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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 288626

Charge code: SC28 8626 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 15th December 2020 and created by ALTHERAN PROPERTIES
LTD. was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 21st December 2020 .

Given at Companies House, Edinburgh on 21st December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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By . _ _
_ ALTHERAN PROPERTIES LTD. a company incorporated ‘and registered in Scotland ‘(company
" registration number SC288626) whose registered office is at 8% Commercial Road, Strathaven, ML10 -
6JJ {hereinafter called the "Chargor”);

- in favour of

~SPF BRIDGING LTD, a company incorporated and registered in England. and Wales {company
. registration number 08572664) whose registered office is at Avon House, 435 Stratford Road, Solihull,
- Birmingham, West Midlands B90 4AA (the "Lender" which expression shail include its successors in -
titte, assignees and transferees).

WHEREAS: .
() Interms of a facility lefter is’sue‘d'by'the Lender on 4 December 2020 ard accepted 'b'y. the
Chargor on or around the date hereof (as the same may be amended, varied, novated or

' supplemented from time to time being the "Facility Letter"), the Lender will make avaiiable to
- “the Chargor certain loan facilities.

(2)  Asacondition to the availability of facilities to the Chargor under the Facility Letter, the Chargor
~ has agreed to grant this Floating Charge.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

Iri this Floating Charge, unless the context ctherwise requires:

. Administrator means any person appoirited as an administrator pursuant to paragraph 14 of

E Schedule B1 to the Ingolvency Act;

" Charged Assets means the whole of the property, assets and rights (including any uncalled
© " capitai) which is or may be from time to time comprised in the property and undertaking of the
. Chargor.
" Costs all costs; chargss, expenses and Tiabilitiss of any kind inCIudihg, without limitation, costs
and damages. in connection with litigation, professional fees, disbursements and any value
| -added tax charged on such Costs, '

 Default Rate means the rate of interest 'pa'yab'le in accordance with. the terms of 'any' o
- agreements of letters setling out the terms of or constituting the Secured Liabilities in relation
- to any amount which is not paid on the due date therefor,
Event of Defatlt means any event or circumstance listed in Schedule 3 (Events of Default) of

the Facility Letler.



" Encumbrance any mortgage, standard security, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security, or other security intérest securing any
-obligation of any person or any other agreement or arrangement having a similar effect.

- Environment the natiiral and man-made environment including all or any of the following media,
_ 'namely air, water and land (including air within buildings. and other natural or man-made
- “structures above or below the ground) and any living organisms (including man) or systems

“supported by those media.

" Environmental Law all applicable laws, statutes, regulations, secondary legislation, bye-laws, .
“common law, directives, treaties and other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they relate to or apply fo the

Environment.
- Fixed Se‘curity sﬁail h'ave.'th.e' 'méanihg% given to !t in s.éct'ién 488 of the C.o;rﬁpani'eé-'Ac't 1'98'5';. L
| '. Floating Charge means this bond and floating charge.
| Insolvency Act means the Insclvency Act 1886.

‘Interest means any sum of money payable to the Lender by way of interast {includihg,z without L
fimitafion, default interest) upon the Secured Liabilities, at the rate charged to the Chargor by '
" the Lender from time to fime.

* Obligor means the Chargor and each “Obligor’ under and as defined in the Facility Letter.
- Party means a party io this Floating Charge.

Plarining Law means Town and Country Planning (Scot'i.and)' Act 199?, the F"I'a'ﬂn'ing (Listed
Buildings and Conservation Areas) (Scotland) Act 1897, the Planning (Hazardous Subsiances)
(Scotland) Act 1997, the Planning (Consequential Provisions) (Scotland) Act 1997, the National
Parks (Scotland) Act 2000 and the Planning, etc. {Scotland} Act 20086, the Local Government
(Seotland) Act 1973, the Roads (Beotland) Act 1984,

Properties means at any tinte the heritable, freehold of leasehold properties of the Chargor at -

“that time or any of them as the context requires,

Receiver means a receiver appointed under this'iFIdatihg Charge of the whole or any part of the
Charged Assets and that term will include any appointee made under a joint or several

. appointment;
Secured Liabilities means all or any moriey, obligations and liabilities which shall from time fo -
‘time (and whether on or at any time after demand) be due, owing or incurred in whatsoever -
. manner by each Obligor to the Lender whether actually or contingently, solely or jointly and



" including, but not limited to:
'a} under or in connection with each Tr‘ansaét‘ian DG&:U'ment'; and

