, compromise and arange any claims, -
. accounis, disputes, questions and demands with or by any person who is or

ciaims to be a creditor of the Chargor or relaling in any way to any Secured - B
. Asset; :

() . delegate his powers in accordance with clause 13 (Delegation);

©. 10-8806802 818110678



{vi)
- Chargor or for iself as Receiver, appoint and discharge managers, officers, -
- agents, accountants, servanis, workmen and others upon such terms as to
. remuneration or otherwise as he may think proper and may discharge any such
. persons appointed by the Chargor;

iy

for the purposes of this Charge, as he thinks appropriate, on bshalf of the

let any Secured Asset for any term and at any rent (with or without @ premium)

“which he thinks proper and may accept a surrender of any lease or tenancy of
- any Secured Assets on any terms which he thinks fit (including the payment of

.- money to a lesses or tenant on a surrender);

iy

R )

iy

_ {xiv}

" 10.0508502-616110678

(x.ii.).

bring, prosecute, enforce, deferid and abandon all- actions, ‘'suits and -
. proceedings or submit to arbiration or any form of alternative dispute .
- resolution in the name of the Chargor in relation to any Secured Assetashe ..

considers expedient;

 take immediate possession of, gét in and collect ahy' Secured Assét;"
~in each case as he may think fit

(A} make and effect ali repairs and insurances and do all other acts which o
the Chargor might do in the ordinary conduct of its business be they

- for the protection or for the improvement of the Secured Assets;

(8) . commence andfor compiete any bualdlng operatsons on the Secured o

- Assels, and

() - apply for and maintain any planning permission, building regulation
approval or any other permission, consent or fcence;

_ 'give valid receipts for all monies and execute all assurances and things which
 ynay be expedient for realising any Secured Asset;

- sell, exchange, convert into monies and realise any Secured Asset by pubtic

auction or private contract in any manner and oh any terms which ha thinks .

" proper. The consideration for any such transaction may consist of cash,

" debenture or other obligations, shares, stock or other valuable consideration

and any such consideration may be payable in a lump sum or by instalments -

- spread over such period as he thinks fit. Fixtures and any plant and machinery
annexed to any part of the Secured Assels may be severed and sold ..
. separately from the property ‘containing therm Without the consent of the

-.. Chargor; -

“form'a Stjb'sidiary' of the Chargor and transfer to that Subsidiary any Secured E

Assel;

- without restriction sell, let or lease, or concur in selling, letting or leasing, or - oo
vary the terms of, determine, surrender or accept surrenders of, leases or AT
. tenancies of, or grant options and licences over or othenwise dispose of or deal

with, all or any part of the Secured Assets without being responsible for loss or

-damage, and so that any such sals, lease or disposition may be made for cash S

payable by instalments, loan stock or other debt obligations or for shares ar -
securities of another company or other valuable consideration; '

16 s



- form ‘and promote, or concur in forming and promoting, a company or .
- companies to purchase, leass, licence or otherwise acquire interests in all or -

- any of the Secured Assels or otherwise, arrange for such companies to trade

. or cease to frade and lo purchase, lease, license or otherwise acquire all or -

| --any of the Secured Assets on such terms and conditions whether or not
.- including payment by instalments secured or unsecured as he may think fi;

i)

. (xvliii)

~_redeem any prior security and sefile and pass the accounts of the person
“entitled to the prior security so that any accounts so settled and passed shall N
(subject to any manifest error) be conclusive and binding on the Chargor and - R
" the money so paid shall be deemed to be an expense properly incurred by the - -
‘Heceiver,

purchase or acquire any land and purchase, acquire or grant any interest in or

- right over land;

implement or continue the development of (and obtain all consents requ'Eréd in
.. connection therewith) and/or complate any buildings or structures on, any real S
_property comprised in the Secured Assets and do all acts and things incidental

.. {o the Secured Assets;

- {xix)

on behalf of the Chargor and without consent of or nofice to the Chargor

-~ exercise all the powers conferred on a landiord or a tenant Under any
. legisiation from time to time in force in any relevant jurisdiction reiatmg o rents _ .
Cor agnculture in respect of any part of the Secured Asssts; :

- (0d)

