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Registration of a Charge

Company name: A. AND B. MILLAR LIMITED
Company number: SC270772
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Received for Electronic Filing: 07/03/2021

Details of Charge

Date of creation:  03/03/2021

Charge code: SC27 0772 0003

Persons entitled: UNITY TRUST BANK PLC
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: CMS CAMERON MCKENNA NABARRO OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 270772

Charge code: SC27 0772 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 3rd March 2021 and created by A. AND B. MILLAR LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th March 2021 .

Given at Companies House, Edinburgh on 8th March 2021

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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THE OFFICIAL SEAL OF THE
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R ._FQR THE PURPOSES OF THE LEGAL WR!TINGS {COUNTERPARTS AND' DEL!VERY)'. -
- {SCOTLAND) ACT 2015, THIS FLOATING CHARGE iS DELIVERED ON 03 MARCH 2021 _

: _'Thls Ficatmg Charge is made by -

o _'_'m A 'AND B. MILLAR LIMITED, & company lnccerporated in Seotiand under fhe Companles I
. ~Acts (Company Mumber 8C270772), havmg its Registered Offica at 87 Buchanan Street,

Balfron Giasgow G633 0TW (the ”Company")
_'m favour of

B }?_-(2} UNITY TRUST BANK PLC (Company Number {)1?1 3124) havmg its regastered oﬁ' ice at Four
. : Bnnd!eyplace Blrmlngham B‘é 2J8 (“Umty ) B o o

S I ”}aowa

K :_'.The Campany undertakes o Un;ty that it W!ii pay or dascharge 10 Unity all the Secured

Liabilities on demand in writing when the Secured Liabilities are dus for payment or dsscharge'_ L o

- {whether by acceleration or otherwise).

12" ¥ the Company shall fail to pay *any.aunéa‘:-’aksm''uns:‘i'eir''thisi Ch'arg‘é when 1t s due'_ then such :

- amount shell bear interest (after as well as before decree and payable on demand) at the

- Default Rate from time to time from the due date until the date such amount is pad in full to
- Unity, S : '

T Pai‘ragraphi 14 of Schedule 81 tdthe 'mso;\;emy Act 1986 (incﬁ:ﬁc;riéo'ratéd by”schedmé Grothe
s Enterprise Act 20023 shall apply to this Charge {whlch is aa:cordmgly & quaifymg ﬂoatmg PR

v charge within the meamng of such Act).
2. FLOATING CHARGE

21 The Company as a continuing security for the payment and discharge of all the 'Se'éured._fﬁ_'
e - Liabilities hereby grants in favour of Unaty a floating charge over the Gharged Assets.. -

. e o CONTINUING SECURITY

A Without prejudi’ce o the gene'faliiy of Clause 2, this Charge secures all advances already

~made and to be made, and shall be a continuing secunty to Umty notwithstanding any BT,

- settlement of account or other matter whatsaever

32 This Charge shail not be cansidered as satisfied o dlscharged by any infermediate payment S
I " rapayment or discharge of the whole or any part of the Secured Liabilities, '

S 4, NEGATIVE PLEDGE AND RANKING OF FLOATING CHARGE |

4.1 B The Company agrees that it shall be prohib!ted fram granting or- creat!ng subsequent to the"

~ date of this Charge any fixed security or any other floating charge over the Charged Assets or -~

L - any pari or parts of them, ather than with the pr or wrli‘tan censent of Unity.

- 420 " Inthe event that the Cumpany grants or creates any fixed secunty or ﬂeat;ng charge in breach'_ i

- of the prohibition in- Clause 4.1 or with the consent of Unity under Clause 4.1 but with no

o ~written agraement of Unity as to the rankmg of them, this Charga shall rark in pnorzty to that

fixed secunty or floating charge,



o 5 : UNDERTAK!NGSANDCQVENANTS :.. ...............................................
R jThe Cnmpany undertakes and covenants wsth Unity (ssve whiere Umty agraes imwriting tothe
- contrary). - . - _ o : _ . : :

o .'_-'5';1 _: It will not, w:thout the prior wrs!ten consent of Umty e:theg ina smg!e Eransactlon or in @ series
o of transactions whether related or not and whether voluntarily or involuntarily, sell or transfer ~ -
- the Charged Assets or any intersst in any Charged Assets, other than a Pemmitted Disposal;

52 it will ‘comply with ihe terms of this Charge and ali agreements reﬁatmg fo the Secumd S
oo Liabilities; : . . _ .

S ": 53 . ltwil prasewe and maintain all intellsctiial proper&y nghts awned or used by tha Company,
S S wil promptéy notify Unity of the acquasutson by the Company of any interest in any Property;

oBs iWi!l comply with all cavenan’ss, agreements, stlpuﬁations and obhgat ons now or at any tsme-_'_ R
... affecting or binding Charged Assets insofar as the same are subsisting and are capable of -~
- being enforced, and it will duly and diligently enforce all covenants, agreements, stipulations . =
“ 1 and obligations benefiting any Charged Assets and will not waive, release or vary {ar agree 1]
" do so) the obligations of any other party thereto; . . '

b8 twill keep aach Charged Asset in gccd and substantsai repan' and condst:on fair wear and o
o tear excepted, and, promptly after being required to do so by Unity, make good any want of o
oo repair of a Charged Asset or renew when necessary {in each case al the cost of the S
U Company);. : S o L '

57 Other man-in'm-e-o}dina}y' sourse of 'tr'adi'ng,-.l‘fw'iil'hat'to do or permit fo be done anything
Cooo o which may inany way materially and adversely affect the. value of a Charged Asset or .-
jeopardise, depreciate or otherwise prejudice any rights or asséts secured in favour of Unity;.

% 1t will bhtain and ma!ntam any permsts reglstratlons licehces, exemptaons consents or ofher
.- approvals required for its business or in respect of @ Charged Asset (and file any notification,
-~ 'report or assessment required} under any Environmental Laws, and will comply in all material
-~ respects with all Environmental Laws; : .

o 59 L it will not create or perm:t o subsist any Encumbrance on: any Gharged Asset oiher than in '.
o Tavour of Unity, . . . _ :

540 " Unless otherwise permatted by a Finance Document it will ot Without the | priof aritten
o “consent of Unaty—- R

5.10.1" incur of have nutstandmg any fnancaal mdebtedness to any persan cther than normal SRR
R trade credit in.the ordinary course of its day-to-day business (and which Is npot .00 00
- putstanding for more than 30 days) or indebtedness which is subordsnated o thei- RN
- Secured Liabilities on terms satlsfac:tsry to Ur‘ilty, _ : : :

o 5.10}2 grant any guarantee indemnsty ar-other support in respec:t af the obhgatsons of any
' - other person; or. - _ o - . o

- '5 18 3 ‘make any loan or pmwde any other flnanc&al accummedat:on to any other persen- R

. {other than a loan which is subordinated to the Secured Liabiliies on terms -~
oo satisfactory to Un!ty and not made in breach of the other terms of any Ftnance
- _' Dccument) . o L

g __:'.'5;1'1 : !t il not enter into any amaigamai:on demergar merger or corparate resonstruutaon

542 It will ot make any 5trur;turai or material alteration to or to the iise of any Property or door RN
S permit to be done any develooment of any Property or apply for any planning consent’in.
- -relation to any Property or do or permit ic be done any act, matter or thing which would have o
@ malterial and adverse effect on the value or marketability of the Property in question;



543 itwill not grant any Lease of, part with possessich or ‘share accupation of the whols o partaf -
: - the Property or confer any licence, right or interest to occupy or grant any licence or.
- ‘permission to assign, under-iet or part with possession of the same; . '

514 ltwillnot vaw, surrender cancel or dispose of, or perm!t fo ba forfest any leasehuéd unterest in :
-o-any Property; - _ _ _ R

U545 Tt will observe and psrform all c;ovenants agreements and st!pulatuons from time to’ tame S
... affecting any interest in the Property or contained in any lease, agreement for lease or other
" agreement under which any part of the Propeﬂty may be held; . :

546 it shall not deciare or pay any dividénds or interest on unpald dlwdends ‘ar any ctherj-:;- L
' - distribution to any of its members, directars, pariners, beneficiaries or affiliates or make any
- other payments in relation to any loan or mdebiedness owed by itto any such person at any
“time while an Event of Default is continuing; . : L

OBA7 it will nctify Umty in wntmg should any person acqu:re ini aggregate 30 per cent or ‘mareof |
. Uits issued shared capital; | e R o o

. :”-5.18 - If an Evént of Default is contmumg, |t wsll nc:t wsthout the priar wntten consent o‘f Unsty
UUBABA redeem or purchase its own shares _
e .5.18.2 pay any amount by way of dwidend to |ts sharaho&ders or '

B 5.18'.'3 pay or repay any amount to its directors (or any person who has, sifice the date of th!s ST
' - Charge, been a director of the Company); : _ ;

519t wa!ﬂ ammed iately upon ‘the exacution of the selevant Secunty Document {w upon commg mi’o R
... the possession of the Company at any time) deposit with Unity (i} all planning permissions,
- consents and licences and any other documents relating to the permitied use of any Charged
DUl Assets, and (i) all deeds, cerlificales and other documents censtatutang or ewdencmg title to- -
© - any asset which is subject to fixed security in favour of Unity; o :

CUBR200 T will, prcmptiy on'the request of Unﬁy'from time to time, give nbtice' of'aﬁsignaﬁon ar cha’rge KU
- <o {ine such form as Unity may require) in respect of any asset which is the subject of an
" assignation or charge pursuant to a Finance Document and will use all reasonable endeavors o
~ to procure that the recipient of that notice acknowledgeas receipt in a form satisfactory to Unity;

B2 will {at its own cost) on- demand by Unity execute and deiiver in such form as Unsty may .
S from time to time require a standard security or other fixed securily over property acquired by -
- the Company after the date of this Charge and over the Company's heritable property situated = '
~in Scotland and the Company will execute such other deeds, documents, agreements and -
- instruments and will otherwise do and concur in all such other acts or things as Unity may
- deem necessary for perfecting, preserving or protecting the security created {or inlended to
- be created} by this Charge or for facilitating the realisation of the Chafged Assels or the s
T exercise of any rights of Unity under this Charge ) B

522 It will effect and maintain, or ensure ‘that there is sﬁected and mamiained at all fimes with an SRR
-insurance company acceptable to Unity- (actlng reasonably) insurance in the names of the .~
.~ 'Company and Unity as co-insured (or if co-insurance is not available, in the name of the = '
-Company with the interest of Unuty as first loss payeea noted) in respect of. .

S B22.4 the. Propeﬁy (gncludsng in respect of any Licences and any fxtures equ:pmant o I
. furniture, plant or machinery in which it has an interest), against the Insured Risks to
o the full reinstatement value thereof {including the cost of demolition and professional -~
o fees) and the loss of rent, Licences, or busmess interruption cover fur nat Iess than.
~three years; and = : : S : :

" .522.2 the Charged Assets to thé full réihStétenﬁe'nt vaiue thereof;'_. :

" and Unity may, if it considers that the amount insured by, or the risks covered by, any such-
- insurance Policy are inadequate, require the Company o increase the amount insured by, &



3 and!or amend the s:ategary cf rusks ccvered by, any such Insurance Policy to such extent and RERINIS
- in such manner as Unity may consider appropriate and the Company will promptly comp!y with -~
U such requirement; R o e : : o

U523 It will notify Unity of renwals ade and material variatic‘:’ns"o'r cancealatsons'of any Insurance
' ~-Policy made or, {0 the knowledge of the Company, threatened or pending;

S 524 1t wil not do or permlt anyth:ng to be done which may make void or voidable any Insurance
- Pollcy, o S L . R _

525 It will use aé! reasonabie endea\murs to ensure at all times that each Insurance Pc!:cy-
: - -containg terms providing that it will not be invalidated so far as Unity is concerned for failure to -
~pay any premium due without the insurer first giving o Unity not less than 30 days’ written L
“notice or for breach by the Ccmpany cf any of the terms of the policy; - . o

826" 1t will duly and puriciually pay all premiums and ether monies payable under sach Insirance

' . Policy and promptly, upon request by Unity, produce to Unity a copy or sufficient extract of
“every Ingsurance Poéicy together with the premsum recespts or other ewdence of the payment'
‘theraof; R R . . L

T o it il not;fy Unlty pmmptiy of any event glv ng rise to a cHa:m on any lnsumnce Psllcy in
L ~exeess of 5% of the Secured Ligbilities; : ' =

5.28'_'. It will cempéy ‘with all Iegsslat:on reiatmg to the Chargad Assets mciudlng, wathout iimitatlon aEE e
v - laws relating to town and country planning, fire precautions and health and safety at work;

529 it will promptly pay o cause o be paid and indemnify Unity and any Receiver against alf -~ = .
©present and fulure- rent, rates,. taxes, dulies, charges, assessments, impositions and o0
“outgoings whatsoever now or at any time in the future payable in respec;t of the Praperﬁy {or oo
any part of :'t) or by the owner or occupier of the Property {or any part of it); :

B30 It will carry out all | works, and aintain al arrangements which any se!evant publzc or statutory o
.. authority may require recommend or dirsct tc be carried out or maintainad in relation (o the
. Charged Assets; :

CUBA1T 1wl notify Uni&y'immediately Upeh the recaipt of ahy notice, o'rder, complaint or summons (Gr S
B - proposal for the same) from any statutory or other authority relating fo the Charged Assets
“and to produce & copy of the same to Unity, and at the request of Unity (but st the costofthe - :
- Company) to make or join with Unity in making such objectaons to or reprasentations agalnst IR
the same as Unity shall reasonably require; L . :