By underall other existing and/or futire agreements, deeds or documents which an Obligor
" has agreed in writing or doas, in the fulure, agree in writing shalt be secured upon the
- Charged Assels,

including discount, commission and other lawful charges or expenses which the Lender may in - _
the course of its business charge or incur in respect Of any of those matters, together with
interest accrued in respect of such monies, cbligations and liabilities and expenises in respect

of them, including, without limitation, those arising under clause 26. _
‘Security Period means the period starting o the date of this Floating Charge and ending on
- the date on which all the Secured Liabilities have been unconditionally and irrevocably paid and '
" discharged in full and no further Secured Liabilities are capable of being outstanding.
Transaction Documents means the Facility Letter, this Fioating Charge and any other
~“Transaction Document” under and as defined in the Facility Letter.
12 Constructien
" References tor -
121 words and expressions defined in the Facility Letter shall have the same maanings in
* this Floating Charge unless otherwise defined:
122 statutes, - statutory prc‘;visliicms and other legislation shall include " all am‘éndments,. '
substitutions, modifications and re-enactments for the. time being in force and shall
_ include any orders, regulations, insiruments or other subordinate legislation made under .
the relevant legislation,
1123 “including” shall not be construed as limiting the generality of the words preceding it; -
1,24 words importing the singular shall incliide the plural and vics versa and words denoting -
' 'any gender shall include all genders;
125  “assets” includes present and future _ croperties, - revenues and rights of every -
description; '
128 & "person” includes any person, firm, Co’mpahy,.'.c'orporati'dn,' éovernﬁ‘enf; state or
'agemy of a state or any association, trust or partnership (whether or not having
separate legal personality) or two or more of the foregeing;; '



1277 the expression “the Chargor”, an “Obliger” and “the Lender” includes persons deriving
+ title from the Chargor, an Obligor and the Lender respectivély and the expression "the -

Lender”includes assignees, transferees or successors in title, whether direct or indirect;

1.2.8 this “Floating Charge”, afly “Transaction. Docurhent’ of any oths: agreement or -
" instriment is a reference to this Floating Charge, that Transaction Document or other
'agreement or instrument as amendsad, supplementad, extended, restated, novated
and/or replaced in any manner from time to time. (howaver fundamentally and even if -
any of the same increases the Chargor's obligations or provides for further advances);
and

129 clause headings are for ease of referance only and are not to affect the interpretation of a
 this Floating Charge.
1.5 Fluciuating Advances
" This Floating Charge is made to secure any further advances or other facilities made available _
_ by the Lender under the Transaction Documents, but it does not create any obligation on the |

Lender io make any further advances or other facilities available.
2. UNDERTAKING TO PAY
21 The Chargor shall on demand in writing made to it pay, discharge and safisfy the Secured
' “Liabilities whien the same become due and payable.

22 If the Chargor shall fail to pay any amount urider this Floating Charge when it is due then such
' - amount shall 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 suich amount is paid in full to the Lender.
3. FLOATING CHARGE
31 Fleating Charge
As tontinuing set:urit:y for th.e' p'aynﬁem, discharge '.aﬁd sé'ti’sf’actian éf all the S;e'c;,s'red' Liabilities
| the- Chargor hereby grants in favour of the Lender a first fioating charge over the Charged
7 Assets.

32 Priority

h (a) _-Thé fI’oatin'g charige' created by Clause 3.1 above shall rank in priority to any Fixed
- Security {other than any Fixed Security granted by the Chargor in favour of the Lender
which shall rark in pricrity to the floating charge created by Clause 3.1} and to any other

. floating charge.

(b):_ The Chargor shall 'nbt,. Wthoui the pricr wrilten consent of the Lende’r“dr unless

- parmitted in terms of the Faciiity"Lettar, craate or permit o exist any Fixed Security or



SRR S fieating charge over all oF any part of the Charged Assets except for any Fixed Security

granted by the Chargor in faveur of the Lender.

ey In the everit that the Chatgor grants or ¢reates any fixed 'S'eac'ufit'y'dr'flca'ting ch:argé in
_breach of the. prohibition in clause 3.2(b) or with the consent of Lender under clause
- 3.2(b) but with no written agreement of the Lender as to the ranking of the charges, this
Floating Charge shall rank in priority to that Fixed Security or floating charge.

33 Qualifying Floating Charge
Paragraph 14 of Schedulé B to the Insolvency Act applies to-the floating charge created by
Clause 3.1 (Floating charge) so that the floating charge created by Clause 3.1 (Floating charge)
“shall be a "qualifying floating charge" for the purposes of that paragraph. '

4. . LIABILITY OF CHARGOR
44 Liability not discharged
 The liability of the Chargofr. in respect of any of the Sectred Liabilities shall not be dischargéd,.:
‘prejudiced or affected by

411 any security, guarantee, indemnity, remedy or other Tight held by or available to the
‘Lender being or becoming wholly or partially illegal, void or unenforceable on any

ground, or
'4.1'.2:' the Lender rén‘ewing, determining, varying cr'in‘(:reasi'ngj'any‘facility‘ or other transaction -
in any manner or concurring in, accepting or varying any compromiseg, arrangement or -
_ settlement or omitting fo claim or enforce payment from any other person, or '
44.3  any other act or omiission which but for this provision might have discharged or
* otherwise prejudiced or affected the liability of the Chargor. '
5. REPRESENTATIONS AND WARRANTIES

5.1 The Chargor represents and warrants to the Lender in the terms set oot below in clause 5.2t -
5.8. The representations and warranties set out in clause 5.2 to 5.9 are made on the date this _
Floating Charge takes effect and shall be deemed o be made on. each day of the Security

" Period with reference to the facts and circumstances then existing.
52 Ownership of Charged Assets

“The Chargot is the legal and beneficial owner of the Charged Assets free from any

- Encumbrance other than the Encumbrances created by the Transaction Documents,



- The Chargor has not received or acknowledged notice of ary adverse claim by sny person in
respect of the Charged Assets orany interest in it