' _ make cai!s condut:onally or unconditeonaily on the members of tha Chargc»r N

. respect of uncalled capitat;

e

o)

‘make, exercise or revoke any value added tax option totax as he thinks fit .-~

do all other acts and things including without limitation, signing and executing
all documents and deeds as may be considered by the Raceiver to be

" incidental or conducive to any of the matters or powers listed here or granted |

~ or realisation of the Secured Assets and to use the name of the Chargor for all

by law or otherwise incidental or conducive to the preservation, improvement

- the purposes set out in this clause 12; and

| (o)

in respect of any of the Secured Assets situated in England and Wales (or any _
other jurisdiction) to exercise in addition {o the foregoing powers, all the powers

- conferred by the 1A 1986 or any other enactment or rule of law on receivers or - '
- receivers and managers (or analogous officers) in that jurisdiction. '

124 - Remuneration _

‘Santander may from time to time fix the remuneration of any Receiver appointed by it. -

13 Delegation .

" Santander and any Receiver may delegate by power of atforney o in any other manner all of

~any of the powers, authorities and discretions which are for the time being exercisable by o .

- Santander and the Receiver {as appropriate) under this Charge to any person or persons as it

- shall think fit. Any such delegation may be made upon such terms and conditions (incl uding -
the power to sub-delegate) as Santander and Receiver {as appropriate) may think ﬁi

T 1(0-BE0SR0Z-BVIB1 10678
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142

Application of monies |

Al monies received by Santander or any Receiver under this Charge and applied in discharge . _
- of the Secured Lisbliilies shall be applied to the Secured Liabilities in such order as Santander .
“may determine, o

Santander and any Receiver may place any money recsived, recovered or realised pursuant

- {o this Charge in an interest bearing suspense account and it may retain the same for such '

e period as it considers expedient without having any obligation to apply the same or any part of

5

151

152

16

6.1
. an obligation to enguire of Santander, the Receiver or others whether the Secured Liabllities
“have become payable, whether any power purported to be exercised has become exercisable,
~whether any Secured Liabilities or other monies remain outstanding, how any monies pald o
_ _ Santander or to the Receiver shall be applied or the stalus, propriety or validity of the acts of

* the Receiver or Santander. ‘

162

183

17

ARRTX
g - -any of its rights under this Charge or any securily created by or under it

L 10-9506502616110.678

- itin or towards discharge of the Secured Liabilities.

Remedies and wailvers

" No failure fo exercise, nor any delay in exercising, on the part of Santander or any Receiver,

any right or remedy under this Charge shall operate as a waiver, nor shall any single or partial )

- exercise of any right or remedy prevent or restrict any further exercise of that or any other right
. orremedy. The rights and remedies provided in this Charge are cumuiative and not exclusive
" of any rights or remedies provided by law. '

- A waiver given or consent granted by Santander under this Charge will be effective only if given -

in writing and then only in the instance and for the purpose for which it is given,

- Protection of third parties

Na person (including a purchaser) dealing with Santander or a Receiver or ifs of his agentshas

" The receipt of Santander or any Receiver shall be an absolute anda conciusive discharge to & '

purchaser and shall refieve him of any obligation ic see to the application of any monies paid

" to or by the direction of Santander or any Receiver.

Inclauses 18.1 and 16.2, purchaser includes any person acquiring, for meney or monies worth, -

any lease of, or security over, or any other interest or right whatsoever in relation to, the Secured

~ Assets or any of them.
" Notices
All notices, demands and any consent must be in writih'gi'. - Santander may serve a notice or -
~ demand on the Chargor at the Chargor's registered address. A nofice or demand by Santander .
" - will be effective at the tims of persenal delivery or at 9.00am on the second Business Day after

posting. A notice from the Chargor to Santander must be addressed to Santander Operations

- Middle Office Securities, Ops Biock, Ground Floor Area 3A, Bridie Road, Bootle, Merseyside
-L30 4GB and will be effective on recaipt, If received before 4.00pm on a Business Day, or
. othsrwise on the next Business Day.