532 R w:il, #ihe Company is in breach of any iegiséatﬁon, carry'tjut wéth'all reaﬁonable speed such.
' remedial steps as Unity or any Recelver shall require and, in default, Unity or any Recelver -
Co- o may {but shall not be obliged 10) enter the Pmper&y and carry out such remedial steps at the
- -expense of the Company, T

B33 It-will permit Unity, any authoriaed representaﬁ:ive’-'off U'nity’br'any : Re?r;eiver to 'entelr the S
: . Property for any reascnable purpose (inciuding to take any steps or action which Unity is-
" antitled to take under this Charge) and on reasonable notice, to have access during normal ..
- office hours to its accounts and accounting records and any books and records relating to the s
“Charged Asseis, o !nsp-act and iake copies of the same. and to provide to Unity or any. 0000
O Reaceiver such snformateon in relation to the Charged Assels as it or he shaEE reasonab!y-_
- request; S g _ - . : L
S B34 It will maintain sts centre of rnaém mtea'ests (COME) for the purposes of Reguiataon (EU) S
©o-. 1 2015/848 of the Eurcpean Parliament and of the Counc;! of 20 May 2015 on msaévency SN
- proceedings) in the United Kingdom; S _ L

535 it wil pramptly upon the request ef Unity supply of ensurs ihe supply cf all such g
.. documentation, information and other evidence as is requested by Unity {for itself or on behalf =~ = o
“of any prospective naw lender} in arder for Unily {or that prospective new lender! to carry out - 0



"and he satasfaed it has compiaed wath all necessary  know your Company or smilar :
- identification procedures and requsrements ' : S L

B8 ltwill pmmpt!y supply to Umiy

o :5 36, 1 ‘true cap!es of a!l documents dsspatched ésy it to |ts sharahelders (or any c!ass of them}
“or its creditors generai!y at the same time &is thay are dispatched,; .

e 5. 38 2 the ‘details of any- Etlgataon arbitrataon o administrative prcceedmgs of which |t is S
S aware (whether current, threatened or pending against it}), which might reasonably be = -
- expected fo have a material adverse effect on the ability of the Company to cumg.:iy o
' -'wsth any of its obligations under any Finance Documenis; L L

' '5.3'5.'3 a copy o? any nctice, order, directme ‘desi ignation, resmlu’t jori -or prcpﬂsal hav:ng..'_'.'."' REEA
- application to or affecting a Charged Asset or the area in which 1t is situate, including
- any statutory notice; : : .

| '-'S 38 4 i‘he occurrence of any Event of Defauit (or any event which maght beccme an E\:en‘t ef R
. Default) and the steps, if any, being taken to remedy it; and - . :

: 5.’36.5 such further mformation regarding the fi nancual canditnan busmess and operatscns af A
: ~tha Company, a Charged Asset or any other maﬁer re!ated fc any Loan as Un!iy may .
reguest; e . : . e '

U B3T ttwill im’mediateiy natify’ Unity in"the"event 'of any credét'or executing any distress agai'nst the N
o o Company and of any steps {including, without limitation, the making of any application or the .
S aiving of any notice) taken by any person {inciuding, without limitation, the Company) in

-~ relstion to the administration, wmdang up or dissolution mf the Ccmpany, and

o 538 SO i1 will sarry on its’ busmess ina pmper and eﬁ'cuent manner and not make any substamiaé'i .
e - - alteration in the nature or conduct of that business. o o

6. PROTECTION OF SECURITY =

8.1 If the Company does not comply with its obligations under this Charge in respect of any
.- Insurance Policy, Unity may {(without any obligation to do so) effect or renew any such -
~ o insurance Policy either in its own name or. in its name and that of the Company with an -

“endorsement of - Un!tys interest and the monies expended by Unity on so effecting or
o renewing any such insurance waéi ke reimbursed by the Company 1o Unity en demand '

g2 _ﬁ-"AIE premlums and other expenses incurred by Umty in connection with the insurance of the-. L
' ~ Charged Assets shall be paid or reimbursed by the Campany io Umiy |mmediate!y after they-- R
-are paid or incurred by Unity. - e _ . e

B ¥ -~ Subject to the terms of any Insiiranae Poiisy 'ah'c'i”an'y Leaée’ all prOceeds af'insur'ance willbe =~
Cecesused, at the optson of Un!ty in or towards remstatement or repayment of the Secured REEOUT T
g _Llabilitles o S . . :

B4 Unity shall havé'f&!l'poWEr tb settle 'and'adjuslt with the‘ EnSurérs 'a!i questians' With resp'ect to g
w0 the amount of any liability of the insurers and the Company irrevocably appoints Unity by way
“of security as the attorney of the Company on behalf of and in the name of the Company and A
1o receive and give a good discharge for any moenies arising in respect of the Charged Assels 0
Sunder any Insurance Policy, whather effected by Unity or not S

85 Unity may retain.for its’ absolute’ Use -and bensfit all sums  allowed-to Unlty by way of
oo commission and otherwise in respaci of insurance or other business of the Company effected
- through Uinity. . .

6.6 . If there is any breach by the Ccmpany af 1t5 ubﬁagations under any Fmance Document Urslty L
. .may (without any obligation to do s0) carry out such works, or take such other action orsteps=
as Unily considers appmpriate to Eemedy ihe breach, in. each case. at the cost of the
Company .. . . o .



e Umty shall he- entatied at sts saie dascretuan “to have a valuation of the Charged Assels or any
- part of them carried out from time fo time by an independent surveyor or valuer {appointed at
- Unity's - sole. discretion) and the Company consents fo any such valuation report being
“prepared and agreas to provide such access and other assistance as may be reasonably - RIS
reguired by Unity for such purposes (including ensuring that any tenant or occupier shall- =
- ensure gocess and assistance is provided for the foregoing purposes} e

8.8 The obligations of the Company under this Chaa’ge andfor any other Fanance Document shaﬁl S
oo not be affected by any act, omission, matter or thing  which, would reduce s’e!easa or
- prejudice any of its ebl:ga&sans including: : e .

6.8.1 " any time; waiver or cunsent gran%ed to, or cumpasmon wsth the Company or other -
"_'pes"son L e R '

S 682 “the re!ease of the Ccmpany or any other person under the terms of any ccmposstlcn o
- or arrangemeant with any creditor of the Company; . : . -

683 t’hé-taking,. vaﬁriation,-can*épromiése; ‘exchange, renev»iai-ar'_ telease -of, Of.refusa! or -
~neglect to perfect, take up or enforce, any rights against, or security ovar assets of -
- the Company or any other person or any non-presentation or non-observance of any -
o formality or other reguirement in respect of any instrument or any failure o realise the
- full value of aray secunty, _ : : : -

5.8.4 any’ mcapamty or lack of pcwey authonty or Eegal pe‘fsonalaty of or d!SSD!U'&!Dn ar B
e “~changs in the members or status of the Cnmpany or any other person; SR

: '.8.8.'5 Cany amendment {however fundamentai} or rep!acement of any Fmance Document

686 any unenferceabiiity ilegality or invalidity of any nbhgat:an of any persen under any B
“.. .l Finance Document of any other document or security; .

6.8.7 - any insolvency or similar praceedmgs"

6'.'8.8' -the wmd:ng up, dissolution, adm!mstrateon or recrgamsataun of ihe Company or any o o
: : _-cther person or any change in its status, function, conirol or ownership; . -

: 6.8..9'--- any failure to take or fully to take, any secunty agreed ﬁo be taken in relation tu any of'_? e
- the Secured Liabilities; L : : : :

6.8.10 any failure fo realise or ﬁii!y. to feé!:éa thé. value of, of any 'reie'ase .ds.scha'rge.
' .. -exchange or substitulion of, any Security Document taken in respect of any of the -
"~ Secured Liabilities; or . : : _ :

S B84 any. other act,. event or omissi on wh!ch but for: thxs Ciause 8. 8, m:ght operata to'_i RO
. discharge impair or otherwise affect any ¢f the obligations of the Company contained
~in this Charge or any of the rights, powers or remedies conferred upon Unity by a.
o Finance Document or by law. : : : :

B ___-_ENFGRCEMENT

o _"?.'1 " This Charge is smmemateiy enforceab%e at: any ﬁeme aﬁer the accurrence of an Event of T
oo Default, o R } . 7

727 Tothe extent that’ Chargad 'Ais"sets cﬁdnStituteFinanciaE Collateral and are s’ubject to a S’écurity S
“ o Financial Collateral Arrangement created by or pursuant to this Charge, Unity shall have the -
Coright, at any time after this Charge becomes enforceable, to appropriste ail of any part of -
- those Charged Assets in or towards the payment or discharge of the Sscured Liabilities. The
“value of any Charged Assets appropriated in accordance with this Clause 7.2 shall be the
- price of thosé Charged Assets al the time the right of appropriation is exsrcised as listed on
o any recognised market index, or determined by such other method as. Unity may select 1
2 dincluding Independent valuation). The Company agrees that the methods of valuation -
U provided for in this Clause 7. 2 are commercialiy reasonable for the purposa of Regu ation 18 e



: _. Collaterai, the Company agrees that such Charged Assets shall be held or redesignated soas i
10 be under the control of Unity for all purposes of the Financial Coliateral Reguiations :

S R fAPPOlNTMENT AND POWERS OF RECEIVER

81 .'Umty may- at any tsme after ha\fing been requesied to do 0 by the Company or aﬂer this- |
Do Charge becomes enforceable (acting through an authonsed of‘f icer of Unity) without prser_:.' '
_:'not!ce 1o the Company: _ : . o

81 1 appmnt one of more persons tm be a Recemeg of the whmle or any part of any asset'._ o
S which ssecured in favour of Unity, Tl _ _ _ L

8.1 2 remove (so far asitis lawfuiiy able) any Recewer 30 appomted
813 appomt another person(s) as an addz’uona! or mp!acement Recewer{s) and;’w

- 8.1 4 appamt one or more persons to be an admmistratar of the Company
E ‘82 ' '-.Each persen appomted to be a Receiver pursuant to this Charge will be: -

'.'.-'.'8.2.1 entutied to act andwidualiy or together with any other Derson appomt&d or substituted
0 as Recelver, P '

822 deemied for all piirposes to be the agent of the Cémpahy and the Gompany shall be e
. - solely responsible for his acts, defaulis and liabiliies and for the payment of his .
remuneration and no Receiver shall at any time act as agent for Unity and - '

823 - entitied to remuneration for his' semces 5ub;ect to sectaon 58 of the Inso!vency Act ORI
© 1086, at a rate to be fixed by Unity from time to time {and may be or include a '
= .'_'commissicn_calt;ulated by reference to the gross amount of all money received or =
~ - otherwise and may include remuneration. in connection with claims, actions or
. ‘procesdings made or brought againgt the Receiver by the Company or any other 00 '
-person or the performance or discharge of any obligation imposed upon him by 0
2o statute or otherwise) but such remuneration shall be payable by the Company alone
< and the amount of such remuneration shall form parnt of the Secured Liabilities and = 07000
-~ aggordingly be secured on the Charged Assels under the ﬂoatmg charge constituted . 000
by this Charge.. K : : L . 2

B3 The pQWers of appointment of a Re(;eivey shallbe in addiﬁcn'to all statutoiy a’nd'other 'pdwers'__ R
2 Voo of appointment of Unity under-the Insolvency Act 1886 {as exiendad by this Charge) or 0 0
‘otherwise and such powers shall remain exercisable from time to time by Ura!ty in respez:.t of © T
- any part of any asset which is secured in favour of Unity. . '

B4 Each Recewer szE be the agent of tha Gompany (which Wsﬁi be sole]y able for his acts
" defaults and _remunerat!on}_and will have and be entifled to exercise in relation to the
. Company all the powers set out in Schedule 1 to the Insolvency ‘Act 1986 and all the powers -~
. conferred from time o fime on receivers by statute and in particular by way of addition to but = -
- without prejudice fo those powers {and those of Unity) the Receiver will have:

- '-8.4;1 allthe powars and rlghts of an absmiute owner and power tc dc or omat tc do anythmg o
~which the Company itself could do or omit to do and

SRy 842 Tothe power to do all things {ancludsng bnngang of defendmg pmceed:ngs in the name or e
o Llon behalf of the Ccmpany) which seem lo the Receiver to be incidental or conducive

8.4. 2 1 any of the funcﬁ: ions, powars authar!tlas or dlscretmns c:onferyed on or vasted R
R - in himy; . . :



................................................................