54 Adverse Undertakings -

There are no undertakings, agresments, reservations, conditions,. inferests, rights or other

- matters whatever, which materially adversely affect the Charged Assels,
55 . Nobreach of laws

There-is rio breach of any law or'l'*eguiatit)h, which materiaiiy advefsely affects the Charged -
 Assetls, '

56 _ Nointerfersnce in enjoﬁiment -

No facility necessary for the enjoyment and use of the Charged Assets is subject to terms -

entitling any person to terminate or curtail its use. .
. 587 Nooverriding interests

 Nothing has arisen or has been created or is subsisting, which would be an overriding inferest
in the Charged Assets. '

5.8 Avoidance of security

No Encumbrance expressed to- be created by this Floating Charge is liable to be avoided or .
otherwise set aside on the liquidation or administration of the Chargor or otherwise. '

59  Environmental and Planning compliance

| The Chargor has at all times complied in all material respects with all applicable Environmental

Law and the applicable Planning Law.
8. | | CBLIGATIONS
. 6.1 Negative pledge énd: dféposé! restr';ict.iéns
. The Chargor shall not at any time, except with thé orior W'r.it‘t.én.cc.nsént"of th.é L‘endér:' -

{a).  create, purport to create. or permit to subsist any Encumbrance on; oF in relation to, any -
' "~ Charged Assets other than any Encumbrances created by the Transaction Documents;, '

ar

) sell, éséign'; transfer, part with possession of or otherwise dispose of in any manner (or

purport to do so} all or any part of, or any interest in, the Charged Assets, except for the



""" - disposal in the ordinary course of businiess of any of the Charged Assets subject fo this
- Floating Charge, or '
(¢} create or grant {or purport to create or grant) any interest in any Charged Assets in -
- favour of a third party.
6.2 Trading and Preservation of Charged Assets - -
" The Chargor shall:. -
. (a)  carry on its trade and business in accordance with the standards of goad management
from time to time current in such trade or business on those parts {if any) of the Charged
Assels as are, or may be, used for the purposes of trade or business, and
' (b)' ~rigt do, oF p’e’rmn to be done, any act or thing, which will or might depreciate, jéOQérd'iS'e'
' or otherwise prejudice the security held by the Lender or materially diminish the value.
o any of the Charged Assels or the effectiveness of the security created by this Floating
' Charge.
6.3 . Statutory com‘piéan#e .
The Chargor shall comply with all statutes, byslaws and regulations relating to its trade or
- business and the whole or any part of the Charged Assels.
B4 Provision of Information
- The Chargor shafl;
NOVEE sromptly provide to the Lerider whatever information, documents of papers relating to
. the Charged Assets as the Lender may from time to time request, and
" {b) - inform the Lender p'r.o:mmﬁy of any acquisition by the Chargor of, 6 contract made by:__
: 'the-Chargor io acquire, any inferest in any part of the Charged Assets,
8.5 insurance
6.5.1  The Chargor shalt:
'('a) _ insure and keep insured all of its undeﬁakir;.g' and assets with reputable and
- responsible insurers previously approved by the Lender in such manner and
“ta such extent as is reasonable and customary for an enterprise engaged in
_the same or similar business.and in the same or similar localities against stich-
" risks and contingencies as the Lender shall from time to time request,
by | procure that the interast of the Lender is noted on all'its policies: of insurance -

~in such manner s the Lendermayin its absolute discretion require, and



o Bs

67

68

(e} duly and punctually pay all premiums and any other monies necessary fo'r_

. maintaining its insurance in full force and effect.

'65.2 The Chargor will keep the heritable property insured in a sum equal to the higher of (a]

_ the market value of the Charged Assets and (b) the full reinstatement value of the
.. Charged Assets. '

653 The Chargor shall apply all monies received by virtue of any insurance of the whole or

_any part of the Charged Assets:

~fa) - in making good or in recouping expenditure.éncﬁﬁed in making good any loss -

- ordamage: or

(b} - ifthe Lender in iis discretion so requires, towards the discharge of the Secured
. Liabilities.

Title Documents

The Chargor shall on the execution of his Floating Charge (or, iflater, the date of acquisition of
".the relevant: Charged Assets) deposit with the Lender and the Lender shall during. the
" continuance of this Floating Charge be entitied to hold all deeds and documents of fitte relating -
~ o any part-of the. Charged Assets which are in the possession or cantrol of the Chargor (and, it
pot within the possession andfor control of the Chargor, the Chargor underiakes to obtain

o possession of all such deeds and documents of title).
Repair

- The Chargor shall:

6.7.1  at all fimes keep in good and substantial repair and condition &l the Charged Assets
- including, without limitation, all buildings, erections, structures and fixtures and fittings
on and in the Charged Assets, '

' 6.7.2 keepall equipment in good repair, working order and condition and fit for i'{s'purpbsé,_'

and

873 where it is unecononiic to repair any part of the Charged Assets; raplace such part by

- another similar asset of equal or greater quality and value

Further Assurance

© The Chargor, at its own cost, shall prepare and execute such further floating charges or transfers