‘Assignation - -

Santander and each other Secured Party may assign or otherwise transfer or deal with all or

12



182
. '_ ) obligations under this Charge in whole or in part or enter into any transaction which would result S

-in any of those righis or obligaticns passing fo another person or something having similar -

- effect. "

e

201

The Chargor may not assign or otherwise transfer or deal with all or any of its rights o

- Centificates and determinations

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

Indemnity -

The Chargor shall promptly indemnify Santander and each other Secured Party and every S
- Receiver and delegate, agent, nominee, atlorney or co-trustee appointad by Santander {each

an indemnified Person) against any cost, loss or liability together with any associated VAT -

. incurred by any of them as a result of:

(@) the taking, hoiding, protection or enforcement of this C'harg'e;"'._ e

..(b) the exercise of any of the rights, powers, discretions and remeadies vééted in Sahta'nder'

- and each Receiver and delegate by the Finance Documents or by law, and

: {c) any default by the Chargor in the performanc’é of any of the cbligations ékpmssed to

- ._ 505

20,3

21

- the Chargor.

. be assumed by it in the Finance Documents. -

The Chargor shall indemnify Santander and each other Se_cu_réd Party against any and all costs, | - o
losses, liabilities ‘or expenses together with any associated VAT incurred by any of them : o

arising (directly or indirectly) out of or in connection with the business or any real property of -

_ Santander ma'y'iﬂdemnify itself outin réSpecf of, and pay and retain, all sums’necéésary o give

effect to the indemnity in this clause and shall have a lien on this Charge and the proceeds of

- the enforcement of this Charge for ail monies payable to it
- Exclusion of liability

The Chargor may not take proceedings against any officer, employee or agent of Santander in

o respect of any ciaim it might have against Santander or in respect of any act or omission of any

L GBS0RE0ZEVE1 10678

kind by that officer, employee or agent in relation to this Charge and any officer, employes or

- agent of Santander may rely on this clause.

13
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‘Miscellansous

A Secured Party may set off any matured, unpaid or any contingent obligation due o it from
the Chargor against any obligation {whether or not matured) owed by that Secured Party to the -

- Chargor, regardless of the place of payment, booking branch or currency of either obligation. - o
. |f the obligations are in different currencies, the relevant Secured Parly may convert either
“obligation at a market rate of exchange in its usual course of business for the purpose of the .

sef-off.

If 2 term of this Charge is or becormies fllegal, invalid or unenforceabls in any jurisdiction, neither .
the legality, validity or enforceability of the remalning provisions nor the legality, validity or
enforceability of such term under the law of any other jurisdiction will in any way be affected or

- - impaired.

If Santander believes that any amount paid by the Chargor or any other person in respect of

the Secured Liabilities is capable of being avoided or set aside for any reason, then for the _
- purposes of this Charge, such amount shall not be considerad to have baen paid.

Any sefilement, discharge or release between the Chargor and any Secured Parly shall be -
conditional upon no security or payment to or for that Secured Party by the Chargor or any
other person being avoided or set aside or ordered to be refunded or reduced by virtue of any -
law relating to bankruptoy, insolvency or liquidation or otherwise.

i Santander or any other Seéu_i‘éd Party receives notice of any other subsequent security or [

other interest affecting any of the Secured Assets it may open a new account or accounts for -~

the Chargor in its books. - If it doas not do so then, unless it gives express wﬁtten notice to the

* contrary to'the Chargor, as from the time of receipt of such notice by Santander, all payments —
~made by the Chargor to Santander or any other Secured Parly shall be treated as having been
. credited to' a new account of the Chargor and not as having been applied in reduction of the
- Secured Liabllities. :

If Santander enforces the security ‘constituted by or under this Charge at a time when no
amounts are due to any Securad Parly but at a time whan amounts may or will become due,
Santander (or the Receiver) may pay the proceeds of any recoveries effected by it into an
interest bearing suspense account. R

The security created by this Charge is 'continﬁing seGUriiy and shall remain in full force and

- effact regardless of any intermediate payment or discharge by the Chargor or any other person

of any or the Secured Liabilities. It is in addition to any other security held by any Secured Party

- gt any time for any of the Secured Liabilities, may be enforced without first having recourse to
any other rights of any Secured Party and is not in any way prejudiced by any guarantse or -
- gecurity now or subsequently held by any Secured Parly.