_ pursuant to this Charge or by law (including realisation of all or any part of P
. -any asset which is secured in favour of Unily); or e _ _

'8.4.2. 3 brlngmg to his hands’ any assets of the Campany fcsrm:ng part o'? or whzch“"
~when got in would be, Charged Assets. RIS

85 - 'Th'e-ire'r}.aipt of Unity or 'an‘y_Reseiver.shall be-conc!usiv‘e -discharge to a pu'rchaser and,-ih :

T Umaking any sale or disposal of any asset which is secured in favour of Unity or making any
- acquisition; Unity or any Receiver may do so for such cans&deraticn in such manner and on ool
- such terms as it thinks 'é”t o

SRR X SE No pumhasar ar other perscn dea!;ng wsth Unlty or any Racewer shail be baund to- inqu:re
L whether the right of Unity or such Receiver to exercise any of its powers has arisen or -
" pesome exercisable or be concerned with any propriety or regularity an the paa’t of Linsty or

" guch Receiver in such dealings. | . T S '

87 Any liberty or power which may be éxerci's';ed o any détefm’ihéticﬁ w'hé'ch mag be' made ﬂhdér e
. this Charge by Unity or any Receiver may be exercised or madsa in ats absolute and unfetierad
- diserstion without any obligation to give reasans, L

SR8 Unity will not incur any lizbility {either to the Company or to any other person whatsoever} in S
S respect of any contracts, engagements, acls, omissions, defaults or losses of a Receiver or- ;
“for any liabilities incurred by him or for any misconduct' by him or for his remuneration by .
- reason of its appeinting a Receiver or of its having made 'or gsveﬂ any reguiation or direction -
- to the Receiver for any other reason whalsoever. | . _ .

| 9 ':QRDER GF PAYMENTS AND APPLICATION OF PRQCEEDS

e 9‘1 w I Unity receives a payment that is insufficient o d!scharge all of the Secured Li abs%tses Uralty S
o shall apply that payment towards the Secured Liabilities in such order as Unily requires. -
82 All moneys received or tecovered by Unity or any Receiver pursuant to this Charge of the
~ 7 powers conferred by it or by any adminisirator shall subject to the payment or repayment of - "
- any prior claims, be pasd or applied towards the following items in the following order:

921 first, in the payment of all costs, charges and ‘expenses of and incidentai towe o
- ..Recesver’s appointment and nis remunes'atmn S : L

' 9".'2'."2' g 'second in the payment or the dlssharge of any !labliitles incurred hy a Receaver in the
.. exercise of any powers of the Recsiver;

923 third, in or towards the satisfaction of the Securecﬁ Laabahiles in such order as Unlty::-"- S
o shall direct; and : : -

' _Q.’E'.ﬁi"__ 'thereafter any surp!us bamg pald to tha person then entst!ed o sueh surplus . .
_The above shai! cverride any appmprlatlon made by the Company S
10, SECURITY POWER OF ATTORNEY S

U104 The Gompany by way of security agraes to irrevcacab!y appmm Un;ty and any- Recewer'f L
o - severally to be its attorney and in its name, on its behalf and as its act and deed to execute,
. deliver and perfect all documents and do all thmgs which the attomey may consider to be
" required or desirgble tor. . . L o

011 cari'y out or fulf! any abhgatson 1mposad an that Company by any Fmance Document' SR BN
*or by this Charge (including the execution and delivery of any deeds, charges, .-~ .~
- mssignations, notices or other security and any transfers. c:f any assel whzch g
" secured in favour of Unity); andfer . o .

10 127 ‘enable Umty ar: any Receiver to exercise, or delegate the exercise of any of the
~. .. righis, powers. and authorities conferred an them by or pursuant to any Finance =



Document by this Charge ar by e (lnciudlng, after any Security Document becomes RTIADE
~gnforceable, the exercise of any rght ofa Eegai or beneficial owner of any assat which .. -
-is secured in favour of Unity).. . _

' _'10.2 The Gcmpany agrees o ratsfy and conf i aé things done and afl documents executed by any
. - attorney in the exercise or purported exercise of gli or any of his powers. . .

1. INDEMNITIES .

T Uity the Receiver and BVery att'ern'e'y manager, agent, employee or other person appointed
" by Unity or the Receiver under or in connection with this Charge shall be indemnified on
. demand by the Company in respect of all liabilities, costs, losses and expenses incurred by it
©or him.in the execulion {or purported execution) of any of . the powers, authorities or .
- discretions  vested in. it or him pursuant to the tefms of this Charge (or by any law.or - 000
" regulation) and against all actions, proceedings, costs, claims and demands in respectofany
. matter or thing done or omitted in any way in connection with or relating to all or any of the .~ .
- Charged ‘Assets and Unity, the Receiver or any such other person may retain and pay all
T sums in respect of the same out of the money received under the powers conferred by this
- Chargs. : : . :

S 115'.2'._.'_Th5e sndémmty”underCEéUSe 11'.'1 sha'ﬁi' not apply to'thé 'ext'ent'thatany' Suéh iabulﬁy cost: ibss '_
e candfor expense anaes as a result of the wiliful default or gross negligence of Umty ortha
Col Recsiver, . : . _ _ _

413 The Company will on demand, 'in'dem'nify' u'nity' iagiai’ns't' ariy cost, ﬂcss o’r liabiiityl ricluding
L any breakage costs and [oss of margin) incurred by Umty asa resu?t of

: "_'11 3 1 the occurrence of :-m},-r Event Qf Default or mvestagatmg any e\:ent whlch it masonably B
; N beiieves is an Event of Default or is likely 1o give rise to an Event of Defau!t

B 11'.3.2 -any Tailure by the Company %o pay any amotnit due under & Finance Documen‘; on |ts. L
Cdue date _ . S _

S -’.‘11 33 ‘a Loan not bemg made on the rjate reques&ed by the Company by reason’ of the' _
' - operation of any one or more of the provisions of a Finance Document or any partof
~la Loan not being prepaid in accordance with any notice of pmpayment given by the .
o Company or not bemg repaid on iis due date; S .

e 11 3 4 acting or relying on any notsca request or mstructmn whmh it reasonab!y be!ieves o
.. begenuine, correct and appropriately authorised; or -

11.3. 5. any claim, proceed ng or mvestsgaﬁon under arsy En\fircnmental Laws in cannechon :
S wath the Company ar the Property, — . : :

and any such cost, loss or'iiabiiity miay'én'cﬁude,. WEthaut iimitaticn the '::o'st 'of having tc: I'iqi.aa’date e
~or re-deploy funds scquired or committed to make, fund or maintain any Loan or any part of i,
~ - or figuidating or varying transactions entered into in order to match, hedge or fund any Laan or
any part of it. . : _

42, cosTs AND EXPENSES

o The Company shall pay or relmburse to Umty on demand (on a fu!é mdemnuty bas&s} aii costs S
" charges and expenses {including lega! fees) incurred or o be incurred by Unily in the creation,
registration, perfection, enforcement, discharge, preservation of rights andfor assignation of ©..~ =
©any Finance Document (including, without limitation, the costs of any proceedings in relation -0 0
- to this Charge or the Securad Liabihtaas) which costs, charges and expenses shall form part- 0
o of the Secured Lisbilities, . o

M3, NOLIABILITY Sy _ s |
" None of Unity, its norminee{s) or any Recsiver will be liable by reason of taking any action
- permitted by this Charge and/or any Finance Document or any neglect or default in connection .0
- with any asset which is secured in favour of Unity or taking possession of or realising all or



...............................................................

x negiigance ar Wii!ful defauﬁt upon ﬁts paﬁ

14, CONSOLIDATION AND SETOFF . - : e
o .1.4.1.-'..".'_1—!’1!5 Charge and each Secunty Document shal! be secunty no‘t only for the m@neys pnmanéy._
Cos provided for it but also for all moneys which may be or become owing by the Company to 0000
- Unity on any account and {save at the discretion of Unity) no Charged Asset shall ba relgased
-until the Secured Liabiifties have been pasd in full, . . . '

- 14.2 - The Cnmpany atthorises Unity to apply any credit baiance ’m whmh the Campany is entitéad . L
oo on any account of the Company with Linity in satisfaction of the Secured Liabilitiss.. B

143 Al paymen&s to be made to Uity under the Finance Docurents shall be calculated and made o
R without {and free and clear of any deduction for) set-off or counterciaim, - .

144 Unity may at any time aﬁer the making of a demand for payment {and wsthout fiotice to the =
.. Company) combine or consolidate all or any of the thén existing accounts between Unity and
- the Company (including accounts in the name of the Company jointly with ancther), and may
. set-off or ransfer any sum standing o the credit of any one or more of such accounts in or
'towards satisfaction of the Secured Liabilities. :

R L PAYMENTS

R -1 i Al paymants by the Gampany to Umty must ba mads to such account as Umty may nct!fy to S
~the Company from time to time. Time of payment by the Company is of the essence. 7
- Payments ars sent at the risk of the Cempany and Untty is not’ responsibie for loss of or delay [,
in payments sent by or to the Company. . _ o :

o 1'5:'_2 o Sterhng is the currency of account and payment far any sum: due from the Company save'
' ~that: ' N . :

o 1 5.2.1 each payment in respact of costs expenses or taxes shal ba made in the currency i
: - which the cosls, expenses or taxes are incurred, and

_-"15;2;2 any amount expressac! to be payab!e ina currency other than sterhng shall be pa!d in
' that other currency, . : . :

S, jj.f' NOTICE OF CHARGE OR DISPOSAL

184 on receiving notice that the Company has encumbered or disposed of the Property or any of
“e o the Charged Assets, Unity shall be entitied to close the Company’s then current account or
“U - accounts and to open a new account or accounts with the Company and {without prejudice to
" Unity's right to combine accounts} no monies paid in or carried to the Company's credit in any
“sush new account(s) shall be appropriated towards, or have the eﬁect of dischargmg, any part-
©of the amount due to Un!ty on such closed account(s). . . .

162 If Unity does not open ‘such new account or accounts, it shall neuertheiess be treated ag if st' R
L - had done so at the time when it received such nefics, : '

BTN ~ Ag from that t;me all payments made by the Company to Unsty shall be' creduted or be treaied“' L
-+ as having been credited to such new account or accounts, and shall not operate to reduce the
- amount due from the Company fo Unity at the time when it received such notice.

7. OTHER PROVIS!QNS g | B P S
."-"1”7'.1' - "if Unity conssders that any ammunt pascﬁ t6 |t is capable of bemg avoaded or reduceci by wrtue 5 S
o of any bankruptoy, insolvency, liguidation or similer laws affecting the ligbility of the Company

cocounder this Charge, this Charge will centanue and such amcunt will not be considered o have
L - been irrevocably paid



'1?'.2_ A cartif cate sugned by an off csal or manager of Unity as to the amount of the Secured . .
. Liabilities shall be conclusive evidence save in the case of manifest error or on’ any questlon T

173 1f any event. Of default (hawsoever descnbed) in any agreement between Un:ty and the
. Company occurs then (while it is continuing unwaived) Unity shall be entitled to initiate an .~
- “investigation of, and/or instruct the preparation of a report (accounting, Isgal, valuation or .
o .gther) on, the business and affairs of the Company which Unity considers necessary. to
- ascertain the financial position of the Company, all fees and expenses incumred by Linity inso
~deing being payable by the Company.. . . - . -

: ~ 174 The Company hereby consents to the pro'vis'ion by U'nity OF'é'il ih‘fdrmaﬁen in .;re:latic:n to {he S
o Gompany which Unity provides to any person in relation to the preparation of a report gs s ol
-~ referred to in Clause 17.3 above. . _

475 0 Ifat any time any 'pravision of this-Ch‘arge i or becames illegal, invalid Df 'Unenforceab!'e'in'- Sl
.. any respect under any law of any jurisdiction, neither the legality, validity or enfﬂrceabsltty of o
- the remaining provisions nor the legality, validity or enforceability of such provision under the [ R
- law of any other jurisdiction will in any way be affected or impairad. : : L

17;6 U Ne fa!iure or deiay by Unity in exemas!ng any right or remedy undes’ thas Charge 5hall aperate : f 2
T as a waiver, and no ssngle or pari ial exercise shall pravent further sxercise cf any right ar .ol
~oremedy. o . '

CUTT Unit‘y‘ wi!é be en'ﬁiﬂed to disc!os’e to. its 'a'uditc'rs,' 'advisersi or a}éplicable'regu!ato'ry auiho’rity ar
- any other person that enters or proposes to enter into any assignation, transfer, securitisation =~
< or other disposition of any part of any right or obligation in relation o the Secured Liabilities
- eonfidential information concerning this Charge or any arrangament made or to be made in ';- -l
- connection with this Chargs. R "

©17.8 . Save to the extent 6xpressﬁy prnvided'to'the 'contrary i this Charge’. a t'hird pa'rty'(being any' o
<o person other than the Company or Unity and their permitted successors and assignees) may
- not enforce any of its terms under the Contract (Third Party Rights} (Scolland) Act 2017 and . 00
‘no consent of any third pari’y is requirecﬁ for any amendment variation ar termination of this-
Charge, BT . R : -
179 - This Charge 'm'ay bi- executed in ény n’u’mber of countarparts and by each of the partles' on';' L
- separate counterparts. Where not executed in counterparts, this Charge shall take effe:;t onl
- the last date of execution by the parties. Where exacuted in counterparts :

1781 thls Chaa’ge Wil not take effect untaé each of the c;cunterpans has been de!wered

1?.'9.2 esich counterpart wil ba held as ondslivered urtil the parties- agraa a date on whsch"- S
“the ccunterparts are ta be treated as delivered; and : :

1'?.;9.3 the date of delwery may be inserted in the testing clause in the blank proveded for the.
S - gffective date of this Charge . _ e e

31?.’10 The Company shaii execute and do a!l such assurances acts and things as Umty may requ:re :
woo-o--for perfecting or protecting the security created by or pursuant to this Charge over the .
- Charged Assets or for facilitating the realisation of such assets and the exercise of all powers, -
-~ authorities and discretions conferred on Unity or on any Receiver by this Charge and shall in 7
- particular (but without limitation) promptly after being requested to do =o by Unity or any -
- Receiver, execute all assignations and transfers {in favour of Unity or any Receiver orto such -
o nomings as sither shall direct} of the Charged Assets which come into exisience after the -~
_ -date of this Charge and give all notices orders and direclions. which Unity or any ‘Recelver
C U may think expedeent for the purposes specified in this Clause 1? -



L : 13 B 3 CERTIF’CATE OFNON-CONTRAVEN?ION e -. . ._::._ _
. The Company certifies that this Charge ‘does not contravens any - of the provisions of the = -
S Company's Memorandum and Artac!es cf Associgtion or s rules or cher constitution as the B
. case may be. .. T -
48 ASSIGNATION
U184 Unity mayat any time: - o _
19,4 1 ass;gn all or any of |ts rgghts and benef is under thzs Charge or-

. 19 1. 2 transfer or’ otherwise dispcse cf all or any of its rights, ‘benefits: and ob!lga‘tsons uncﬁer
~this Charge to any bank or financial institution as determined by Unity. :

192 g The Company may not assigh or transfer any of its reghts benefits or obi:gat:cms unﬁer thls o R
. Charge save with the prior wnttan consen‘a of Unuty .

| 20, DEMANDS AND NOTICES .~ B -
20 Any demand arnotice given by Unlty undeér this Charge may be

: - 20:1.1 by letter addressed to the Company sent by fi rst class post to or Eeft at the Company s
: o last known address to Unity or at the Company s registered office; or . : .