{containing a power of sale and such ofher provisions as the Lender may reasonably require) in

favour of the Lender as the Lender shalf in its absolute discretion from time to time require over

all or any part of the Charged Assets and give all notices, orders and directions whichthe Lender _ -



B “security over the Charged Assets.
6.9 Inspection
" The Chagtor shall permit the Lender and ahy Receiver and any person appointed by either of - .
them to enter upcon and inspect any part of the Charged Assets during normal business hours
‘upon reascnable prior notice, '
6.10  Chargor's waiver of set-off
The Chargor waives any present or futuré right 6f set-off it may have in respect of the Secured
Liabilities {inciuding sums payable by the Chargor under this Fioating Charge).
7. - NOTICE OF BREACH
7.4 The Chargor shall promptly upon becoming aware of the same give the Lender notice in writing _
 of any breach of:
7.1.1 any representation or warranty set-out in clause 5.2 t6'5.9, and -
742 anyobligation set out in clause 8.
8. ENFORCEMENT
81 Enforcement Events .
- This Floatirig Charge shall be immediately enforceable Ligon or any time after the accurrence of
- any of the following events:

8.1.4 any of the Secured Liabilities shall not be paid, discharged or satisfied when the same
ought to be paid, discharged or satisfied by any Obligor (whether on demand or at*

. scheduled maturity or by acceleration or otherwise, as the case may be), or

812 an Obligor shall be in breach of any of its obligations urider this Floating Charge. a .
Transaction Document or under any other agreement between an Obtligor and the -
Lenderand that breach (if capabie of remedy) has not been remediad to the satisfaction

. of the Lender within 14 days of notice by the Lender to that Cbligor to remedy the

 breach, or
. 8.1.3 an Obligor:
{a) - becomes uhable fo pay its debts as they fall due (andior the value of the -
- " Obligor's assets is less than the amount of its liabilities, taking info account the

Cbligor's contingent and prespective liabilities), or



(b} . commences n'egotiatic}hé with any-one of more of its creditors with a view to the

general readjustment or rescheduling of its indebtedness, or

._-(c}' ~ ‘makes a general assignment for the benefit of, or a composition "v‘s}ith. its*

creditors, or

814 an Obligor passes any resolution or takes any corporate action or 4 petitior is presenited -

or proceedings are commenced or any action is taken by any person for its winding-up;
bankruptcy, sequesiration, dissolttion, administration or re-organisation or for the

" appointment of a receiver, administrative receiver, administrator, trustee or similar .

Cofficer of it or-of any or all of its revenues and assets; or

815 - a distress, execution, attachment or other legal process is levied or enforced upon or
-sued against all or any part of the assets of an Obligor and remains undischarged for '

‘seven days, or
"8.4.6 - any event ocours in relation 1o an Obligor that is analogous fo those set aut in clause
8.1.3, clause 8.1.4 and clause 8.1.5, or
8.1.7  any representation; warranty or statement made or deemed to be made by an Obligor
under any Transaction Document is or proves 0 have been incorrect or misleading in .
'-any material respect when made or deemed 1o bé made, or
8.1.8  where an Obligor is an individual, any application, & petiion is presented or other steps
“are taken for the bankruptcy, sequestration, or
'8.1.9 . an Event of Default (as defined in the Facility Letter) occours, . B '
and in any such event (whether or not the event Is continuing), without prejudice to any othie*r'_
rights of the Lender, the Lender may in its absolute discretion enforce all or any part of the

-security created by this Floating Charge as it sees fit. -
82 . After this Floating Charge has become enforceable, the Lerider may in its absolute discretion
and without notice to the Chargor enforce the Floatifig Charge in any manner it so chooses.

‘9. INDEPENDENT SECURITY .

“This Floating Charge shall be in addition to and independerit of every other security or guarantee

"~ which the Lender may at any fime hold for any of the Secured Liabilities and no prior security

: ~ held by the Lender over the whole or any part of the Charged Assets shall merge in the security
“creatad by this Floating Charge.

40, CONTINUING SECURITY

104 This Floating Charge shall be a continuing security for the Secured Liabilities notwithstanding

any intermediate payment or settlement of all or any part.of the Secured Liabililies or other -



o . matter or thing whatscever until the Secured Liabilities have been repaid in full and the Lender

has no further cbligation to make any Loan to the Chargor.

102 This Floating Charge be in addition and shall not either prejudice or be prejudiced by any othar -
: security, guarantee, right or remedy of whatever sort, held by or available to the Lender at any
| time for the Secured Liabilities or any other obligaticn whatsoever and will not be affected by

~ the Lender at any time and from time to time releasing, varying or riot enforcing any such other

right, remedy or security. .~
' 11 _ " RELEASE CONDITIONAL

111 .'_.Any release, discharge or settlement between the Chargor and the Lender shall be deemmed
- cenditional upon no payment or security received hy the Lender in respect of the Secured -'
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankrupicy; winding-up, administration, receivership or otherwise and,

notwithstanding any such releass, discharge or settlement.

