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Registration of a Charge

Company name: EMIR & YARA PROPERTY LIMITED
Company number: SC443896

X62U4K75

Received for Electronic Filing: 23/03/2017

Details of Charge

Date of creation:  23/03/2017
Charge code: SC44 3896 0002
Persons entitled: LLOYDS BANK PLC
Brief description:  NONE
Contains fixed charge(s).

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

Electronically filed document for Company Number: SC443896 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LEANNE BRYAN

Electronically filed document for Company Number: SC443896 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 443896

Charge code: SC44 3896 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 23rd March 2017 and created by EMIR & YARA PROPERTY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd March 2017 .

Given at Companies House, Edinburgh on 24th March 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Band and Floating Charge s given by

Please insert name of MName
Company or - . N
Lirmited Liability Partnership. = AN £, NP PRUCTERTY Uneayy 21
Registered Number
Please insert
Registered Mumber. SO AR EO
Registered Office address
Please insart Registered i
Office address. D RO Bmusdd AgaD AT MannST PR LASnL

Postcode G{'}"} [Q@Q

(the "Company") in favour of LLOYDS BANK PLC a company incorporatedin England & Watas under the Companies Acts
(Registered Mumber 2065) (the “Bank™) whose office for communications is:

Address
Address of the Bank's Office
for cormmunications.

Peuimefcan 3ecsunes LGame i Peanetne Quamess fRRx,

WLABRSTON ROAD ;WIS G @ PTOW Posttode AV &2,

or such other office as the Bank may netify ta the Company i writing for this purpose {the "Ban¥’s Dffice™.

1 Definitlons and Interpretation " (b) “Default Rate” means arate ofinterast accruing on a daily basis:
p B

11 Inthis Bond and Floating Charge the following words and expressions shall have the {i}
folloving meanings:

i the case of an amount denominated In Sterling, at the rate of two
percentage paints above the Bank's base rate for the time being in force
(or its equivalent or substitute rate for the time being) orinthe case of
anamount denominated in any currency or currency unit other than
Sterling, at ihe rate of two percentage points per annum above the cost
to the Bank (as conclusively determined by the 8ank) of funding sums
comparable to and in the currency or currency unit of such amount in the

(a) “Company's Obligations” means all sums and cbligations currentiy dus and
all sums and obligaticns which vill or may become due or maybe accruing
due by the Campany and/or for which the Cempany is or may become liable
or respansible to the Bankin any way or in any circumstances, vhether alone
ar jointly with any ather person of persons and whether as principal debtor,

cautioney, guarantor, indemnifier or surety or othenvise, including:

Landon Interbank Markat (o such other market as the Bank may select)
for such cansecutive periods (including avernight deposits) as the Bank

{)  allandany sumsrepresenting principal, interest, first payment, may inits absolute discretion from tima to ime select; or

mstal‘m ent, fjeferred payr.nem, initial adw{an.c e rental, insurance (i)  atthehighest rate payable fromtime to time by the Comparny to the Bant

premiurns, licence fees, discount, commission, charges, damages, (whicheveris the higher)

costs, labilities, fees and expenses whether on arin connection with gher).

or arising out of any current or other account, oeder, draft, bill, 12 Inthis Bond and Floating Charge:

E;?:;Sf:gmlﬁte':;?{ :;:gsdrrg:;iﬁs :;:s:axﬁ;:z‘:;n:;,;gg?ltmnal {a) theexpressions the “Company’ andthe "Bank", where the cantext admits,

5 . greer e ag] ? inctudes their respactive successors andfor assignees and “Company” includes

guarantee or other form of finandial accommodation (whether granted Limited Liability Partnership;

by the Bank onbehalf of the Company arby the Company ta the Bank) or Pi

arising cut of this Band and Floating Charge; (b)  expressions inthe singular include the plurat and vice versa, expressions in one
) any damages or any other payment arising out of any breach, repudiation gendering uq? each other gender andareference to apartof a thing includas

s . thewhole of it;

ar other termination of any agreement between the Campany (or same

other gerson for whose obligations the Company is responsible) and the (¢} someexpressions are given defined meanings in Clawse 1.3 or above which will

Bank or any decree of judgment for any such damages or payments; apply In each place such expressions are used in this Bond and Floating Charge;
(i)  the full amount no matter how incurred of any costs, liabilities, fees {d) adifferent meaning from that referred to in o given in Clause 1.3 or abave will

and expenses paid, incurred of charged by the Bank in cannection with only apply if thatis clearly intendad by the costtext in which itis used;

preparing andfuc registering this document or in perfecting or enforcing N - .

or dealing with any matter refating to this Bond and Floating Charge ocin (e) Se\".aral h?rms .Uft?”s Bondand F!ea_tmg Chargeuse genera]\.'{ordsm N

L - cenjunction with-one or more specific examples (for emphasis and ather
obtaining payment or performance of all sums and obligations secured or N .
intended to o secured by this Bond and Floating Charse: reasans). These specific examples do not affect the breadth of meaning
¢ Y & g8 of the generalterms, Furthermore, exceptwhere stated, the veadth of cne