20 1.2 'by fax or other e!ectrcnic means to the Campanys fast known fax nurnbe{ or-
electronic mail address. : :

20 3 1 sent by pust the demand or- nctlce ws!i be taken tc have been made or gwen at' :
' . nocn the second day following the date the letter was posted. If sent by fax or other 0700
- electronic means, the demand or notice will be taken o have been made or-given at; el
: - the time of transmission. . RUTTT _ _ e
im0z Uniless otherwise advised by Unaty"a'n'y. Aotices givah by the Corﬁpany o Uﬁity under this"
U Charge will be delivered to Unsty s office detailed on the front of this Cha‘rge .
21, DEFINITIONS AND INTERPRETATION i
R _:21.1 i this Charge wh'ere the context so admits: e e
L *Clause” means the app!!cable c!ause of this F!oatlng Charge

o “Chae’ged Assets“ means all property, asset& and rights (mciuding unca!led cap!tal} of the-': Sl
~oo0 Company, both present and fulure which are or may be from time L(s] t;me comprised inthe ool
o properly and underiaking of the Company, .. - : :

“Default Rate” means tha rate of interest bayablé in accordance with the 't'errﬁs"cf'any_' o
Finance Documents setting out the terms of the Secured Liabilities in rela&wn to any amount o
~which is not paid on the due date for payment; : '

“Encumbrance” means any'moﬁgage, chaige;- assignation by way of security, 'pladge; ien -
{save where arising by operation of law in the usual course of business), hypothecation, :
- preferential right (save as arising under the general law for the protection of cerlain classes of - -7
- creditors) or trust or other arrangement made for the purpose of or having an economic or .
- financial effect similar to that of securaty or other security interest of any kind;. :

-j_“Envuronmental Laws” means all laws, dsmctwes regulataons and codes of pract:ce hawng T
" effect in the United Kingdom from time o time which either legislate for or which in any way -~
-directly or indirectly concern the pratection of the anvironment, human health, conditions in the .-~
- workplace or the generation, transportation, storage, treatment or disposal of substances of
- lany description which either alone or in combination. with other substances are capabie’ af_- o

I gausing harm to any living organism or to material ob;ects or structures, S



B _':_'.(a)_ any event of default, howscever descnhed under a Finance Document; - e

o (b) any of the Secured Liabilities are not paid or discharged when the same aught to be
+ . paid or discharged by the Company (whether on demand, at scheduied ma&unty. by ©- o0
- acceleration or ctherwise, as the case may be); or - L _ -

ey any step is taken: (lncéudmg ‘without limitation, the makmg of 'an apphcatlon orthe
Sl giving of any noticel by the Company or by any oi’her person to appomt an
administrator in respect of the Company; : e . L

() any step is taken (inci'udihg, ‘without !imiiaticjn,‘."ihe_ i‘nakéng o‘? an'appiicstion'mr the IR
- giving of any nolice) by the Company or by any other person to wind up or dissolve
the Company or to appoint a liguidator, trustee, receiver, administrative recsiver ar.
~gimilar officer of the Company or any part of its undertaking or assets; . :

; (&}_'-' the maklng of a request by the Company for the appoantment of a Recewer ar
5 S administrator, or . L . .

' - if the Company breaches any of the pmwsaons of this Gharge _ e

._“Facmty Letier” means any letter of cffer fac;hty letter or offer to rnake further Ioans tc tha' RS
. ‘Company in which Unity agrees to provide loan facilities or other financial accommodationto = 0
- the Company (as amended, supplemented or varied from time fo timej. '

. “Finance Documents” means any Facifity Letter, this Charge any ather Secunty Dacument R
s rany other document from time to time beang a Fmance Document for the purpcsas of any S
“racility Lettern, : SI : :

: " “Einancial Col!aterai” 'shali ha\re the meamng gwen m tha‘& expressnan in the F!nanclaE
" Collateral Regulations;. : : R

. '.;-'_“Fananc!a! ollateral Regﬁﬁ!a;ti.on's means the F:nancuaﬁ Coi!atera! Arfangements (No 2}_' S
- Regulaiions 2003 {5.1. 2003 No. 3226); - : -

““Insurance Policy” means each ‘contract of po!icy of insurance or assurance in wh!ch the
- Company has an interast; : : o :

. “Insured R!sks" means fre expiosmn ca!l;smn mpact stcrm ﬂood Elghtnlng, Eandslip,:i‘
- subsidence, burst pipes, ma!scious damage, acls of terrorism, three menihs loss of rent, third

o -party and pubisc liability and such other risks as Un!ty may from time {o t;me reasonab!y_ :
seqmre o - : . . _ o .

o "Lgase” means any iaase under—lease sub Ieasa lmance tenancy or’ right to occupy all cr |
~o any part of the Property and any agreement for the grantof a Lease - . :

: _.'.'"Lucences" includes’ {but i5 - not limited to} alcohol Elcences gammg Eicences premuses-:-"

- licences, certificates of registration in respect of a nursing home or a residential home or any .

<o pther licences reguired for or reﬁated to the Cempanys business or use of the Charged"_- L
Assels; . o o T . : : . '

“"Loan" means the loan ér'loahs médé ér' '%'c'::'b"e haﬁe by Unity'tdthe'benyanfpursuant to th‘e_ S
- terms of any Facility Letter or the principal amount of that loan outstanding for the time being; .~ -

- ‘“Permitted Disposal” means the disposal of assets on an arm's length basis in the ordinary
o eourse of trading or the dlsposaé of any other Charged Assets wath the prior wntten consant of .
S Unity; : : : L

'- "‘Property" means at any tame the freehc!d hentable and ieasehoid propert ies of the
- Company at that time or any of them as the context requires and shall include all buiidings, =
~structures, fixtures (;nciudsng trade and tenant's fixtures) fs’om timea to ttme on or in any such
property, S . . . : :

: N B



. “Rageiver” means any person. whether of not an employee or officer of Urity, appointed by~
-~ Unity as a receiver and/or manager of the secunty given by the Company to Unity,

: "Secured Llab:ist:es means

! (a; cal present and future 0bl=ga‘t;ons and Eaabi!itses (whether actuai or comsngent whether, o
oo owed jointly, severally or in any other capacity whatsoever and of whatsoever & oo
o .amouht} {and whether on or st any timé after demand) due, owing or incurred in~ "~ -
whatsoever manner to Unity by the Company and whether or not Unity shai! hava
- been an original party to the relevant transaction, .

NN () I cnsts charges and expenses incurred hereunder by Umty andior or any Recewer o
N ~ and all other monies paid by Unity and/or any Receiver in connection with this Charge ™ REe
“or the Property or the Charged Assets including without prejudice to the genarality of_- RRDE
' the foregoing, all costs and expenses under Clause 12, Sl

ey Interest, discount commission or- other lawful . chavges arad expenses whach Umty o
“'may, in the course of its business, charge in respect of any of the matters aforesaid or
" for keeping the Company's accounts(s), and so that interest shall be computed and
. compouncﬁed according fo the usual mode of Unity as well after as before any-
demand or judgment or the | nsoivency of the Company;

._“Secur:ty Document” means this Charge, any Dther Encumbrance creating or purporting to 0
S creste security over assets of the Company as security for the Secured Liabilities from time o
~time and any guaranise, mdemmty or other caut;cnary abiagat:on reiatmg to the Secured . =
- Lisbiftties from time to time; ;

- ‘Security: Financial Collateral Arrangements" shaii have the mean!ng gwen to that-:_-”"
- expression in the Financial Collateral Regulations. .

S _ 212 “WWhere "the Company includes fwo of more persons of badles L

029211 the liabilities of such persaris or bodies shall be jo:nt and several and any event o
« .. referred to in this Charge shall be deemed 1o have happened i it happens in relation .-
- to any one of those persons or bodies

1 2122 all monies, obligations and liabilities due"owéng o incutred by :th'!e'(:'ampany Uy
... shali mean all monies, obligations and liabilities of all, or any one or more, ef such o
. persons or bodies to Unity -

213 _Where a restrictive cbhgatmn is ampased on the Company, it shall be deemed to lnclude an.o B
' - obligation on the Company not to permit or suffer such restriclive ahl;gat:an to be done by any [ O P
©other person.. _ . : _

= 21.4° The singular shasl mclude the. plus’al and the masculme the femining: and nautar and vice
- versa, : BT _ : . :

2is The cEause headmgs in - this- Charge are far ease of reference and du nat aftect the :
: -~ construction of the relevant clauses. : . SN

318 Eachiof the provisions of this Charge shaii be severable and dlstmct fram one another and i
R - one or more of such provisions is invalid or unenforcesable the femainmg prowsmns shall not 00
- in any way be affectad. : . _ _ . '

AT Any words follawang the terms mcludmg” : “rnc!ude |n';';sa'rt='éui'ajr";' “for'exaimig:)'!e or any T
.. similar expression shall be construed as illustrative and sihall not limit the sense of the words,
description, definition, ph{ase of term preceding those ferms,

218 Ref@rence ﬁc any Act or iegaslaticn mcﬁudes reference to tha Ac% or [egaslatson as for the t:me R
" being amended, replaced or re-enacted and includes reference o any sub-ordinate legislation
{including any European. Union law which is applicable in the United Kingdom) order -

regulation or direction made under or by virtue of that Act or legisiation. .. ..
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218  References to "Unily” include persons deriving fitle under Unity its successors and assignees
and any company with which it may amalgamate to the intent that this Charge shall constitute
a continuing security in favour of such new company as i i had been expressly named herein
instead of Unity.

2110 References io the "Company” include s successors and assigness histthelr executors and
administralors and  {in addition) any commitise, receiver, administrator or other person
lawiully acting on behalf of every such party (though no personal liability shall attach to any
authorized agent or altornsy signing as such) and If this Charge Is axecuted by two of more
parties the word “Company” shall be construed to refer to each of such parties separately as if
sach such party had executed a separate charge in the form of this Charge,

2111 References o this "Charge” shall be construed as including sach separate or independent
stipulation or agreement herein contained,

21.12 References to a "person” include any person, firm, company, corporation, government, stale
or agency of & sltate, association, unincorporated bhody of persons, trust or partnership
{whether or not having a separate legal personality) and any two or more of the foregoing,

22 GOVERNING LAW

This Floating Chargs is governed by and will be construed in accordance with Scots Law and
the Company subrmits to the non-exclusive jurisdiction of the Scottish courts.

23. CONSENT TO REGISTRATION
The Company consends to the registration of this Charge and of the cerificale referred to in
Clause 17.2 above for preservation and execulion.

IN WATNESS whereof these presenis consisting of this and the preceding 14 pages s execitsd in

counterpart as follows:

SUBSCRIBED for and on behalf of
A, AND B. MILLAR LIBMITED

at Balfron

on 37372021 1 9:48 AaM GMT

By Leilta McLaren

Print Full Name

bafore this witness

Lynda Lamberton
Print Full Name

Addrass

)
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' of the prohibition in Clause 4.1 or with the consent of Unity under Clause 4.1 but with no

-~ FOR .THE PURPOSES OF THE LEGAL WRITINGS {(COUNTERPARTS 'AND DELVERY) =
" (SCOTLAND) ACT 2015, THiS FLOATING CHARGE IS DELIVERED ON . MARGH 2021 '

L This Fioatmg Charge is made by - :

A AND B2 MiLLAR LiMiT&D a campany anacrporated in Scot!and under the Ccmpamea o . :
~Acts (Company Number SCE?O?T’?} hawng its Reg;ster@d Off;ce at 67 Buchanan Street, - -

. Balfron, Giasgaw G683 0TW (!he “Campany”} o

i fa\mur of

' '---'{2) _': UN!T‘{ TRUST BANK PLC (Company Numbes 01?13124} hawng ais registered effce at Faur" U

o _Brmd!eypiace Birmmgham B1 EJB{Umty}
A BOND o o
_ The Ccmpany undeﬁakes to Unsty that xt w;!i pay or daacharge ta Unﬁy ai! i:he Secured e
.- Liabilities on demand in writing when the Secured Liabilities are dus for payment or discharge .00
o {whether by accelaration or otherwise). : . . _
CIf the Cdmpany'shaii fail 16 pay any amount under '.‘tﬁﬁ's Cﬁérgé-@h'en .it'_ is 'dué then such L
Camount shall bear interest {after as well as before decres and payable on- é:iemand) at the -
' Da‘z‘ault Rate from time ta time from the due date until the date such amount is pasd i fu!! to
_ 'Paz‘agraph 14 of Schadu!e 81 io the Ensoivency Act ?%6 (nmrpﬂrated hy Schedufa 16 to tha' e
C Enterprise Act 2002) shall- apply 1o this Charge (which is az:cordmgiy A quai fving ﬂsai;ng_ D
- _chafge within the meaning m’* such Act) : _ L RPN
| CFLOATING CHARGE .~
2 ‘!.. : _. The Cﬂmpaﬂy as @ aanimu ng secunty far ﬁhe pa\;ment and dsscharge of a!! the Secured' e
o Lishilities hereby grants in favour of Unsty a ﬂoatmg charge over the Charged Assets
L CONTINUING ssc;umv |
O Without pre;udace to the generaisty of Ciausa 2, thss Charga secures aii advanc&s aEraad\;‘ R
7 made and io be made, and shall be a csni’musng security to Unity noi‘w:thsﬁand ng any- RETRCR R
o settiement” cf account or other matter whatscever, _ o S L
3.2 “This Charge shali not be ccnmdered &s satisfied of d!ﬁcharged by any intermadiate payment
- repayment or discharge of the whole or any pari of the Secured Liabilities. . . R
4 B _-"_:NE{%ATWE PLED{BE ANQ RANKENG OF ELOATING CHARGE G R .
: 4? ;'."'The Company agrees ‘that it shall be prohsb;ted from grantmg or creatsng subsequent to the RN
o date of this Charge any fixed securily or any other floating charge over the Charged Asssts or -
. :-an}f pari or parts of them, other than with the prior wrillen consent of Unity . =
I the event that the Campany gr&ants or creates an?'ﬁkeﬁ seeurty ar ﬂoatmg charge in breach

written agreaement of Unity as to the rankmg ‘of them), this Charge shall rank in prsorsty to that;'