1111 the Lender or ifs nominee shall be at liberty to retain’ this F’Ida%tin'"g' Chargs and the
- security created by or pursuant to this Floating Charge, including .all certificates and
- documents relating to the whole or any part of the Charged Assets, for such period as:.
- the Lender shall deem necessary 10 provide the Lender with scourity against any such
| avoidance,; reduction or order for refund, and

11.1.2' the Lender shall be entitied (o recover the value or amount of such security or payment
from the Chargor subsequently as if such release, discharge or setilement had not .-
. oceurred.

12, APPOINTMENT OF RECEIVER OR ADMINISTRATOR
- 121 Appointment and Remeoval
Without prejudice 1o the provisians of the Insolvency Act, at any time after having been -
requested to do 50 by the Chargor in writing or upon or at any fime after the Security created by

“this Floating Charge has become enforceable in accordance with Clause 8.1 (Enforcement

Events) the Lender may, by instrument in writing:

1211 (subject to section 72A of the Insolvency Act) appoint one of more persoris 1o be a -

Receiver of the whole or any part of the Charged Assets;
12.1.2 remove (so far as it is lawfully able) any Receiver 50 appointed;
12.1.3 ‘appoint anothar person(s) as an additional or replacement Recaiver(s): and

| 12.1.4 appoint ane oF more persons to be an Administrator of the Chargor in accordance with
- Paragraph 14 of Schedule B1 of the Insclvency Act 1986, '



. Nothing in this Clause 12:1 shall restrict thie exercise by the Lender of any one o frioré of the
' ' rights of the Lender under Schedule B1 to the Insolvency Act and the rules thereunder or at :

~ common law.
422 Receiver as ageht‘ of the Chargor

A Receiver shall be the agent of the Chargor and, except as otherwise required by the
- insolvency Act, the Chargor shall be solely responsible for his acts and defauits and liable on

- any contract or engagements made or entered into or adopted by him.
12.3 - Powers of Recelver

. AReceiver shall have {and be entitfed to exerdise in such manner and on such terms as he rh‘fa‘y
in his absolute discretion think fif) in relation to the Charged Assets over which he is appointed
the following powers (as the same may be varied or extended by the provisions of this Floating

Charge}:
1231 al of the powWers of a receiver set out in Schedule 2 to th'e'insohiency Act;

o 1232 power to sell (whether by public auction or private contract or othe'hwise). all of ah.y bf._ )
the Charged Assets onl any terms and for any consideration (including without limitation
for deferred consideration or a consideralion payable wholly or parily in inslalments or |
| consisting in whole or in part of shares or securities of any other company or of any

- other non-cash asset);

42.3.3" power to grant any léase or tenancy or right of or affecting the Charged Assets for any
.- term or terms of years at any or no rent and with or without any premium and accept
" the surrender of any lease ar tenancy or right and give a valid receipt for any premium
. pavable on any such grant or surrender and to amend or vary any lease, licence

“-agreement or atherarrangement in any way relating to or affecting the Charged Assets;
12,34 power to grant options to sell, lease, licenice or dispose of the Charged Assets;

' 3 12.3.5 power to enter on of otherwise take possession of the Ch.ar'fged' Assets to repair; convert,
~manufacture, process, decorate, alter, renew, improve, add to or develop or to complete’

any development or building which may be. unfinished and to settle, compound,
g _comtprom‘ise or submit to arbitration any accountis or claims 'arising'out of the

commencamant, carrying on or-complation of any such development or building;
12.3.6 power to redeem any mottgage, charge or other Encumbrance on, over or affecti’hg‘ the - _ :
- Charged Assets or any part of it :
. 12.3.7 - power to repair, renew or improve 'pla‘n't,'machinéry', implerments, furniture, equipment N

and other effects of the Chargor in or on the Charged Assets;



12.3.8 * power to setile or compromise or submit to arbifration any claim or claims on or against

- the Charged Assets or claim or dispute arising out of the Charged Assets;

8 12.3.9 ‘power to disclaim, abandon or disregard all or ary of the outstaridifg contracts of the
. Chargor and to allow time for payment by or to the Chargor of any debts either with or .
without security;

12.3.10 power 1o exercise all 'pciwers, rights andfor obligations u'ndefr'ahy Contract or agreement :
farming part of the Charged Assets including, withoist timitation, all voling and other '

.- rights attaching 1o stocks, shares and other securities owned by the Chargor;
12311 power to convene an extraordinary general mesting of the Chargor;

12.3.12 power to exercise all powers conferred by the Insolvency Act on receivers appointed in
_ England and Wales in respect of any of the Charged Assets located in England and
o Wales;

112.3.13 power to manage and carry oR of concur in managing or carrying on Upon the Charged-
Asseis any type of trade or business and to enter and perform such confracts and

" rarrangements and incur any obligations in ralation thereto;

12.3.14 power to make or exercise an election pursuant to paragrap‘hs 2 a'n.d 3 of Schedule 10
~ to the Value Added Tax Act 1994 in relation to the Charged Assets or exercise any -
: option or right of election availlable to-the Chargor or the Lender or the Receiver that the™
supplies made in respect of any lease or {enancy of any part of the Charged Assets
- shall be supplies chargeable or taxable for value added tax purposes at the standard or
_other applicable rate provided always that neither the Lender nor the Receivershalihe
liable for any loss suffered by the Chargor as a result and to-execute all documents, and o
perform such acts or things as a result and to execute all documents, and parform SUCh.
. acts orthings as maybe necessary to permit any disposal of the Charged Assets o be