{v) interestat the Default Rate on any amount which the Company fails to term of this Bond and Floating Charge is not limited by any other temn;

gay to the Bark on the due date In terms of this Bond and Floating Charge

N . (ft  eachreference to anylawin this Bond and Floatin, Charge willinclude 3
ang on a&y iosls; cost; llab'ihty. fee or Exgensetmc;"fd bty t?e Blag_k amendments made lbt; it pravicusly or atany time fm tha future and each g?:ect
m‘thymt " n;tu% ang' ecener, att‘omeg;, asen fg E)E fga = mcf(t:h N3 or indirect replacement of it. To the extent that this Bond and Floating Charge
vatnoutlimitatios, ne rer'nune;auono any 0¢ thain) far any of the relates to anything os any persen inany place outwith Scotland, expressions
purposes referred toin this Bond and Floating Charge, payable for the usedin this Bend and Floating Charge will be deemed 1o Include analogous
pericd from the date the amount is demanded or, In the case of any loss, expressions appropriate to that o thgr Jace:
costs, liabifity, fee or expense incurred by the Bank or others as sat out prace;
abaove, if earliar, from the date the same s incurred until full discharge, {8) eachreference toany Clause by numberin this Bond and Floating Charge jsa
and (withaut prejudice to the right of the Bank to require paymant of reference to the relevant Clause of this Bond and Floating Charge;
such interest) all such interast shall be compounded {inthe case of . I .
interest charged by reference to the Bank's base rate) on the Ban¥'s ® ?&?&ﬁg::;:i?{ﬁ;ggggg;iﬂd Floating Charge are for ease of reference
usual charging datesin eachyear and (in the case ofinterest charged by -
reference to the cost of funding in the Londan Interbank Market or other (i) ifthereisany confict between any provision of this Bond and Floating Charge

rmarket) at the end of each period as is selected by the Bank pursuant ta
Sub-Classe 1.1(b) (i) or at three monthly intervals whichever is the shorter;

and ’ 13

and the provisions of any facility letter granted by the Bankto the Company, the
pravisions of such facility letter shall prevait,

Unless the cantext requires othepwise:




Please insert name of
Company or
Limited Liability Parinership.

Please insert
Registered Number.

This Bond and Floating Chargeis given by

Name

Registered NMuraber

‘E‘:, N 3—1\) _,: - W
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(the "Company™ in favour of LLOYDS BANK PLC a company incorporatedin England & Wales under the Companies Acts
(Registered Number 2065) {the “Bank") whese office for communications is:

Address

WETABSTON Ruan |

TN G AP TN

PEADECono  JZECIWNES  COaTas ¢ PeameEmyen  Guswess AR,

Postcode \’q\lq S.\"tl

or such other office as the Bank may notify ta the Company in vieiting for this purpase (the “Bank's Office™.

1 Definitions and Interpretation

11 Inthis Bond and Floating Charge the following words and expressions shall have the
fallowing meanings:

(@

“Company's Obligatians” means all sums and obligations currently due and
alt sums and obligations which will ar may become due or mmay be accrsing
due by the Company and/ar forwhich the Company is of may become liabfe
arrespansible to the Bankin any vy or in any circumstances, whether alone
ar jointly with any otiver person or persons and whether as prindipa! debtar,
cautiones, guarantor, indemnifier or surety or otharwise, including:

(i} alland any sums representing principal, interest, first payment,
instalment, deferred payment, initial advance, rental, insurance
premiums, licence faes, discount, commission, charges, damages,
costs, liabilities, fees and expenses whether on ar in connection with
or arising out of any current or ather account, order, drat, bil,
premissony note, letter of credit, hire purchase agreement, condltional
sale agreement, credit sale agreement, lease or hire agreement,
guarantee or other form of financial accommodation (whether granted
by the Bank on behalf of the Company or by the Company to the Bank) or
arising out of this Bond and Fioating Charge;

(i} anydamages or any other payment arising cut of any breach, repudiation
or other termination of any agreement between the Company (or some
ather pesson for whose ohligations the Company is responsible) and the
Bank or asy dewsee or judgment for any such damages or payments;

(i) the full amount no matter how incurred of any costs, liabilitias, fees
and expenses paid, incurred or charged by the Bank in connection with
preparing and/or registering this document or in perfecting or enforcing
or dealing with any matter relating to this Bond and Floating Charge arin
obtaining payment or performance of all sums and otiigations secored or
intended to be secured by this Bond and Floating Charge;

{iv) interest at the Default Rate on anyamaunt which the Company fails ta
pay to the Bank cathe due date in terms of this Bond and Fleating Charge
and on anyloss, costs, liability, fee or expensa incurred by the Bank
orby or thraugh any Receiver, attornay, agent or delegate {including,
without limitation, the remuneration of any of them) for any of the
purposes referred to inthis Bond and Floating Charge, payable for the
period frem the date the amaunt is demanded or, in tha case of any foss,
costs, ability, fee or expense incurred by the Bank or athers as set cut
abave, if earlier, from the date the same s incurred unil full discharge,
and (withaut prejudice ta the dght of the Bark to require payment of
suchinterest) all suchinterest shall be compounded {in the case of
interest charged by reference to the Bank's base rate) on the Bank's
usual charging datesin eachyear and (in the case of interest charged by
reference to the cost of funding in the London Interbank Market or other
market) at the end of each period as is selected by tha Bank pursuant to
Sub-Clause 1.1{b)(i) or at three monthly intervals whichever is the shorter;
and