Unless otherwise stated in any Finance Document, a person who is not a party'tc this Cha'rge o

has no rights under the Contract (Third Parly Rights) (Scofiand) Act 2017 o enforce or enjoy

the benefit of any term of this Charge or any other document issued or entered into under or in

- connaction with it

Santander will rict be liable for any action taken by it {or any omission to take action) under or
in connection with this Charge unless directly caused by its gross negligence or wilful

- misconduct. Neither Santander nor any Receiver shall be liable in respect of all or any part of

the Secured Assets or for any ioss or damage which arises out of the exercise or the attempted -




o purported exercise of, or the failufe to exercise any of, their raspective powers unless such

inss or damage is caused by its gross negligence or wiiful acts of defaull and reckizssness.

- Neither Santander nor any Receiver shall be liable for any Iosses, liabiliies or expenses ariging - - o
- from any act, default, omission or misconduct on the part of any delegate to whom any powers,

. authorities or discretions are delegated.

23

234

232

. Fees, costs and expenses

Transaction expenses =

The Chargor shall promptly on demand pay Santander the amount of ali costs, fees and . B

expenses (including legal fees and stamp duties) together with any associated VAT reasonably .
incurred by it in connection with the negotiation, preparation, prinfing, execution, perfection and
release of this Charge.

Enforcement and preservation costs

- The Chargor shall, within 3 Business Days of demand, pay to Santander on' a full in'demni'ty' '

" basis the amount of all costs, fees ang expenses (inchiding legal fees and stamp duties)

233

- together with any associated VAT incuwred by Santander in connection with the enforcement of

or the preservation of any rights under this Charge and proceedings instituted by or against

E - Santander as a consequence of taking or holding this Charge or enforcing these rights.
; !ﬁtefest on late payments -
. 1 the Chargor fails to pay ainy amount payable by it under this Charge on its due date, interest
-shall accrue on the overdue amount from the due date up to the date of aclual payment (both
" before and after judgment) at the rate and in the manner as set out in the underlying facility

. agreement. Any interest accruing under this clause 23.3 shall be immediately payable by the
Chargor on demand by Santander,

- . Consent to registration

" The Chargor consents to the 're'gistr'atilan of this Charge and of any certificate referred to in

. clause 18 for preservation and execution.

.28

_ Deiivei‘y

~This Charge shall be defivered on the date inserted on the front page of this Chargs or, f no -

26

27
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- such date is inserted, the date on which the Chargor has signed this Charge,
" Governing law R

" This Cﬁarge and ahy non-contractual ofb'!iga'tions' érEsing out of or in connection with it shall be
- governad by, and construed In accordance with, the law of Scotland.

- Enforcement -

Jurisdiction of Scottish courts

{a) . - The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or -
.~ in connection with this Charge (including a dispute relating to the existence, validity or
- termination of this Charge or any non-coniraciual obligation arising out of or in
" connection with this Charge (Dispute). ' :




" Aardvark Clear Mine Limited

o _ -Sngna!ure of witness -

. 10-8500502-6116110:678 .

" (b) - The parties to this Charge agree that the colirts of Scotiand are the most appropfiate
.~ and convenient courts to settle Disputes and accordingly no parly to this Charge will -~
Tt argue to the contrary. '

ey This clause 27 s foir the' benefit of Santander.  As a result; Santander shall not be
. prevented from taking proceedings relating to & Dispute in any other courts with .
- Jurisdiction. To the extent allowed by law, Santander may take concurrent proceedings -
_ - in any number of jurisdictions. '

| in wstness whereof these presents consrsteng of this and t 'ep ece i
- foliows: .

' ges are executed as

| 'Chargor. | |
 Subscribed.fcfahdonbéhalfbf | Lo Y
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.............................................................

. inthe presénce of """ 2" PnntName

!name %mwwv | \q;-}\%k &\’M
; | . Address é553 MV%AM&“MRD |
/QL,MMMM,Q%._‘R\\&&&W RSA

Board Resolution

We hereby certify that the acceptance of, and entry into, th‘is'Chsrge was approvad by a resolution of -
the board of directors of the Chargor properly passed on....

S aean.

' _ _' Date:..

__;'153 :. S
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