-zero-rated Tor the purposes of value added tax; -

- 12.3.15 power to exercise in relation to any Chéré‘éd Asset all the powers, authorities and things
- which he would be capable of exercising if he were the absolute beneficial owner of that

-~ Charged Asset; and

42316 power to do all things-which-,' in the opiﬁion-df the ﬁe?cﬁeiv'er', are incidental to ahy of the
' powers, functions, authorities or discretions conferred or vested in the Receiver |
_ pursuanf to this Floating Charge or upon recelvers by the staiute or law generally' |

{including the bringing or defending of proceedings ir the name of, or on behalf of, the

~ Chargor; the preservation, improvement, collection andfor realisation of Charged

Assets; and the execution of documents in the name of the Chargor {whether under |

~hand, or by way of deed or by utilisation of the company seal of the Chargor).



12.4  Discretions

this Floating Charge by the Lender or any Receiver may be exarcised or mads in its absolute -

-~ and unfeltered discretion without-any obligation to give reasons.
12.5°  Powers may be restricted

 The powers granted to a Receiver pursuaft to this Floating Charge may ba restricted by the
_instrument (signed by the Lender) appointing him but they shall not be restricted by any winding- .~ -

 up or dissolution of the Chargor.
128 - Several Power

Where more than one Receiver is appointed, each Receiver has the power to act severally -

unless the Lender specifies otheérwise in the appointment of such Receiver.
12.7  Powers Exercisable by the Lender

1274 The Lender ray exercise all powers granted to a Receiver by this Floating Charge, -

- whether as attorney of the Chargor or otherwise. -

12.7.2 The powers of an Administrator and a Receiver set out above are in addition to, and
“without prejudice to, all statutory and other powérs of the Lender and so that, without’
limitation, such powers are and remain exercisable by the Lender in respect of that part
of the Charged Assets in respect of which no appointment of an Administrator or a

Raceiver by the Lender is from time to time subsisting.
12,8 Protection of the Lender and Receiver

Neither the Lender nor any Receiver or Administrater shall be liable to the Chargor in respect of
" any loss or damage which arises ouf of the exercise, the attemptad exercise or the failure to
exercise any of their respective powers or for any other loss of any nafure whatsoever, except

_in the case of gross negiigence or wilful default.
13, DELEGATION

' The Lender and any Recsiver may delegate by power of attarney or in any other manrier fO'ahy'
» person any fight, powar or discration exarcisable by it under this Floating Charge. Any such
U delegation may be made upon the terms (including power to sub-delegate) which the Lender or
"~ Receiver may think fit. . Neither the Lénder nor any Receiver will be in any way liable. or
responsible to the Chargor for any loss of liability arising from any act, default, omission or .
- misconduct-on the part of any éuch delegate or sub-delegate.



- or after any powers conferred by any Encumbrance having priority to this Floating Charge shall

.have become exercisable, the Lender may:
- 14.1.1 redeem such or any other prier Encumbrance or procure ifs transfer 10 itseff, and
14.1.2 settle any account of the holder of any prior Encumbrance.

14.2 Any accounts so seftied and passed shall be, in the absence of any manifest error, conclusive _ |
and binding on the Chargor and all monies paid by the Lender to an encumbrancer in settlement '
~of such an account ghall, as from its payment by the Lender, be due from the Chargor o the B
~ Lender on current account and shall bear interest and be secured as part of the Secured

Liabilities.
15, CONVERSION OF CURRENCY

For the purpose of or pending the discharge of any of the Secured Liabilitias the Lender may.
convert any monies réceived, recovered or realised by the Lender under this Floating Charge
(including the proceeds of any previous conversion under this clause 15} from their existing
- currencies of denomination inlu such ollier currenties of denominalion as the Lender rivay thirnk .
- fit and any such conversion shall be effected at a market rate selected by the Lender. Each
previous reference in this clause 15 1o a currency extends to funds of that currency and, for the |
- avoidance of doubt, funds of one currency may be converted into different funds of the same )

L ourrency.
16. - NEW ACCOUNTS

161 if the Lender receives notice of any subsequent Ercumbrance or other interest affecti'n.g. allor
part of the Charged Assets, the Lender may open a new account or accounts forthe Chargor in
“the Lender’s books and (without prejudice to the Lender's right to combine accounts) no money '
. paid 1o the credit of the Chargor in any such new account will be appropriated towards or have
" the effect of discharging any part of the Secured Liabilities.

6.2 If the Lender does not open a hew account of accounts irhmedi'ateEy on 'recéipf of notice urider -
_this clause 16, then, unless the Lender gives express written notice to the contrary to the '
Chargor, as from the time of receipt of the relevant notice by the Lender all payments made by
' the Chargor to the Lender shall be treated as having been credited to a new account of the
- Chargor and not as having been appliad in reduction of the Secured Liabilities.