12

13

(b)

“"Default Rate” means arate of interest accruing on a daily basis:

(i) inthe case of anamount denominated in Steding at the rate of two
percentage points above the Bank's base rate for the time being in force
{or its equivalent of substitute rate for the time being) or in the case of
anamount denaminated in any curency of currency unit other than
Sterling, at the rate of two percentage points per annum above the cost
to the Bank {as conclusively determined by the Bank) of funding sums
comparable to and in the currency or currency unit of such amount in the
Londan Interbank Market (or such ather market as the Bank may select)
for such consecutive periods (incluging avernight deposits) asthe Bank
mayin its absclute discretion from tme to time select; or

(i) atthe highest rate payable from time to time by the Comparyto the Bank
(whichever is the higher).

Inthis Bend and Floating Charge:

(a)

)]

©
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®
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the expressions the *Comgpany” and the “Bank”, whera the centext admits,
Inchydes thelr respective successors and/or assignees and “Company” includes
Limited Liabifity Partnership;

expressionsin the singutarinchede the plural and vice versa, expressions in one
genderindude eachother gender and a reference toa part of a thingincludes
the whole of it;

somea expressions are given defined meanings in Clause 13 or abave which will
apply in each place such expressions are usedin this Bond and Floating Charge;

adifferent meaning from that referred to T or given in Clase 1.3 or abave will
onlyapply ifthat s clearly intended by tha context in which itis used:

several terms of this Bond and Floating Charge use general wiards in
conjunction with one or more specific examples (for emphasis and otiter
reasons). These specific examples do not affect the breadth of meaning
cfthe general terms, Furthermore, except where stated, the breadth of one
term of this Bond and Floating Charge is not limited by any other term;

each reference to any law in this Bord and Floating Charge willinclude any
amendments made o it previoushy or at any time in the future and each direct
or indirect replacement of it. To the extent that this Borid and Floating Charge
refates to anything or any petson in any place outwith Scotland, expressions
used in this Bend and Floating Charge will be deemed tainclude analogous
expressions appropriate to that other place;

eachreference to any Clause by number in this Bond and Floating Charge isa
reference 1o the relevant Clause of this Bond and Floating Charge;

thevarious headings in this Bend and Floating Charge are for ease of reference
and do net affect interpratation; and

if there is any conflict betwaen any provisios of this Bond and Floating Charge
anddthe provistons of any facifity letter granted by the Bank to the Company, the
provisions of such facility letter shall prevail.

Unless the context requires otherwise:




(@)

(b)

©

(d)

(e}
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)
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{m)

{n)

“Approved Instalmant Credit Agreements” means Credit Agreements and
Hiring Agreements for the time being deposited with the Bank and epproved by
the Ban for the purpose of the calculation reguired by Clause 8.3;

“Bond and Floating Charge” means this Bond and Floating Charge and the
security and othersights and abligations created by this document;

"Building Contracts" means all building contracts entered into by the
Company, or the benefit of which is now held by the Company, relating to the
heritabile property or any part of the heritable property and alt contracts vithany
architects, engineers or surveyors or any other professional persons relating to
any building or erection onthe heritable property and all guarantees, warranties
and indemnities given undsr or in respect of any such conteadis;

“Credit Agresments” means all agreements now or hereafter entered into

by the Cornpary underwhich the Company provides or agrees to provide
credit {(as defined by section 9 of the Consumer Credit Act 1974) to any parson
and all agreements now or hereafter entered info by any person ether than
the Carmpany under which credit (as so defined) is provided or agreedito be
provided and the benefit of which is assigned ta or otherwise vested in the
Company;

“damages” means any damages, losses or ddaims {including, without
limitation, claims for recompense or restitution), whether ornot their extentis
fixed or liquidated or capable of being ascertained by fixed rules;

“environment” means land (including any natural oc man-made structure),
veater {including ground watess in drains and sewers) and air {including air
within natural or man-made structures or elow ground);

"Envirgnmentat Laws” means each law and each decree, judgment or decisicn
{including a notice, order, direction or drcutar) of any court or competent
authoritywith which the Company must comply in any place relating to:

{i}  the polluticn or protection of the environment;

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

{iil) emissions or discharges into, or the presence in, the environment of any
retevant substance, noise and/for genetically modified organisms; of

{iv) the manufacture, processing, use, treatmeént, storage, distribution,
disposal, transpori or handling of any relevant substance;

and here “relevant substance” includes any chemical, pollutant and
contamiration and any industrial, radioactive, dangerous or toxic substance, in
each case in any form {including solid, semi-solid, liquid or gaseous ferm);