B “fixed security or floating charge. -



B . .s. : uNQgR’[A%{ENGS ANDGG\{ENAN?& . OO : a

" '.The Company underiakes and covsnams w:ih Umty {save whers Unsty agrees in wrtmg tothe . -
contrary): - R SRR _
Tl not, without the prior written consent of Un;ty aither in & s;ngEe transaction of in & sefies

U of transactions whether related or not and whether voluntarily or involuntarily, sell or transfer
“ihe Charged Assets or gny inferest in any Charged Assets, other than a Permitted Disposal,

SRR RRR | will campiy with tha terms o!’ thss Charge and “all agreements relating 20 the Secured"_.:'f
Lo e Liabilities; e L R : o o .

g 53 R will presewe and ma:ntasn aii mteiiaciuai pmpeﬂy rzghis GWE’!E:C! or used by the Cempaﬂy, :
i B4l WI" promptly motify Unity of the acqui isition by the {:ompany of any mter&st in any Pmperty

RS . !t will campiy with all covemanis, agreeman‘is,stspuianons and obl sga‘tians now ar at amy tlme o
' - affecting or binding Charged Assets insofar as the same are subsisting and are capable of
L peing enforced, and it will duly and diligently enforce all covenants, agreements, stipulations . :
o and obligations benefiling any Charged Assels and will not walve, resease oF vary (r:zr agree to' '
do sol the obligations of any other party thereto, : o L

CUBS wil keep each Cha’rged Assetin gcod'aﬂd'substantéa! regaér'and c'eré'ditéch,'fair wéar' and o
o oUtear excepted, and, promptly after being required to do so by Unity, make good any want of
Crepair. of a Charged Assei “or renew wheﬁ necessary (;n each case. at the cost af the
S Companyy . _ : L

57 . Other than in the ord;nary course of traci ng !t w;ii nmt to de or perm;t to he éﬂne anyth ng Tl
~which may in-any way materially and adversely affect the value of a Charged Asset or T
~ieopardise, depreciate or ctharwise prejudice any rights or assetls secured in favour of Unity, oo

C BTt will obtain and maintain any permits, registrations, ficences, exemptiohs, consents or ottier
. spprovals required for its business or in respect of a Charged Asset (and file any nolificationy 0
U report or assessment required) under any Environmental Laws, ancé wa!! c@mp!y inall material T
- respects with all Environmental Laws; . : : e

"'1_5.9 i will not create or permit to suiﬁssst any Encumbrance on any Charged Asset athef than'i N e
RE _._favoumfumy S . . Lol

5“!0 Unless otherwise parmz%ted by a Fmance Documeni lt w;ii not- withott the pner wntten ;
consantofUnsty-- R T _ :

._'5 10,1 incur oF have outatand:ng any fsnanc al ndebiedneas tca any person cther than normat S

' Ctrade oredit-in the ordinary course of s day-lo-day business {(and which iz net
~outstanding for more than 30 days) or mdebteﬁne% whsch is subcfdmated to. the;
— Becured Liabiliies on terms satisfactory to Unity; SRR

B2 grant any guarantée, ;ndemmty or. c‘ihe!’ Surﬂpﬁﬁ in fES?BCf of the obi gatscms of 3”3" L
el _;other persan or - : |

v '5 19 3 make any Eaan Ds‘ prcw de ariy ather fznancaa? as:semmodatien to any other persar‘s o
{other than a loan which is subordinated fo the Secured Liabilities on terms - ..
- satisfactory 1o Umty and not made in. breash of the ather terms of any Fmance RTINS
-E}ocumeﬁi) - o :

“TUBEAT W will not énter into aﬁy'amaigamatim;-déme'rger,' m'e;"ger"é; écﬁ'{pézatér'ecﬁo'hs%f"u&tioni _
" 542 It will not make any structural or material afteration to or to the use of any Propery ordoar
S perriit to be done any development of any Proparly or apply for any planning consent in 00000

<7 relation to any Properly or do or permit fo be done any act, matter or thing which would have i
.. amaterial and adverse effect on'the value or marketability of the Property in question;. -~ . o



B3 It wifl not gs'ant any Lease of, part with passsssm‘ﬁ'or'sh‘ara'mcugauﬁﬂ'cﬁ the whole or partef
. the Properly or confer any licence, right or interest to- accupy or grant any licence - ::zr'_ R
permission to assign, under-let or part with psssessxon of the sams; : L

B4 ltwilt not vary surrender cancei or daspase of or permit to be ferfeat any !easahs!d nief@st in :
oo any Properly, oo - . _ : .

545t wil observe and 'p@ir'form aé! cevenénts' agreem'anis ahd étapu!a’tsdns from nme Ité"t;m'e-_' e
T affecting any interest in the Properly or contained in any lease, agreemeni for lease- cr ather R R
.:'agmemeni under which any part of the Pmper‘zy may be held; '

548 It shall Aot daclare or - pay any davudends or interast on Uﬂpald dwsdends or any other i
RS distribution to any of its members, directors, pariners, beneficiaries or affiliates or make any -
- -other payments in relation to any loan or indebledness owed tay tio any such persan a’t aﬂ}f
- time while an Event of Default is continuing; - - - :

- ."'5'.1”}’ - ;' It will nciify Umty in writi ing shouid any person as’xgwre in aggregaisa BG per cent m’ more af_-' B SR
o its issued shared capstai . L SO :

b .:': 518 ':!f an Event of Default is centinusng it wa!% not wathout the pr 0: wrsﬁen cenaent of Unit y i =
o -5.18.17 Vedeem or purchase its own shares _ : ' o
'5.18;2 ‘pay aﬁy amaunt by way of dividend ‘ta its sharehaiders or.

: 5.18.3 pay or repay any amouni %o its dsractars {or any perscm who has since i’he date csf thss;
Charge been a direcior of the Cempaﬂy)

LB it wﬂi immedaateiy upan the' execut;on of the re!evant Seaursty I}acument {or up@n mmmg ente
o the possession of the Company at any time) deposit with Unity - (i) all planning permissions; . .
consants and licences and any other documents ralating to the permitted use of any Charged
P “Assals, and (i} all deeds, certificates and other documents constsiut:ng or evi denc;ng {itle m_':_; R
- rany asset which is subject to fixed security in favour of Unity, } o

820 it w%ii ,i:smmpt!y on the request of Unity from time to time, give notice Gf ass'gnatisn 'oﬁr"charge- SRR
“odin such form as. Unily may require)’in respect of any asaet which is the subject. of an .
. -assignation or charge pursuant to a Finance Document and will use all reasonable endeavors :
L to procure that the recipient of that notice acknowledges receipt in a form satisfactory to Unity; L
0521 bwill (st its own-cost) on deémand by Unity execute and defiver in such form-as Unity may
S from fime o time require 8 standard security or other Tixed securily over property acquired by .
2o the Company after the date of this Charge and over the Company's heritable property situated
s in Seotland and the Company will execute such other deeds, documents, agreements and
o instruments and will otherwise do and concur in-all such other acts or things as Unity may .-
- deem necessary for perfecting, preserving or protecting the security créated (or intended to - 0 00
C be created) by this Charge or for facilitating the reslisstion of the Charged Assels or the .00 LT
- exercise of any rsghts of Unity under this Charge; - : . U

©h22 Et w;ii eﬁeci: and ma;ntam orensure that there is eﬁec!ed and mamtasned at =l tmes wﬁh an '_ S
' Colinsurance company. acceptabe to Unity {acling reasonably}, insurance in the names of the
o Company and Unity as co- -insiired (or if co-insurance is not available, in the name of the '
o 'Company with the interest of Umty as first loss payee nated) in respeci of

P 522‘3 the' Propeﬂy (sn{:iuding in respect of aﬂy Lscencea and any Fx’iufes equspmeﬂt Lo
S - hgrniture, plent or machinery in which i has an interest), against the insured Risks to
- the ull reinsiatement value thersof (including the cost of demolition and professional 0
- fees) and the loss of rent, Licences, or business anterruptson cover fsr not less than
three years; and : '

e 5.92.5 the Charged Assets to the full reinstatement value thereof,

" and Unity may. if it considers that the amount insured by, or the risks covered by, any such™
Insurance Policy are inadequate, require the Company {0 increase the amount insured by, o

ol



“in such manner a5 Umty may canmder apprapﬂata and the Company Wii] pmmpt%y cmrnpéy with - g
wo U such reguirement; S R . _ "

- 5.23 1t will notify Unity of ranawaés made and ma‘!eraa! variations of cancellations of any Insurance. R
N S Pahcy made or, to the knowladge c:f the Company, threatened or pending; :

f:-;.'5;24; Et will’ nat do or permst aﬂythmg ta be done which may make void m’ vmdab!e any !nsuranee SRR
e 'Pa!scy, . - _ : : . :

525 1t will use “all reasonable endeavours 10 ensufe’ aﬁ: ai! times thai each lnsuransa Pﬁiicy_ SRR
- . contains terms providing that it will not be invalidated so far as Unity is concerned for fallure to 0 0
S pay any premium due without the insurer first giving to Unity not less then 30 days written .0 00
notice or for braach by the Company of any of the terms of the policy; : :

526 ltwil duly and punatuai!y pay all premiums and Gther monies payable under eaﬂh !nsumma R
' © " Policy and promptly, upon request by Unity, produce to Unity a copy or sufficient extract of -
U every Insurance Pf}imy tmge&her with the premium reseipts ar ather evadence of the payment S
- thereof,. . L _ : o _ . :

R nm’sfy Unzty prcmptiy Qf any event gw:ng rise te a c!azm on any !nsurance Poiscy n o
: " excess of 5% of the Secured Liabilities; - e

U528 It will comply with all legislation relating to the Gﬁarged Asse‘tg'incsudsng' wé't'hcué Eim‘tation*aie' S
o laws relating to town and couniry planning, fire pfecautscns and heaith and safety at work;

o BR2g It wil pramptﬁy pay ‘of cause to. be paid and iﬂdemmfy Uniiy and- ar&y Recewer agamsi all
o oopresent and future rent, rates, lswes, dulies, charges, assessmenis, impositions and o0
-outgoings whatsoever now or al any tima in the future payabie in respect of the F’mperﬁy (c»r-f SR

‘any part of it) or by the owner or occupaer of the Property {or any part of ith; S

L UBA0Iwill cairy ut all works and mintain al arrangemenis which any relevant pubisc or stammry'- g
- avthorily may require recomment or dsrect te be carried out or rnamtamed in reiateen o the
- Charged Assels; e . : : .

CUUB3Y T vl nt}tify Un%ty Emrﬁedia&eiyﬂpon the 'fec‘eipt of én\; n'atice,- ord'er;-cemmaini OF SUMIMons {cr-_ S
oo oproposal for the same) from any statutory or other authority refating to the Charged Assels

Cand {o produce a copy of the same to Unily, and at the request of Unity (but at the cost of the

- Company) to make or join with Unity in mﬁkmg such cbjections o or re;}resemateons against
“the same a3 Uﬂsty shall reasonabi‘y require; o :

8,32 -It will, if the Gommny i&in breach of any iegnsia@:ion carry oult w:ih all raasanab!e spaed such'-_ .
- remedial steps as Unity or any Receiver shall require and, in default, Unity or any Receiver .
© o may {but shall not be obliged (o) enter the Pmperiy and aaa‘ry ‘out such remed 2l steps at the 0
pupense of the Company; . ; RSO

533 !E-Wiii.p’ermit Unity,' any a’uthcﬁri'sed'representaﬁvaef _umzy' 'or any R'eii:eiver' to enter the.
: Property for any reasonable purpose (including to take any steps or action which Unity is
entitted to fake under this Charge) and on reasonable notice, to have access during normal -
‘office hours to its accounts and acoounting records and any books and records relating to the 7 - SRR
Charged Assets, to inspect and take copies of the same and to provide to Unity orany 00 0
- Recelver such information in reiat:nn io the Charged Asseﬁs as. :i or he shaii reascnabiy_ S
‘reguest; . . o _ i :

534 It wil maintain ts centre’ of main interests (COMI )”égr'ihé pu’rpdsés of"erg?'GEat;én"géu; S
: - 2015/848 of the Furopean Parliament and of the Counc:é af 20 N‘%ay 20”%5 on insol vency SRR
Cprocesdings) in the United ngdem S - B . '

s "5.35" 1t will ‘promptly upon the :equesi of Un;iy suppiy, oF “énsure the suppéy of, aii ssuch j:'
C o documentation, information and other evidence as is requested by Unity (for itself oron behalf . 1
.- of any prospective new lender} in order for Unity {or that prospective new lender) to carry out™



_'and be sa!:sfied it has comp!;ed wsth aii necessary "km}w your C{}mpany“ or sm;ia‘r """"
identification procedures and requarements o . S S

CB38 It will promitly suppiy to Umty

e 5361 true copies of ai! documents dssgzainhed by’ Et to its sharahaiders {nr any class Qﬂham)'-' S
o or its creditors generally at the same time as they are dispaiched; - - '