17. - LENDER'S SET-OFF RIGHTS

174 ifthe Lender shall have more than one account for the Chargor in its books the Lender may at

“any fime after:



16

- o 17.4.1 the 'se‘curéty constituted by this 'Fidati'ng Charge has became ehforcea'b!e, or '
L 17.1.2 the Lerider has received notice of any subsequent Encumbrance or other interest
' affecting all or any part of the Charged Assets,

trarisfer, without prior notice, all orany part of the balance standing o the credit of any account
~'to any other account which may be in debit but the Lender shall notify the Chargor of the transfer -

Conce made.
. 18. . INDULGENCE

- The Lender may in its discretion grant time or dthe‘r'indu'léénce'of rhake any iother-a’rrangenient, )
variation or release with any person or perscns not being a parly to this Floating Charge
(whether or not such person or persons are jointly fiable with the Chargor) in respect of any of-
the Secured Liabilities or of any other security for them without prejudice either to this Floating

: _Charge or to the liability of the Chargor for the Secured Liabilities.

19, ORDER OF APPLICATION OF PROCEEDS .

19,1, All'monies received by the Lender of a Receiver in the exercise of any enforcement powers
conferred by this Floating Charge shall (subject to the repayment of any claims having priority
to this Floating Charge) be applied in the following order of priority;

L 48.4.1 fiestin paving all Unpaid fees, costs and ofher liability incurréd by or on behalf of the
Lender (and any Receiver, atiorney or agent appointed by it),
19.1.2 second in paying the remuneration of any Receiver (as agr’eéd. between him and the
Lender),
18,13 third in or towards discharge of the Secured Liabilities in such order and manner as the
. Lender shall determine, and
18.1.4 finally in paying any surplus to the Chargor or any other person entitied foit, -
20.  SUSPENSE ACCOUNT
" All monies recéived by the Lender or a Receiver under this Floating Charge may, at the -
discretion of the Lender or Receiver, be ¢rediied to any suspense or securities realised account '

“and shall bear interest at such rate, if any, as may be agreed in writing between the Lender and

o “the Chargor and may be held in such account for so long as the Lender of Receiver thinks fit.
21, POWER OF ATTORNEY

211 The Chargor irrevocably appoints the Lerder to be the attorney of the Chargor and in ifs name
' and on its behalf and as its act and deed to execute any documents, and do any acts and things

which:



and discrations conferted by this Floating Charge or by law on the Lender or any

Receiver.
. 22. . RATIFICATION OF ACTS OF ATTORNEY

The Chargor ratifiss and confirms and agrees to ratify and confirm 'a'ny'fhilng which any of its -
attorneys may do in the proper and lawful exercise or purported exercise of all or any of the
powers, authorities and discretions referred to in clause 21,

.23, MISCELLANEQUS
234 Further exercise of rights -

© No act of course of conduct of negotiation by or on behalf of the Lender shafl in any way preclude
the Lender from exercising any right or power under this Floating Charge or constitute a - '

'-suspension or variation of any such right or power.
© 23.2. Single or Partial Exercise

‘No single or partial axercise of any right under this Floating Charge shall prevent any other or

further exercise of that or any other such right.
233 . Approﬁriation

2331 To the extent that any of the Charged Assets constitute financial collateral® and this
Floating Charge and the obligations of the Chargor under this Floating Charge constitute |
a "security financial collateral arrangement” (as defined in and for the purposes of the
-Financial Collateral Arrangements {No. 2) Regulations 2003 {the "Requlations")}, atany )
~time after an the occurrence of an Event of Default, the Lender may appropriate all or

" part of the Charged Assets in or towards satisfaction of the Secured Liabilities.
- 23.3.2 Where any financial collateral is appropriated:-
(@) if the financial collateral is cash, - its value will be the 'amOuhtjstanding to the -
- credit of the relevant Account at the time the right of appropriation is exercised;
~{b) - ifthe financial collateral is listed or traded oh a recognised exchange, its value
will be taken as the value at which it could have been sold on the exchange on
. the date of appropriation; and
(c)  in any other case, its value will be taken as the market price of such asset
: _' determined by the Lender by such independent process as the Lender may

- reasonably select.



2333 Where the Lender exercises its rights of appropriation and the value of the Charged

E = o ‘Assets appropriated differs from the amount of the Secured Liabllities, as the case may :
' ' " be, either: -

(a) - the Lender must account to the Chargor for the amount by which the value of
- the Charged Assets exceeds the Secured Liabilities; or

- (b) (the Chargor will remain liablé to the Lender for any amount whereby the value - -

' of the Charged Assets is less than the Secured Liabilities.
234 Waiver

2341 No failurs or delay by the Lender in exercising any righ’t‘bf remedy under this Floating
" Charge shall operate as a waiver, and no single or partial exersise shall prévent further
- exercise of any right or remedy.

-23.4.2 The Lender may only waive any of its rii'ghts"un'der'thi's Floating Charge in writiﬁg"an'd o
“such walver may be subject to any conditions which the Lender thinks fit. Any such

: _' waiver will only apply to the precise circumstances for which it is given.

- 2343 The Lender may from time to time allow time for the payment of any bills of exchange,
' promissory notes or other securities which have been discounted or received from the
- Chargor or upon which the Chargor is in any way liable without affecting the liability of
the Chargor under this Fioating Charge. '

24, PARTIAL INVALIDITY

Al the provisions of this Fi.oatihg' Charge are severable and distinct from one another and if at
any time any provision is-or becomes illegal, invalid or unenforceable in any respect under any
law of any jurisdiction, neither the legality, validity or enforceability of any of the remaining
- provisions nor the legality, validity or enforceability of such provision under the law of any other
" jurisdiction will in any way be affected or impaired.