“Environmental Permits” means:

{)  eachpemnit, licence, approval, certificate, qualification, specification,
regisiration and other authorisation (including conditions which aitach to
amyofthem); and

Aii}  eachflling of each notification, report or assessment,

required under Erviranmental Laws for the operation of any business from or
using any part of the Property or the accupation or use of all or any part of the
Property;

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

“Hiring Agreements” means all fights under all agreements {not being Credit
Agreements) now or hereafter entered into by the Company for the hiring of
goods to any person and alt agreements (not being Credit Agreements) now oF
hereafter enteredinto by any person other than the Company for such hiring,
the benefit of whichis assigned ta or otherwise vestedin the Company;

“Inteltectual Property Rights” means all present and future copyriglits,
patents, designs, trademarks, sendce marks, brand names, inventions, design
rghts, know how, formulas, confidential information, trade secrets, computer
software programs, computer systems and all other intellecival property rights
whatsoever without any limitation, whetherregistered orunregistered, in all o
any part of the world, in which the Company is legafy, beneficially or giherwise
interested;

"notice” includes any demand, cartificate, account or nofification;

“person” includes an individual, company, limited liabtlity parinership, joint
venture, society orunincerporated association, orgamisation or bady of persons
(indluding a trust and a partnership) and any government, governmental
agency of para-statal organisation (in each case whether or not having tegal
personality}. References toa person shall include that person's successers and
assignees, If that person is not a human being those references will also include
any person to whom any of its assets (or any interest inany of its assets} is
transferred or passed as a result of amerger, division, reconstruction or ather
reocganisation. [ that personis a partnership these references shall include
each of the persons whaois or becomes a partner of the partnership atany

time, irrespective of whether that partnership will at any time be dissolved or
reconstituted or wilt be the subject of any change Tnits name or canstitution;

“Planning Acts" means the Tovn and Cauntry Planning {Scotland) Act 1997,

2.2

2.3

4.2

43

44

4.5

the Planning (Listed Buitdings ang Conservation Areas) (SCOtland) A
tha Planning (Hazasdous Substances) {Scolland) Act 1397, the Pans
(Consequential Provisions) {Scotland) Act 1997 and any other Acq
from time to time relating to planning matters, and for any jurisdict;
Scotland, any analogous legislation refating to planaing matters in iy
Jurisdiction;

{o)  “Policy” means the policy or poficies (and each such policy) relative
insurance specified in Clause & from time to time indluding any reptacs:
such policy ar policies;

{p) “Property” means all and each part of the assets and prapedy (ingly
uncalled capital) which s or may be comprised in the property ang
from time to fme of the Company while this Bond and Floating Chirgais
force and any referencein this Bond and Floating Charga to “heritabig’
or “maveable property” means the heritable or moveable property re
of any kind and wherever sitvated, forming pari of the Property from t
time;

{g) “Securities” means aif stocks, shares, bonds, certificates of deposit, g,
receipts, derivatives {including any currency or currency unit, intecest rat
commodity hadging amangement), securities and other interests and i
which are nowr or may at any time hereafter be gemed by the Company
which the Compary may be legally, beneficially or otherwise intereste&(
whether held in certificated form or inuncertified form By a member (whal
tha Company itselfor a third party) of CREST or any other simitar systey

() “subsidiary" and “"holding company” have the meanings atiributed to
Section 736 of tha Companies Act 1985; and ;

(s) ‘“Valye Added Tax" indudes any form of sales of turnover tax.
Bond

The Company undertakes immediately on demand to pay and perform the Co
Ohtigations to and for the banefit of the Bank. if any of the Company’s Ghligal

atany time not fixed or tiquidated or capable of being ascertained by fixed les
Company's Qbligations wil stil be immediately due when the Bank demands
or performance, the amount due then being ascedainedin accordance with (la

The foregoing undertaking does notin any wayvary any term applicable to ary’
the Company’s Obligatians by which the due date for payment or perfarmangy
been or is agreed oris specified. Each of the Comgany's Obfigations in respect
which there is no agreed or specified due date for payment or performance w
immediately due vhen the Bank demands payment ar performance.

The Companyundertakes to pay interest at the Default Rate in accordance with
Clause 1.1(b) on any amaunt which the Company fails ta pay to the Bank on the due
date under ihis Bond and Fleating Charge.

Floating Charge

I security of the Company's Obligations the Company grants in favour of the
floating charge aver all and each part of the Properiy. :

Ranking

Th following previsions of this Cause 4 apply unless otherwise agreed in :
writing by the Bank and are subject to Section 464(2) of the Companies Act 1985
{any fixed security arising by law to have priority over any floating charge).

Any fixed security which may be granted by tha Company in favour of the 3
Bank at the same time as or at any time afier the Company executes this Bond
Floating Charge will have priority over this Bond and Floating Charge.