. '5.36;2 the details of any . h!rgation arbstfa‘ucn or adm;nss!ratwa pmcead nga af whz{:h it -
- aware {whather current, threatened or pending against it), which might reasaonably be RETRRTT
~expected to have a material adverse effect on the ability of the- Gcmpany o mmg}ly RS R
- with any of ifs obligations under any Finance Documents; S . o

o "5_36.'3 a copy- of any nehce ‘order dsra&:t;\fe des;gnaﬁson r-em!uiian or propcsai havzng'-
o - application to or affecting a Charged Asset or the area in which ;i: is situate, including
'. any siatutory notice, _ o . . ; T

o B384 the oceurrence of any Evem (}f DefauEt {or any event which mlghi become an Event of -
s . Qefau!t} and the steps, if any, baing taken io rameéy it and - : N

o 5.36’.5 such further information regarding the financial ccndman busmess and aperatsons af'
: . the Company, a Charged Asset or any other matter refated to any Loan as Unity may . '
U reguest; . : -

CBATR w;i! lmmedla‘teiy nat:fy Unsiy in tha eveni ef any credttar axecutsng any d;strass agamst the e

s Company and of any steps (including, without limitation, the making of any application or the

~igiving of any notice) taken by any person (including, 'without fimitation, the Company} in '
relation to the administration, Wmdmg up or dissoiution of the Qcmpany, s:‘md S

o .-'.'_"_5.38- _"it wsi! carry on its buﬁaness ina pmper snd eﬁaaem manner and not make any substanhal » e
S alerastion in the nature or conduct of that busmess ' . . S

.~ 6. PROTECTION QF secumw ae

B if the Cemg&ary does. fot compiy w;th its obi;gaticﬁs ‘under’ th;s Charge in respect of any S
~rCinsurance Policy, Unity may (without any obligation 1o, do so) effect or renew any such
coinsurance Policy elther in s own name of in its neme and that of the Company with an’ 7.0
cendorsement of Unity's interest and the  monies expended by Unity on so effecting of 70
- renewing any such insurance will be reimbursed by the Csmpany o Unity on demand, :

- "Aii g;:rem iums and other expens&s incurred by Urd Qy in-connection wsth iha instrance c;f the B
WU Charged Assets shall be paid or_ reimbursed by %he Compaﬂy o Umty immed;aiely after they
- are paid or incurrad by Unity, - : - v

o 5.3 SUbjeci 10 the terms o‘f aﬂy lﬁsurance Poli icy and any Lease a!é pfoceads of insuranice w:ii be'_ R
st used, at the opim of Umty an of tawa:‘ds resﬂsta!;emeni or repayment af the Secured
Lighilities, : L L

R K S Unity_'s’ha!i ha*ve'fm! pcwér ib se’ﬁ!e and adjusit' wﬁh t’%@e'inaur‘er’s all 'quegﬁcns 'wéih' respect ta S
S the amount of any liability of the insurers and the Company irrevocably appoints Unity by way -~ 0
- of security as the attorney of the Company on behalf of and in the name of the Company and .
~to receive and give a geood dischargs for any monies arising in respect of the Chargeci Assets”._' S
~o-lunder any Insurance Policy, whether effected by L!nﬁy or not,

' 65 i ""Unty may retain for its’ absoiuta use and benaﬂ al sums aiiowed ’te Unety by way of- : S
s comimission and otherwise in respect of insurance or ether busmess of ‘Z;he Company effected -
'-___’Ehmughl.}nsty e L e B

68 I thera isany breach by the ccmpany of'its cbﬁgations under sny'Finance Decumeﬁt, Unity
S may (without any obligation to do o) carry out such works, or iake such other action or steps -
S as Unity considers appr{}pnate m remedy the breach, in each case at the cost of the =
'.Campany : _ . : R G L -



<87 Unity shall be entitled, af its sole discretion, to have o valuation of the Charged Assets orany 00

Coon s part of them carred out from time to time by an independent survevor or valusr (sppainted at S
- Unity's sole discretion} and the Company consents fo any such valuation report being 70
prepared and agrees to provide such access and cther assistance 85 may be reasonably

~ required by Unilty for such purposes (including ensuring that any tenant or Gccupi@r shaii_:' e
“ensure access and assistance is provided for the foregoing purposes). e : '

B8 The obligations of the Company undet this Charge andfor any other Finance @etiﬁnﬁent éh’aé'_ R
oconok be affected by any act, omission, matter or thmg which, would reduce, release or
S prejudice any of its abligations, including: - : _ : s

o B8 any tma ‘waiver Di’ {:onsant grantad te or cmmpnaétsan wﬁh the Cﬁmpaﬂy or C}thﬂf: S S
copEraon, . _ . . :

i 8'..8'.2'-__ the fe!ease of the Gampany or any ‘other persmn under ihe. tarms cf any com;:zssst
co - or arrangement with any creditor of the Company; - el

U683 ‘ihe '%aking,-.var’iaté@h, _compr’a’w’riﬁe, 'exahangfe,"reh'ewa!-o‘rféiéas’e' of, c'r_ refusal or
“wineglect to perfect, take up or enforce, any rights against, or sscurity over gsseis of oL
L the Company or any offier perscn or any non- presentation or non-observance of any .
o formality or other requsrement in mspe{:t of any instrument or any {ailure to realize ihe-.
oo full value of any secunty, : :

684 _'.'any ;ncapac:ty ar !ack of pewar authar&ty ar. !aga! persenaéty of or dmesutmn m"_ e o
- : '-change in the members or status of the Company or any other persmn L

5:8.5._- 2 any amendmem {hgwever fundamantai} or repiacement of any F;nance {)ocument

' 686 any unenfom@at}mty‘ illegalsty or invaisdity of any obhgatioﬂ of any person unider any_:
g - Finance Dacument or any other document or security . IR

o _:'-6 8 ? any msaivency or similar proceedings

B B 8 .: : the wznd ing-up, d;ssa%utaan adm;n;straimn or reorgamsatsan of the Company or any :
' other person or any changa inits status function, control or ownershig; o '

6.8..9 -"-_'any fa:iure to iake or fuiiy to take any secun%y agraed o ba *zaken in reE&tiaﬂ to any of L
' - the Secured Leab&!shea n R .

o _'6;3L.1G any fa;iu;a to raaise or ‘:f'u!'y' tb"réai'ése ‘the value D‘?ﬂ c'r an;f fé!ea?seé”dischafgé RS
' - exchange or substitution of, any Secunty Bocument taken'in respect of any of the
- ;Securad Liabilities; or . : Lol

: 8.8.1‘3 aﬂy other agt event or omission wh:z;h bui fc}r ih;s Ciause B. 8 m;ghﬁ cperate to el
o 3dxscharge impair or otherwise affsct any of the obligations of the Company contained
Cin this Charge or any of the rights, p{)wers or ramedse& conferred upan Unzty by &
- “Finance Diocument or by iaw RERR S : .

7. ENFORCEMENT -

':_?,1§ o This Charge is mmedaata%y anfc:rceabie at any time aﬂer tha Becurrentce of an Evant of
e Defaul . _ .

L7270 Tothe fexftént'that Charged Assets ceﬂstitute?inancia! Caiiateréi and are s‘ubjac% Wwa Se'szurity o
~ooon U Financial Collaters! Arrangement created by or pursuant to this Charge, Unily shall have the 00
~right, @t any time after this Charge becomes enforceable, to appropriate all of any part of -
- those Charged Assets in or towards the payment or discharge of the Secured Liabilities. The
o cvalue of any Charged Assets approprialed in accordance with this Clause 7.2 shall be the .
Cooprice of those Charged Assets af the time the right of appropriation is exercised as listed on
any recognised market index, or determined by such other method as Unity may select
o {including independent valuation). .. The Company agress that the methods of valustion =
- provided for in this Clause 7.2 are commercially reasonable for the purpose of Regulation 18



Collateral, the Company agrees that auch Charged Assets shall be held or redegzgnate{i soas
‘1o be under the control of Unity for all purposes of the Financial Collateral Regu&aiscﬂs '

8. APPOINTMENT AND POWERS OF RECEIVER

U8B Unity may at any tme after havi ing been requested to- do so by the. Company or aﬁer thss S
o Charge becomes enforceable {actmg thmugh an autharised offseer of Umty} without pnor_ el
“oo o notice io the Ccmpany _ . _ . :

8.1.1 appomt one or more persons o be a Receiver Qf the who!e or any paﬂ: of any asset :
LT _-wh:ah is secured in favour of Umty, : _

= ':8.'3 20 remaove {so far 2% t i !avﬁu!iy abEe) any Raeewer 50 agpe:med
e ﬁ."%'.E'_' -ag:;po int another p&rson{s} as an addltscna! or re;:viacement Recewer{s} ands’or -

8 8. 14 appomt ong ar mera persens tﬂ be an adm;mstrator of the Cmmpany
82 Each persm appoi inted to be 2 Recaiver pursuant to this Chafge will he:-

B2 'entatiad to act: iﬂdwsduaiiy or mgether with any othar perscm appamted or subatatuted B
- B Recewer L e N . :

Clgna 'deemed for all purpﬂses t0 be the agent of the Company and the Co'"npany shait be’-- S
- solely responsible for his acts, defaults and liabilities and for the payment. of hss e
remunera‘uan ant no Recesvc—:r shai! at any time act as ageni for Umty and. oo

823 entitied fo remuneratmn for his: services; subgez:t to section 56 af the Ensc!vency Act TR
' 1986, at a rate to be fixed by Unity from time to time (and may be or include a-
~commission calculated by reference to the gross amount of all money received or
cotherwise and may include remunergtion in connection. with ‘claims, - actions or. -
- proceedings made or brought against the Receiver by the Cormpany or any other
- -person or the performance or discharge of any obligation imposed upon. him by o
- statute or otherwise) but such remuneration shall be payable by the Company alone 0
~and the amount of such remuneration shall form part of the Secured Liabilities and 00
o accordingly be secured on iha Charged Assels under Ehe ficating charge constituted -~ T
Sk by this Charge, L . . '

‘83 The pewers ef appomtment 0\‘ a Receaver shais be in acﬁdstian to all 5tatutcry and czher pawars :
“oo oo of appointment of Unity under the Insolvency Act 1886 {as extended by this Charge} or 7
~ otherwise and such powers shall remain exercisable frcm time t::; tirne hy Un:iy in reapesi af -
Co ey part of any asset wh;{;h is secured in favour of Umty : . :

‘8.4 Each Fiecewer w&il be the agant of the {:cmpany {whsch ws!ﬂ bssz soia!y iaabie for his’ acts R
' defaults and remuneration). and . will have and be entitled to exercise in relation to the
o Company all the powers set out in Schedule 1 io'the inssivency Act 1986 and all the powers -
~oo0conferred from time to time on receivers by statute and in particular by way Df addition to bui-; '
woo e without prejudice to those powers (and those of Unsty) the Receiver will have; . :

o '8 4.1 ~all the powers and rights 'of an absoiute owner and pewer ta do or omlt o do aﬂythmg' S
: _whach the Company itself could do or omst tode; and ' : :

842 “the power to do al things {mc;ludmg bringing or defendmg'prdc:eadmgs :.n'tfh'a niame. of
ceon behaif of the Cempany} which sesm 10 ihe Receiver to be inc denta! oF conducive
. tc: . - . AT . .

8.4.2.1 an}' of the funz:t:ons powers authoret ies or discretions ccnf&rred on o vested [
: Enhim- SR e : :




" :""8422 the exercme af any nghts powers and temadies of Unily provided by or _
“pursuant to this Charge or by law (inchuding realisation of all or any part of
-any asﬁet which is secured in favour of Unity); or : . :

g, 4 2 3 brmgmg to his hands any ‘assets of the Campany fofrnang par& of or. whsch
when gat in wauid be, Charged Assels. :

BB The re{:eapt of Un ty or any Recewar sha!i be conc?ussve dsscharge to a purchaser anti in.-" Do B
© .. making any sale or disposal of any asset which is secured in favour of Unity or making any =~
oo acouisition; Unily or any Recelver may do so for such consideration, in such manner and on.
--osuch terms as i thinks B o .

B8 . No paé'rchsser or other persbh_d&aéiﬂg with' Uniiy or anyRecewer 's'h'a'i! be bcund‘tc inéquh"e IR
oo whether the right of Unity or such Receiver to exercise any of its powers has arisen-or
- become exarcisabie or be concemed with any proprseiy ar regu!aniy on the pari of Un:ty oro
coosuch Receiver In auch dez—ahngs _ .

87 __.-.Any hbeﬂy or power which may he exercased or any determmai‘on whach may be made under PRy
e this Charge by Unity or any Raceiver may be exercised or made in iis absolute and unfeltered
= discretion without any Gbi!gatiaﬂ to give reasons.. : ;

BRNE: X: B Umty will not incur any lsabsizty_{e;ther to the Com‘pany-cr ec‘-any csthe‘r pers'on whﬂats;oez';er) 1 RS
~orespect of any contracts, engagements, acts, omissions, defaulis or losses of @ Recelver or L0
‘for any liabilities incurred by him or for any misconduct by him or for his remuneration by 0
e reason of dts appointing a Receiver or of its having made or gsven any reguiaiaon or dxrect;on :
Sl o the Receiver for any other reason whatsoaver, .