25 CHANGES TO THE PARTIES
251 | Assignation by Lender
The Londer may at any time, without the consent of the Chargor, assign or ransfer the whole
' or any part of the Lender's fights and/or obligations under this Floating Charge o any person.
252 .Asfsi'girsation by Chargor

_ The Chargor may not assign any of its rights or transfer any of its obligations under this Floating
- Charge or enter into any transaction, which would result in any of those rights or obligations
.- passing to another person, '



261 ‘Costs . - R B
The Chargor shall pay to or reimburse the Lender and any Receiver on demand, on a full
C _ indemnity basis, all Costs incurred by the Lender andfor any Receiver in relation to:
28.1.1 The Transactionh Documents or the Charded Assets, or
26.1.2 protecting, perfecting, preserving of enforcing (or alterrpting to do so) any of the
- Lender's or the Receiver’s rights under this FIoati’ngICharge, or .
26.1.3 suing fdr, of recavering, any of the Secured Lizbilities,

- (including, withcut limitation, the Costs of any proceedings in relation to this .Fl'oati'ﬁg Charge or
- the Becured Liabilities) together with, in the case of clause 26.1.2 and clause 26.1.3, interest on -
the amount due at the default rate of interest specified in the Facility Letter, calculated in the

- samie manner as default interast is to be calculated under the Facility Letier..
262 Indemnity
The Lender and any Receiver and their respective employess and agents shall be indemnified
“on a full indemnity basis ocut of the Chargad Assets in respect of all actions, liabililies and Costs .
- incurred or suffered in or as a result of: '
| 2621 the exercise or purported exercise of any of the powers, authorities or discretions vested
_in them under this Floatirig Charge, or
26272 any matler or thing done or omitied fo be done in relation to theﬁICharge:ed Assets under -
. those powers, or
26.2.5 any default or defay by the Borrower in performing any of its obligations urider this
Floating Charge. : '
263 Certificates
 Any account or certificate signed by a manager or other signing official authorised by the Lender
as to the amount of the Secured Liabilities or any part of them shall, in the absence of abvious

“error, be conclusive and binding on the Chargor.
27, NOTICES
274 Communications in writing

Any comminnication fo be made under or in connection with th’i‘s'FIbati'ng'Charge shall be made
in terms of this Clause 27. Further, any such communication must be in writing in the Englisk

- language and, unless otherwise stated, must be mads by letter.



- Floating Charge to its registered office, or any additional address the Chargor may notify to the
Lender by not less than five business days' natice (FAD Alan Grigve).

273 Delivery

27.31 Anj; communication or document made or delivered by one bérso‘n to another Under or
“in connection with this Floating Charge will only be effective when it has been left at the
relevant address or five business days afler being deposited in the post, postage

" prepaid; in an envelope addressed to it at that address.

27.3.2° Any communication or document to be made or delivered to the Lender will be effective -

~only when actually received by the Lender.

- 274 _"The address and fax number of the Lender for any communication of document to be made or
- delivered under or in connection with this Floating Charge is Avon House, 435 Stratford Road, :
- Solihull, Birmingham, West Midlands B0 4AA (FAQ Tony Gilbertson) or any substitute address
as the Lender may notify to the Chargor by not less than five Business Days' notice.

28, GOVERNING LAW

This Floating Chiarge and any non-confractual obligations arising out of of in connection with it

_ "are governed by Scots law.
29, . ENFORCEMENT
28.1 - Jurisdiction of Scdttish'Cdu'rts. '. -

'29.1.1 The Scotlish courts have exclusive jurisdiction fo settle any dispute arising out of or in
connection with this Fioating Charge {including a dispute relating to the existence,.
validity or terminiation of this Fioating Charge or any non-contractual obligation arising

~out of ar in connection with this this Floating Charge) (a “Dispute”).

29.1.2 . The Parties agree that the Scottish courts are the most appropriate &hd convenient
. courts to settle Disputes and accordingly no Party will argue to the contrary.

- 29.1.3 This Clause 29 (Enforcemient) is for fhe benefit of the Lender only. As a Fesult, the -
Lender is not prevented from taking proceedings relating to a Dispute in any other couris
- with jurisdiction. To the extent allowed by law, the Lender may teke concurrent
proceedings in any number of jurisdictions.



30,  CONSENT TO REGISTRATION

- The Chargor consents to regstrataon hereof and any certificate referred to in Clause 26.3 for
. . preservation and execution: IN WITNESS WHEREQF these presents consisting of this and the -

“preceding twenty pages are executed as follows:-
- SUBSCRIBED for and on behalf of

. ALTHERAN PROPERTIES LTD. S
at e C Q»Lg b

on S DECenusbed Zﬁ&ﬁf '

'By . 

_ Prmt full name

A Director
. in fﬁe pr‘ese’ﬁce é‘f: ..
::_ Witness: -
CFull Name: MAEES

' Address; 'g