This Bond and Floating Charge and any fixed security which may be granted
ty the Company in favour of the Bank at the same time as or at any time

after the Comparty executes this Bond and Floating Charge will rank inpriority
to any other fixad security and any other floating charge created by the
Company at any time after the Company executes this Bond and fFloating Charge

Except as stated in Clauses 4.2 and 4.3, no fixed security or floating charge Fre&t‘edv by
the Company after its execution of this Bond and Floating Charge vill rankin prodly 10
or equally with this Bond and Floating Charge.

The Companyis prohibited from creating or allowing to continue in farce after
the Company executes this Bond and Fleating Charge any fixed security of flaating
charge over all or any part of the Property (other tharrany charge or secutityin favows,
ofthe Bank} ranking postponed to this Bond and Roating Charge. :

Negative Pledge and other restrictions :
The Companyuadertakes thatitwillnot, except withthe prior written consentofthe

(@) sell, assign, icense, sub-license, discount, factor or othervise dispose of,of
inany other way vdth, the Property, hut this sub-clause 5.1 {a) shallnot peevetil
the Company without such consent collecting proceeds of bookand other debls
and monetary daims in the ordinary course of the Company's busingss af1d
paying the same inta the Company’s account(s) with the Bank, and pr 0‘“‘?9‘3_
that where the Bank makes a payrment at the request of the Company \‘iﬁ’d“s
debited to any account with the Bank which s for the time beingin credit, the -
Bank shali be taken to have given any necessary consent for the porposesof
this clause to such payment unless such payment was made as a result afsome
raistake of fact on the part of the Bank; o¢ :




(@)

b)

©

@

(e)

M

(g}

(h)

0]

)

&

m
{m}

{n}

"Appraved Instalment Credit Agreements” means Credit Agreements and
Hiring Agreerents for the time being deposited with the Bank and approved oy
the Bank for the purpose of the calculation reguired by Oause 8.3;

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

“Building Centracts' means alt building contracts entered into by the
Company, or the benefit of whichis now held by the Company, refating to the
hevitable property or anypart of the heritable preperty and all cantracts with any
architects, enginears or surveyors ar any other professional persons relating to
any building or erection cn the heritable property and 2l guarantees, warranties
and incternnities given under or in respect of any such contracts;

"Credit Agreements” means all agreements now or hereafter entered into

by the Company underwhich the Company providas or agrees to provide
credit (as defined by section 9 of the Consumer Credit Act 1974) to any person
and all agreements naw or hereafter entered into by any person ather than
the Company under which credit (as so defined) is provided or agreed to be
provided and the benefit of which is assigned o or otherwise vestedinthe
Carmpany,

"damages" means any darmages, losses or claims {incuding, vithout
fimitation, claims for recompanse or restitution), whether or not their extent is
fixed or liquidated or capable of being ascertained by fixed rules;

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

“Environmental Laws” means each law and each decree, judgment of decision
{including anotice, order, direction or circular) of any court or competent
autherity with which the Company must comply in any place refating to:

(i) the pollution or protection of the environment;

(i)  harm tothe health of humans, animals or plants ar harm to-or
interference with ecological systems;

(iii) emissions or discharges inie, or the presence in, the enviranment of any
relevant substance, noise andfor genetically madified organisms; or

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

and here “relevant substance” indudes any chernical, pollutant and
cortamination and any industrial, radicactive, dangerous or toxic substance, in
eachcase in any form (including solid, semi-solid, liquid or gaseous form);

"Environmental Permiis” means:

(i) eachpemnit, licence, approval, certificate, quatification, specification,
registration and other authorisation {including conditions which attach to
any of them); and

{) eachfiingof eachnotification, report or assessment,

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

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

“Hiring Agreements"” means alf ights under all agreements {not being Credit
Agreements) now or hereafter entered into by the Company for the hiring of
goods to any person and all agreements {not being Credit Agreements) now ar
herezfier entered into by any person cther than the Company for suchhiring,
the benefit of which is assigned to or ctherwise vested in the Company;

“Intellectual Property Rights™ means all present and future copyrighis,
patents, designs, trademarks, service marks, brand names, inventions, dasign
rights, know how, formulas, confidential information, trade secrets, computer
software progams, computer systems and all other intelleciual property rights
whatsgever witheut any fimitation, whethersegistered or unregistered, in all or
any part of the world, inwhich the Company is legally, beneficially or otherwise
interasted;

"notice" indudes any demand, certificate, account or notification;

“oersan” includes an individual, company, limited liability partnership, joint
ventyre, society or unincorporated association, organisation or body of persons
(including a trust and a partnership) and any government, governmental
agency or para-statal organisation {in each case whether or not having fegal
personality). References o a person shalf inchude that person's successors and
assignees, If that person is not a human being those references will also indude
any person to whom any of its assets {or any interestin any of its assets) is
transferred or passed as a result of 3 merger, divisien, reconstruction or other
regrganisation. if that person is a partnership those references shallinciude
eachofthe personswho is or becomes a partner of the partnership atany
time, irrespective of whether that partnership will at any time be dissolved or
reconstituted o will be the subject of any change inits name or constitution;