E 9 " ORDER QF PAYMENTS AND APPLICATION OF PROCEEBS

. "9.1' BN Umty recewea a payment that iz msuﬁscuenﬁ ta dsscharge all c;f the Secured Leamhtzes Un;ty o '_: _':
- shall apply that paymant towards the Secured Lighilities in such order as Unity requires. L

g g2 '_ Al mensys rece;vad oF reccvered by Umiy er any Reaenver pursuant to this Charge of the. :
: - powers conferred by it or by any adminisirator shall subject to the payment or repayment of .
. any prior claims, be pasd or applied towsards the foiiowang items in the fmiiawsng order; :

"".'9;2,'1 3 5 fst in the- payment of ai! cosis :;harges ahd expenses of and’ mcaden’{a! to the -
S Recelver's appamtment and his remuneramn . N : :

; 9’.'2.'2.-' 'sasmd in the paymeni or the dssaharge of ar&y habxhhes :n{:urred by a Recesyer in the'_: 0
.. exercise of any powers of the Receiver, . - :

g oA third in or towards the satssfactmﬂ of the Secured Liabntzaﬁ in such orzﬂef as Unr&y G Lo
- ghalt direct and T _

: .'9.2.4 | '_thereaﬁer any surpius hesng paid to the parson than en&st!ed o such surp!us

B The above shai! t:werrade any appmpraatzon made by the {L‘ampany
46, = SE-’:UR?TY POWER OF ATTQRNEY ' o

SR L1 1 B The Gempany by way of securty agraes ta srrevocably appaint Unzty and any Raservar SRUSN
S U Useverally to be jts attorney and in its name, on its behalf and as its act and deed to execute, .
~o-deliver and perfect all documents and do all %hangs which the atmmey may consider to be'_}_ '
. required or desirable o . _ o

B IR carry ‘ouf or fu!ﬂi any ab!igat ion zmpased on that Gempaﬁy by any’ F;nanca Daaumem
PR ot by this Charge (including the execulion and delivery of any. deeds, charges S
. _'asssgnaﬁsons notices . or other secunty and any ﬁransfers af any asset which is
~rsecured in favour of Unity); andior . .

' 1{.'3“5 2 enabie Un&ty ar aﬂy Receiver to exercise, or - de!egate the exercise @f an\; of the e
SEr rights, powers and “authorities conferred on them by or pursuant to any Finance -




o .....10'2}

'Ijo'cu'mént' by this Charge or by law (including; after-any Security Document becomes— —
- enforceable, the exercise of any righl of a Eegai or beneficial owner of any asset whi ch celel

s secured in favour of Unity).

: The Cmmpany agrees to raufy and confirm aﬂ thsngs dane and :.«35& documents executed by any -
oo a&’mmey in the exerciss or puf;aorted axercise of all or arzy of his powers '

' ENBEMNET!ES

U Uity ihe Recesver and every altorney, manager, agent, employee or other person appointed -
by Unity or the Receiver under or in connection with this Charge shall be indemnified on’
- demand by the Company in respect of ali liabilities, costs, losses 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 fo the terms of this Charge (or by.any law. or
“reguiation} and against ali actions, proceedings, costs, claims and demands in respect of any
. matter or thing done or omitted in any way in connection with or relating to all or any of the
Chaz’ged ‘Assets and Unity, the Receiver or any such other person may relain and pay a0
S sums inrespect Qf the same out of the maney recaiver under the powe{s canfefred by this
B -Charge o . _
- The mdemn;ty under Clause ‘H ‘i sha!é not appty to the exterit that any such lsab i:ty cht iass S
Socandfor expense arises as a resull of the w:iifu! default or gmss negl gence of Unzéy or the Lo
- Receiver.. . : : . . R _ : :

3 Tha Cum;}any w:%! on’ damand mdemn:fy Un;ty aga;ns! any sagt iass or !:abmty {;nc!ud;ﬂg._ S
- any breakage costs and ioss of margm} incurred by Linity as a result 0?

. _'_ﬁ 3 'i the otcumence Qf any Evert caf Dafault or mvestigat ng any svent wh;ch st reamnabiy3 o

- believes is an Event of Default or is likely to give rise to an Tvent of Default;,

: '11 .3, 2 aﬂy failure by the- Cempany o pay any amount due uhder a Fmance Doeumem on s"fs o

Coordue date; '_

: -.11 3 3 a Loan not. be;ng made on the date requesi’ed by the Company by reason of the - S
. aperatian of any one or more of the provisions of a Finance Document or any part of
““a Loan not being prepaid in accordance with any ﬂatme of prepaymeni g;ven by the

_ 'Company ar not bemg repaid on iis due dale; -

g '_1"5 3.4 acting or reiymg on any riotice, request or mstfuchan which it reascnaby be ieves tm PR

' 11 3 5 any c!ssm proceedmg er mvestagatsan under any Erivi renmenta! Laws in cennestmn S

-_ be genuing, corract and appmprsateiy auithorised, or.

~with the Company or the Pmparﬁy, o

and any Such cost, loss of isabmty may inciude, ‘without fimitation the cost of having to iaqu date:;'. B
or re-deploy funds acqu;red or committed to make, fund or maintain any Loan or any partof it,
“or liguidating or varyi ng transactions entered mtn in order to match, hedge or fund any Loan or.

: ~any partof it

: :: .12;

cosTs A%E EXPENSES

R The Campaﬂy 5ha! pay or resmburse o Unaty on demand (an a8 fuii ;ndemnsty basxs) a}! (:Qsi's B PR
© charges and expenses (including legal fees) incurred or o be incurred by Unity in the creation, '
o ragistration, -perfaction; enforcement, discharge, preservation. of rights and/or assignation of RN

- any Finance Document {including, without limitation, the costs. of any proceedings In relation

- to this Charge or the Secured Liabilities), which costs, charges and expenses shall form part s 3 s

. TS :

of the Securad Liabilies. -
NOLIABILITY | | S
--_N'bne' of Unity, its nbﬁ*;ihe‘e{s} or éhy .Reéeiverﬁviii be liable by reasan of taking'aﬁy'actéoﬁ ;.": o
< permitted by this Charge and/or any Finance Document or any neglect ordsfaull in connection .~
- with any asset which is secured in favour of Unity or taking possession of or realising all or ..




'an}f part of any asset wh;ch is secured i favour of Un;zy excepi in ‘che ‘case” of grass -----
neghgence or williul default vpon ils pafi - S . .

; 14 : CGNS@L%DA?EQN AND SET QFF

144 This Charge and each Sesur;ty Document shasi be secunty nat Dniy far the meneys pﬂman Y.
S T provided for it but afse for all moneys which may be or become owing by the Company to. -
. Unity on any account and (save at the discration of Unity) no Gharged Assel shall be released
until the Secured Liabilities have baen paid iny full.. S N . o

- 14,2 The Qompany authanseg Umty to appiy any credit baéaﬁce o which tha i’:ompany is eni t!edf :3_;. S
Clon any account of the Campany with Unsiy i satisfaction of the Securer.i Liabilities. S

S 14.3 Al payments to be mada to Unity under%he Finance Dccumems ﬁhaii be caicu!aﬁed and macﬂe;: =
B without {and free and clear of any deduction for) set-off or mumer’ciasm -

4400 Unity may at any time after the maksng of 2 dsmand far payment {and wtheut ncisce 0 the- '
-~ Company) combine or consolidate all or any of the then existing accounts betwsen Unity and .
- the Company {including accounts in the name of the Company jointly with ancther), and may 000
sel-off or transfer any sum slanding to the credit of any one or more of such accounts inor
lowards saat:&;fac%san of the Becured Liabiliies. . :

'-_':ﬁsl.i..”_'m\fMEMTs | i i
454 All payments by the Company fo Unity must be made 18 such account as Unity may nofify to
. the Company from time o time. Time of payment by the Company is of the essence.

[ Paymems are sent at the risk of the Company and Unlty is not responmh!e for Eoss of or delay _ S
©olto payments sent by orto the Cumpany . . . S

""_-"1'5.2- ' _':Sterimg 1s ahe currency of acaoun% and gayment for any suim due fram the Ccmpany, save o
Lol that : . _ o :

Lo 15.2.‘! aach payment in re&paci of costs axpansss of taxas shai& ba made in the curr&ncy oo
e '_which the costs, expanses c[texes are incurred; arzd L o

it '*:5.'2.2 any armount expressed to be payabie ina currency other than ster}mg shaii ba pa;d i
' - that other currency. . e

16. - NGTICE GF CHARGE OR DISPOSAL

1B _.‘Qn recewsng notice that the Company has encumbered or d!spcsed Gf the F’roper&y ar any of o
oo the Charged Assets, Unity shall be entitled to close the Company’s then current account or- 0
o accounts and to open a new account or accounts with the Company and (without prejudiceto
- Unity's right to combine accounts) no monies paid in or carried to the Company's credit inany =7
©lsueh new account(s) shall be aporopriated towards, or have the effect of di schargmg! any part
of the amount dug io Umty on such closed accaunt( 3o - L

. .16',2' o i Unéiy does nat open stich naw account or accounts, i shafl neverthesess be treated as gf TR
- - had done so at the time when it réceived such notice. : :

183 ‘Pis from that time, 3l payments made by the Campany to !Jmty shall be credited or be treated L
- as having been credited lo such new account or accounts, and shall not operale o reduce the
Cooamount due from the C{}mpany fo Unity at ihe time when it received such notice. '

7. OTHERPROVISIONS

RO A R i Umty considers that aﬂy amouﬁi pa d t@ iE is capab!e af bemg avmded of reduced by v;r’me RS
—oof any bankruptey, insolvency, liquidation or similar laws affecting the liability of the Company
‘under this Charge, this Charge wilf continue and such amount w:ii not be considered io have
been irrevocably paid,. L . } _ Lo




R S A ceﬁificate slgned by an ef’fic a! or manager of Unty as’ ts:a the amnunt of the Secured -
U Lisbilties shall be conclusive evidence save in the case of manifest error oron any questmn RTINS
cooaof an . _ : e . :
C17.3 0 1? any . event cf default {hcwsaever ciescrsbed) m any agreemeni he!ween Unaiy and the
oL Company occurs then (while R is continuing unwalved) Unity shall be entitled o initiate an -
- investigation of, andfor instruct the preparation of a report {accounting, legal, valuationor -
~other) on, the business and affairs of the Company which Unity considers mcessary'io e
~eei - gscertain the financial pes&tson of the Campany alt fees and expaﬂses incurred %}y Lﬁﬁity inso. T
o doing being payabie by the Company : RS e '

174 The Company hereby cansents fo- the prawsson by Un:ty of aEi m‘fcrmaison in re!at;cn o ihe i _
Lo Company which Unity provides (o any person m refation o the pregarat on of 2 re;mrt as i$ S
e 3-_'-_refera’ed to in Clause 17.3 above. . . . -

L AT i at any %:me any provesmn of ’shls Charge is or becomes Ei%egal invalid or unenf&meabia sn' s
e coany re&pec@ under any lawe of any jurisdiction, neither the lagality, validity or enforceabs!ity of o
the remaining provisions nor the legality, validity or enforceability of such pmwsgon under the
law of any other jurisdiction will in any way be affectsd or impaired P

i "ﬁ?.S " Ng failure er deiay by Uni ity in exercss;ng any r!ght or remedy under thss Charge sha!! c:perate S RS
@8 @ waiver, and no. smgm or partial exercise shall prevent fur‘ther exemisa of any right or- - 00
. remedy . . L : . R

A7 Unity will b?e' entitled to disclose to, its auditors; advisers or applicable regulatory authority or
' --any other person that enters or proposes to enler into any assignation, transfer, securitisation
- or other disposition of any part of any right or obligation in relation to the Secured Liabiliies .
- confidential information concemaﬁg this Charge or any a{raﬂgemeni mads or to be made in .
. connection with this Charge, - ST : [

17.8 - Save io the extent expressly prawde&% ta the cantrary in this Charge a thn’d par&y {bemg any T
—operson other than the Company or Unity and their permitted successors and assignees) may -
©not enforce any of it terms under the Contract (Third Party Rights) (Scotiand) Act 2017 and
. no consent of any third party is required for aﬁy amendment, variation or termination of this
T Charge, - . : :

7.9 This. Charge"mgy 'beé’xéﬁutéd in any"n'umber'mf ébu'ntefpa'rtsf al'nd'by ea’ch'éf the haﬂies ejn'__' R
Do separate counterparts. Where not executed in counterparts - this Charge shall taka eﬁac% on
~ the last date of execution by the parlies. Where executed in counterparts: : :

- "E? 5. ‘i thss Chaz‘ge wai! not take eﬁect untti ear:.h of ihe ccunterparﬁs has been dehvared

' - _1?.9.2 each counierparﬁ wsié be heid ag undeiwered unilﬁ ’me paﬂ;es agree g date on wh:ah-’;."‘_"
T . the ceunﬁerpaﬁs are (o be treated as delivered; and . : :

'31?'.9,3 the daie of deiwery may be inssfted m the testsng c!ause in the béank pmusded fmr the S S
Co o effective date of this Charge : . . . . o

AT Tha'Company shall exesute and do a%i such'afasu{ancas,-acts ahd things as”Uhity may require
' ~for perfacting or proieciing the. security created by or pursuant to this Charge over the-
- Ghargad Assels or for facilitagting the realisation of such assels and the exercise of all powers,
- authorities and discretions conferred on Unily or on any Receiver by this Charge and shall in
- particular {but without limitation) promptly after being requested to.do so by Unity. or any -
" Receiver, exacute all assignations and transfers (in favour of Unity or any Receiver orto such
“nominesg as aither ghall direci} of the Charged Asseis which come into existence after the -~ SRS
~date of this Charge and give all notices crders and directions which Unsty or any Receiver .0
r‘f‘;ay think expedsent fcr iha purposea spec:n‘ied in ‘:hss C!aus& 1? S




. 4 g QERT!F CATE E)F ;4{)&; CQNTMVENT}GN L . R— . . .
o . The Company sertsfses that this Chaz’ge does n@iéﬁéhf?é&ene any ef ihe prowssoﬂs of %‘.he
L Gompany's Memamndum and Amsies of Association or its rules or other constitution as the®

Cocase may be, . RS el L

9. '--_'_'Ass;GNATiQN |
LR ty may at any hme o : _ : _
B - X 1 “assign all o any of te i rghts aid benefits under this Charge or

e _ﬁ1§ 1, 2 transfer or cthewlse dnspose of 3l or any of its rights, benef;ts and cbsagatsmns under '
- - this Charge to any &;ank or financial institution as determined by Uinity_

" 51'9'.2’_"_. The Company may nat asssgﬁ or ‘ tansfer any of its nghis ‘benefits or ob 1gatsons under thss'f:_' =
: - Charge save with the prior written consent of Unsty _ _ e

‘26 DEMANDSANDNOTICES | |
B 201 'Any demand or no! ice gwen by Umty underthss Charge may be: Sl :

20, "i 1 by letier addressed to the Company sent by first class pest to or Iofl 2t the Gompany s
' - last known address (o Unily or at the Company s registered office; or o

- 20, ‘i 2 by fax or ‘other eieczmmc mesns to the Gompanys Iast kmwn fax number ar
: - glecironic mail address. S R .