“Planning Acts” means the Town and Country Planning (Scatland) Act 1997,
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* variting by the Bank and are subject to Section 464(2) of the Companies Act 198 :

the Planaing (Listed Buildings and Conservaiion Areas) (Scotland) g
the Planning (Hazardous Substances) (Scotland) Act 1597, the py
(Consequential Pravisions) {Scotfand) Act 1997 and any qther Act
from time to time relating e planning matters, and for any jurisdict
Scotland, any analogous legislation relating to planning mattersin b
jurisdiction;
(o) “Pelicy” means the palicy or policies (and each such policy) refatiay
insurance specified in Clzuse & from time to time incfuding any rep!
such palicy or policies;

{p)  “Property” means alt and each part of the assets and property (ingl;,
uncalled capitat) whichis or may be comprised in the praperty 2nd undi
from time to time of the Company while this Bond and Floating Charge;
farce and any reference in this Bond and Floating Charga to "harita
or “moveable property” means the heritable or moveable property ra
of any kind and wherever siluated, forming part of the Property from|
time;

{0} “Securities” means all stacks, shares, bonds, certificates of depasit, depis
receipts, derivatives (including any currency or currency unit, interest ra
coramedity hedging arrangement), securities and other interests and g
which are nows or may at any iime hereafter be owned by the Company
which the Company may be legally, beneficially or athenvise interested
whether held in certificated form or inuncertified form by a member_('
the Companyitself or a third party) of CREST or any other similar system)

() “subsidiary" and "holding company” have the meanings atiributed 161k
Section 736 of the Cormpanies Act 1985; and :

{5y “Vatue Added Tax” includes any form of sales of turnover tex.
Bond

The Company undertakes immediately on demand to pay and perfarm the €
Chiigations te and for the benefit of the Bank. If any of the Company's Obligs
at any time not fixed orfiquidated or capable of being ascertained by fived
Company's Obligations will still be immediately due when the Bank demands
or performance, the amount due then being ascertained in accordance with Ok

The foregoing undertaking does nat in any way vary any term applicable to any
the Company's Obligations by which the due date for payment or performancat
been oris agreed or is specified. Each of the Company's Obligaticns in respect of
which there is no agreed or specified due date for payment or performance will
immediately dua when the Bank demands payment or performance.

The Campany undertakes to pay interest at the Default Rate in accordance with
Clause 1.1{b) on any amount which the Company fails to pay to the Bankon the ¢y
date under this Bond and Floating Charge. :

Fleating Charge

In security of the Company's Obligations the Company granis in favaur of the Banb
floating chacge over all and each part of the Property.

Ranking
The following provisions of this Clause 4 apply unless otherwise agreedin

(any fixed security arising by law to have priority over any floating charge).

Ay fixed security which may be granted by the Company in favour of the
Bank at the same time a5 or at any time afcer the Company executes this Bond
Floating Charge will have priority over this Band and Floating Charge.

This Bond and Floating Charge and any fixed security which may be granted
by the Company in favour of the Bank at the same time as cr atany time

after the Company executes this Bond and Fleating Charge vill rank in griority
toany other fixed security and any other floating charge created by the
Company at any time after the Company executes this Bond and Floating Charge. =

Exceptasstatedin Clauses 4.2 and 4.3, no fixed security or floating charge crea!ed_ by
the Carnpany after its execution of this Bond and Floating Charge wifl rank in priority 10
or equally with this Band and Floating Charge.

The Companyis prohibited from creating or allawing to continue in force after )
the Company executes this Bond and Floating Charge any fixed security or floatin
charge over all or any part of the Property (other than any charge or security in fav
of the Bank) ranking postponed to this Bond and Floating Charge.

Negatlve Pledge and other restiictions :
TheCompany undertakes thatit will not, exceptwith the pricrwiitten consentofthe.

{a) sell, assign, license, subdicense, discount, factar or otherwise dispose of, o dﬁ
in any oltar vy with, the Property, but this sub-clause 5.1 (a) shafinot prevet!
the Comparny without such consent collecting proceeds of bock and other de
and monetary daims in the ordinary course of the Company's business and
paying the sama inta the Campany's account(s) with the Bank, and pfﬂ'frqed_ .
thatwhere the Bank makes a payment at the request of the ComPaW‘-'*?“Eh 5
debited to any account with the Bank whichis for the time beingin credit, the -
Bank shall be taken to have given any necessary consent for the purposes of
this clause to such payment unless such payment was made as a resuli of some .
mistake of fact on the part of the Bank; or
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{b) create orallow to comeinto being any security or charge over all o any part of
the Property,

{© create orissue any debenture, debentyre stock or foan capital;
(d} become cautioner, guarantor, indemnifier or surety for any person; or
{e) present apetition for an administration orderin relation to the Company.

This undertaking is in addition to and separate from any other provisions of this Bond
and Floating Charge relating to the creaticn of additiona! secusity.

The Campany sha'k

{a) nottake arknowingly fail to take any action which dees or might reasonably be
expected to affect adversely any registration af the Intelfectual Property Rights;

(b)  mainiain and defend the Inteliectual Property Rights at all times (including
without limitation by paying at the Company's expense all recerding and
renewal fees and taking afl action reasonably necessary to defend such
Intellectual Property Rights against any action, claim or proceeding brought or
threatenad by any third party and to step infringementis thereof by any third
party);and

{€)  notabandenor cance! or authorise any third party to do any act which
wauld or might invalidate or jeopardise or be inconsistent with the
Intellectual Praperty Rights and not omit or authonse any third party te
amit to do any act which by its omission would have that effect or character.

The Company declares that the proceeds of book and other debts and monetary claims
forming part of the Propertyreceived or obtainad by the Company or an the Company's
behalf which are not paid or transferred inta the Campany's account{s) with the Bank
shali be received and held by the Company as agent and in trust for the Bank

lnsurance

The Company will comply with all cavenants, yndertakings and conditions as tothe
insurance of the Property imposed by the terms of the titles relating to the Property
or any part thereof or any lease or agreement far lease affecting the Property or any
part thereof or under which the Cornpany derives its interestin the Property or any
part thereof and subject fo the foregoing will insure and keep insuced all buildings,
trade and other fixtures, fixed and other plant, machinery, equipment and generatly all
tangible assets comgprised in the Property against:

(a) lossbyfire, explosion and aircraft; and
(b)  lossresulting from subsidence; and
{c) lossresulting from business interruption; and

{d)  Jossresulting from acts of terrorism and from any such other usual risks and
contingendias as are insured in accardance with sound commercial practice,
including adequate provision for any trade or other fixtures or fixed plant and
machinery on or comprised in the Property; and

{e} suchotherrisks and contingencies as the Bank may from time to
time require,

The amount forwhich such insurance will be maintained vill be the full reinstatement
orreplacement cost or such other amount as the Bank may require,

The Insurance willinclude adaquate pravision for architects' and other professienal
fees, the costs of demolition, site clearance and shoring up and Value Added Tax.

The Bank may also require it to indisde provision forup to three years' loss of rent
under eachand any lease or sub-lease comprised in the Propedy (taking into account
potentialinceeases as a result of rent reviews) and providing for forward inflation,

The Bank may in its discretien waive the provisions of Clauses 6.1 and 6.2 ifand to
the extent that any of the above mentioned insurance is maintained by another
person {such as alandlord under a lease) to the Bank's satisfaction and such ather

. arrangements as the Bank considers approprizte are made to protect tha Bank's

interestin the Property.

The Bank reserves the right to require the abave mentioned insurance to be taken
utwith an insurer approved by the Bankand/orwhich is a member of the Genesal
Insyrance Standards Council or any other trade association o bady which the Bankin
its absolute discretion considars appropriate.

If called upon in wiiting at any time by the Bank to do so, the Company willimmediately
arrange for the Pelicy to b putin the {oint namas of the Bank and the Company crwill
grant an assignation to the Bank of the whole benefit of the Policy, if the Cormpany is not
called upon or until such time as the Company is called upon to arrange for the Poficy to
be put injoint names and does so, the Comgany will ensure that the Bank's interestis
noted by the insurer and that the Bank is nramed as loss payee,
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6.12

6.13

The Companywillmaintainsuchotherinsurances as are normally maintained by pouden
companies carrying on similar business to that of the Company and wiltin any even
maintain, in respect both of itself and key persons in relation to its business, public ant
employeriiability insurance and insurance against liability imposedbylaw, in such sum:
as the Bank may reasonably require with an insurer approved by the Bank.

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

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

payrnent of, the current premium or premiums together with a capy or copias

of the Pelicy. fthe Company fails to de this the Bank may arrange or renew

at the Company's expense any insurance which the 8ank considers appropriate.

Tha Company will repay to the Bank, on demand by the Barik, the cost of any such
insurance. The Bankwill e entitied at its discretion to dehit the armeunt of the cost of
any suchinsurance and the interest on that cost at the Default Rate to-any accaunt or
accounts in the name of the Compariy vith tha Bank.

The Company will ensure through endorsement of the Bank's interest or othenwise
that the Palicy is always on the following terms:

(a} the Policy must not be capable of being cancelled withaut at least 30 days' prio
written notification (15 daysinthe case ofterrorismcover) being given tothe Bank

{by  the Palicy must provide that in the event of the Policy lapsing through nan-
payment of premium, such lapse will not b2 effective inrespect of the Bank
until notless than 30 days after receipt by the Bank of written notice from the
relevant insurer of such lapse;

(¢}  inrespect of the Bank's interest, the Policy or the insurance under it will not be
irvalidated by any action or omission by the Company and will insure the Bank”
interest regardless of any misrepreseniation, failure ta disclose of breach o
varranty, deciaration or condition on the part of the Companyor any other persor

(d)  the Policy must provide that the relevant insurance company from time 1o time
waives its rights of subragation against the Bank or to any righis of the Bank
against the Company; and

(e} thePolicy must provide that the insurence under itis primary and without
right of contribution from any other insurance policy inwhich the Bank has
anyinterest (including as first loss payee oc as heritable creditor, mortgagee or
chargee under such other insurance palicy).