._.2{}1 3 If sent by pest the demand or not;ce will be taken 0 hava bean made or gwan at s
: ~noon the second day following the date the letter was posted. I sent by fax or other
o slactionic means, the demand or notice will be taken io have baen mac%e of g:van at
-~ the time of transmission. e : :

202 -:.Uaiass othe;wzsa advised by L)mty any hatices glven by the Company tc Unsty m:ier ihss '
: Charge will be delivered to Unity’s office detailed on the front of this Charge S

21, DEFINITIONS AN;J INTERPRETATION
911 In this Charge where the context so admits: - _
“ "Clauge’ means the applicable ciause of this Fid'éﬁi.h'g Charge. _' R

. "Charged Assets™ means all property, assets and rights (including uncalied capital) of the
-~ Company, both present and fulure which are or may be from tame to time campﬂ&ed inthe .
- property and undertaking of the Company; : : : '

uipfaull Rate” means the rate of interest 'pégefab!'é in- acco%d'ant;e WEth éhe"tarrﬂs' 'of:'ah'gf:'-'_
- Finance Documents setting out the terms of the Secured Liabilities in raiatmn o any amaount
- -which is not pa;cé on the dua dale for payment; : . .

: _.-"Encumbranse“ means- any mcr‘tgage charge asssgnaﬁan by way Gf sesurty, p!edga iiaﬂ :
o+ (save where arising by operation of law.in the usual course of business}, hypothecation,
.. preferential right (save as arising under the general law for the protection of certain classag of - 00
. creditors} or trust or other arrangesment made for the purpose of or having an sconomic or
o financial effect similar to that of security, or other security interest of any kind, -

S “Enwronmenta! Laws" ‘means all |aws d;rec&wea reguiations and codes of pract ce havmg SR
“effect in the United Kingdom from time io fime which either legislate for or which in any way
- directly or indirectly concern the protection of the environment, human health, conditions in the .
- workplace or the generation, transportation, storage, reatment or dispesal of substances of -
X ‘any description which either alone or in combination with other substances are capable of
Soausing harm to-any living organism or to material objects or structures; :




B (a) any &vaﬁt mf default, hsw&se\mr described, under a Finance Document;

(R 'any of the Secured Liabilities are nat pald or discharged when the same alight to be B
- paid or discharged by the Company {whether on demand, at scheduied maiunty by R
. acceleration or otherwise, as the case may be}, or e S

g (cj ."."_;:any step is taken (including, without !sm;iatmﬂ ihe makmg of an a;;p scatmn or the S
o giving of any notice) by the Company or by any other persen tcs appo;nt an
- administrator in respect of the Ccmpaﬁy,_ L : e SRR

Ay any siap is taken §mmiumng. without !Ematatson the making cf an appi;cai on o tha Lol
.o givihg of any notice) by the Company or by any other person to wind up or dissolve 0
. the Company or to appoint a liquidator, trustes, receiver, administrative receiver of 0
- osimiler officer of the Company or any part of #s undertaking or assels, :

(&) the making of a request by the Ccmpany fsr the appomtmeni of a Recewer Qr._-' 2
oo administrator; or S : _ : : :

o - {ff; RENY if the Campany brea{;has any cf tha prowsmns of this Charge

o '”Faczhty Letter” means any letler of offer, facility letter or affer to make further foans to ihe-_. B
Company in which Unity agrees to provide loan facilities or other financial accommodation io o
wo-the Company (a8s amended, supplemented or varied from time to time).

_ ."f“Fmance Eecuments“ meaﬂs any Facaiity Letter this Charga any Gther Secur ity Dosument o S
~oany other document from time fo time hesﬁg & Finamce Dasument for the purpssas of any Sl
_Fac:i:iy Leiter R : : TR .

“Financial Col laterai”_sha@i have the mearni ng gwen to that expresseon in i’he anancsa% e
- Collateral Regulations; :

o _'.“Fmanc:ai Coltateral” Regu@a&mns“ ”meanss the Fmancza! Cr;: Iateral Arrangaments {Nc 2) e
B Reguiahoﬂs 2003 (5.1, 2003 No. 3228); N . _ -

 “insurance Pohcy means_each contfact or pﬁi ;;y of msurance &f assirance in which ihe_ S
- Company has an inferest; : :

insured Risks"_"means ﬁre,"_ explosion,” cozassion,:impaﬁ, -siiorm,-'ﬁmm'ﬁgn‘mingﬁ; ié‘ndénp,' Ranas
U subsidence, burst pipes, malicious damage, acts of lerrorism, three months' loss of rent, thied

- "-'parzy and public fiabi Ssiy and such other nisks as L.Emiy may frc:m time 1o time reasanably

T require) R . R .

'-_"Leaﬁe“ r’neans any iease under~laase sub Iease Eecence tenancy or nght 1o occupy a%i or._' RN i
~any part of the Property and any agreemeni for the grant of a Leaae : L

; “Licences” includes (but is"not limited m} alcohol. hcentes gammg iicences ;}remises_ SRR
" licences, certificates of registration in respect &f a nursing home or a residential home orany
Cgther licences rec;uzred for or reiated to the Cnmpanya busmess of lse. Qf the Charged S
T Assets: BRI : : o

' pan™ m‘eaﬁs 255!@5{"! oF &daﬁhs' ?ﬁéde .or"tc bé mgde by U'hity ‘ie't'he 'Campan? pursuanﬁ t’b’ the
“terms of any Facsict}; Laﬁef or the priﬁe:pai amount of that loan outstanding for the time baing; -

: "--_“Permitted Dispasai" means the dsspasai of assets on an ams tength basis in the ordi inary S
S eourse of drading or the dsspgsaﬁ of any other Charged Assels with the pr;mr writlen cunseni of :
o Undtys L :

-.“Prapetﬁl" ..méiaﬁs- 'at'ah'y i?mei.thé:.ffeéﬁoid, héﬁtabié"and _.ieésehcid_ pré?’eft‘iés:f of tha
- Company at that time or any of them as the context requires and shall include all buildings, -
“structures, fixturgs (m;;!udmg trade and tenant's f;xtures} from time to time on or in any such SO
prcperty,__ T e : : : : :




L "Recmvss" means any person whether or At an empmyae or officer of Unity, appointed by 7 SR
- --Unity as a recelver andimr manager of tha secursiy gx\fen by the Cempany o Unsty,

- uggeured Liabilities” mesns:

Ay all present and future obSigaﬂona and Elab;imes (whether actuai or cont:ngent whsther_'_-”_ '
o owed jointly, severally or in . any other capacity whatscever and of whatsosver -
““amount} {and whether on ‘or at any fime sfter demand) due, ‘owing or incurred in'
- whatsoever manner to Unity by the Company and whether oF not Unity shal have
~been an orsgmai party to the relevan transaction, - . : el

byl ces%s charges and expanses incurred hereUﬂder by Umi‘y ant:%for or any Recewer -
' - and all other monies paid by Unity and/or any Receiver in connection with this Charge - -
~or the Property or the Charged Assels including withowt pmjudsf:e ’io the generality of -
~the foregoing, all costs and expenses under Clause 12. o R L

ey .!ntereat dascount commission or ather. anfui charges and expenses wh;ch Unsty Sl
: - “may, in the course of iis business, charge in respect of any of the matters aforesaid or-o
for keeping the Company's accounts(s), and so that interest shall be computed and -
“compounded according o the usual mode of Unity as well afler as before. any'_' o
- demand or;udgment or the msaivency of the Gompany :

. "aecurity Dacument“ means this Charge any Dther Encumbrance creatsng or purpomng to

- gragte security over assels of the Company as security for the Secured Liabilities from time fo
Loootme and any guarantes, !ndemm‘cy or othar caut;enary chiigation re!atmg tm the Secured B

- Lisbilities from fime 1o time; . : B

- ‘Security Financial Caﬂatera& Arrangementa shaéi have'-the meanir‘sg 'giveﬂ 10 _ih‘at_'_"' e
Cexpression infhe Financial Collateral Reguﬁatmns R : :

212 'ﬂ'fWhare “ihe Gomgaﬁy Includas two or more persons or hadees K

R iR 1 ihe liabilities cf such. persans or bodies shaEE be ;o nt and severa! and any ewent':'_ SR
- cioreferred o in this Charge shall be deemed to have happened it happens in ralatson- RN
- -_'to any one of thoge persons or hodies : o '

E _'2“% 2 2 a‘ii monies, mbisgatgons and liabilifies due ow;ng or mcufred by the Company to Umty:'-'_ L
: . shall mean all monies; obiigations and liabilities of all, or any one or more, of such -
persons or bodies fo Unity : ol . :

213 Wnere a restrictive obligation is imposed on th’é'cmﬁ'plahy it gh'aé;'ba deemed sc'mcmds an
. -ohiigation on the Company noi js] permai or suffer such restrictive obhgatzon to be done by any
" other parson. . : : L . '

8 21".'4 The sl nguiar shaii m:;iuzﬁe the p!ura! and the mascuhne the fem!mne and neuter and wce'-_-:
UURERREREIRIN 1l < - I . . . . :

21;5::}_-' The' clause. headmgs in” this Charge are fer ease of referem:e and do ot affect’ the' o
e .[[.’canstrmaimn of the relevant clauses. .. _ . L -

218 Each of the provisions of this Chargei shal 'bé severable and distinct f’mrﬁ mne'énéﬁher andif
Lo one or more of such provisions s invalid or unenforceable the remaining prcwssons shall not
. -inany way be affected. . - _ _

2'!.?"_ : Any words foiss::)wmg ihe ierms ;nc!udmg” "mchde” -“n part cuiar" "or exampie o} aﬁ'y"'-- s :.:-
T gimilar expression shall be construed as illusirative and shall not limit the sense of the words, 0
dascnpison definition, phrase or lerm preceding thosa terms : : '

248 Refaren{;e ta any “Act of Eeglsiat:an includes refer&nce to the At or !eglszat:an as for the hme S
- - being amended, replaced or re-enacted and includes reference to ahy sub-ordinate legislation 0
o Aincluding any  European. Unien law -which is applicable in the United Kingdsm) order

: ragu%a\:sen or direction made under ar by virtue af ihat Actor iegssiat;nn - '




218 References tcs Umty nc%ude persens danvang title under Unily its successors and assignees

' ~and any company with which it may amalgamale to the intent that this Charge shall constitute - 7
~a continuing security in favour of such new cempan\; as if it had heen expressiy named herein
~instead of Unity. : . . o

RIS Refersnces to the Ccmpany" iz";ciuda its sut:z:eséors'-and assignees hisithéir execuiors' and_ S
BT -admm;stratom and  (in addition} any committes, receiver, administrator. or other person .
~lawfully acting on behalf of every such party {though no personal liability shall attach to any 7
- authorised agent or attorney signing as such) and if this Charge is exsculed by two armore -
< parties the word "Company” shall be construed to refer o each of such parties separaia!y asif oo
- gach such parly had executed a separate charge in the form of this Charge e :

2141 References to thl$ “Charga shall be construed as mc!udmg ea{;h separate ar'i ndependam i
R st:puiat:oﬂ or agmemen% hersin contalned. .0 oo ST .

:21.‘12:_' Raferences to &' persan“ mc!udaany éperson, ﬁrm,.'é.fjmpény, 'r;:'fofp'ﬂ'fati.csn., go\?émnﬁéni.:amia S
Do or agency of astate, association, unincorporated body of persons, trust or partnership o L
EARaE §wheihe5 or not haverzg a saparaie iegai parsonality) and any iwo or mare of the faregs ng B
22, GOVERNING LAW e ' e |

: Thss F!oatzng Charge is gwemed by and wgii he constmed in accmdance w;th Scats Law and_.- B
.- the Company submits to the non-exclusive jurisdiction of the Scottish courts. '

23. GONSENT TG REGISTRATION -

The Company censeﬂts to the regasiraﬁan of thgs Gharge and m‘ the ceri‘zf”cate referfed to i
L Clause 1? 2 above for preservation and exacu%mn e :

.'!N WéTNE&S whereef theae pr@aemﬁ mns;stmg of this aﬁd tha pracedsﬂg 14 pages is executed |n- | e
Cooounterpant as follows: R

L SUSSCREBED for and on béﬁélf of
oo AL AND B, MILLAR LIMITED .

Lo

Sy

PdntFul Namse . Diector |

" before this withess

PriniFuii Name s --_.._'_'._:'Wimé%

"'_'Addrass f L




DoouSign Eovelope 1D SCOAFSFO-SB87-4229-BB0OE-58TEEDTI20EA

SURSCRIBED for and on behalf of
UNITY TRUST BANK PLC

at &1 rmingham

on 2 march 2021

Dosubigned by

BORZABATETBA4TE ..

Print Full Nams Authorised Signatory {signaiure)

before this wilness

Pnulgnas by
CABABAFIR DG

Frint Full Name Witness

Addrass