The Company agrees that the Bank will have no liability to the Company for any action
or amissian by the Bankwhatsgever in refation to the Poticy or the insurance under
the Policy.

Tha Company sgrees to apply all monies received or receivable by the Company
under such Palicy or Policies to the replacement, restoration o reinstatement of

the damaged or destroyed properly and assets inrespect of which the monies have
been pald and to the mitigation of any other loss ordamage of if required by the Bank
(inits absolute discretion} in or towards payment of repaymeant of the Company's
Obligations. Ary monies recelved by the Company under the Policywill in any event be
held by the Company as agent and trustee for and on behalf of the Bank and the Bank
may, as agent and trustee for the Company, receive and give a goed discharge for any
manies receivable under the Policy.

The Company will inform the Bank and the relevantinsurerin writingimmediatelyif
{a} anypart of the Propertyis damaged or destroyed; or

(b) itleavesorintends toleave any part of the Property vacant for a period of more
than twenty-eight days;

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

The Company will not effect any other contract of insurance in relation to the Property
if a clabm under such contract of insurance would result in the operation of any
average clause inany insurance policy.

The Company will make or assist in the making of any approgriate claimunder the
Policy inany way in which the Bank may require, The Cornpany witl not, without

the Bani's prior written consent, in any way admit, compromise or settle liabitity or
any claim or any matter which may be the subject of a claim under the Policy. The
Comparyy authorises the 8ankin the Company's name and on the Company's behalf
1o make any claim against the insurer under any part of the Policy and to admit,
compromise or settle such claim and/or any liabiity relating to any such claim and/for
any patential claim. The Company also authorises the Bank to receive any amounts
payable and/or receivable in respect of the Policy and/or clalm under the Policy.
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(b)  create or aliow to come into being any security or charge over all or any part of
the Property;

(c)  create orissue any debenture, debenture stock orloan capital;
(d)  become cautioner, guarantor, indemnifiar of surety for any persen; or
(e) present a petition for an administration order in refation to the Compariy.

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

The Campany shall:

(2} nottakeor knowingly fail to take any action which does ar mighi reasonably be
axpected to affect adversely any registration of the Intelleclual Property Rights;

{b) maintainand defend the Intellectuat Property Rights atall tmes (including
without imitation by paying at the Company’s expense all recording and
renewal fees and taking all action reasonably necassary to defend such
Intellectual Property Rights against any action, claim or proceeding brought or
threatenad by any third party and to stop infingements thereof &y ariy third
party); and

{c)  notabanden or carcel or authorise any third party to do any act which
would or might invalidate or jeapardise o be inconsistent with the
Inteltactual Property Rights and not omit or authorise any third party to
omit to do any act which by its omission wauld have that effact or character.

The Company declares that the proceeds of book and other debts and moneatary caims
forming partof the Propenty received or abtained by the Company o on the Company's
behalf which are not paid or transferred into the Company’s account(s) with the Bank
shall be received and held by the Company as agent and in frust for the Bank

Insurance

The Company will complywith all covenants, undertakings and conditions as to the
insurance of the Prapertyimposed by the terms of the titles refating to the Praperty
or any part thereof or any lease or agreement for lease affecting the Property or any
part thereof or under which the Company derives its interest in the Proparty or any
part therecf and subject ta the foregoing will insure and keep insured 2% buildings,
trade and other fixtures, fixed and other plant, machinery, equipment and generally all
tangible assets comprised in the Property against:

(2) loss byfire, explosion and aircraft; and
(b)  foss resulting fram subsidence; and
() foss resulting from business interruption; and

() loss resulting from acts of terrarism and from ary such other usual risks and
contingencies as are insured in accordance with sound commercial practice,
including adequate provision for any trade ar other fixtures or fixed plant and
machinery onor comprisedin the Property; and

{e) suchetherrisks and contingancies as the Bank may from time to
time require.

The amount for which such insuraace will be maintained witl be the fullreinstaternent
of replacement cost or such ether amount as the Bank may require,

The insurance will include adequate provision for architects' and other professional
faes, the costs of dernolition, site clearance and shoring up and Value Added Tax,

The Bankmay also require it to include provision for up to three years' loss of rent
under each and any lease or sub-lease comprised in the Properdy (taking into account
potentialincreases as a result of rent reviews) and providing for forward inflation.

The Bank mayin its discretion waive the provisions of Clauses 6.1and 6.2 ifand to
the'extent that any of the above mentioned insurance is maintained by another
person {such as alandlord under a lease) to the Bank's satisfartion and such other
arrangements as the Bank considers appropriate are made to protect the Bank's
interestin the Property. ’

The Benkreserves tha right to require the above mentioned insurance to be taken
outwith aninsurer approved by the Bank and/or whichis a member of the General
Insurance Standards Council or any other trade association or body which the Bankin
its absolute discretion considers appropriate.

If called vponinwriting at any tire by the Bank ta do 5o, the Company willimmediately
arrarige for the Policy to be putin the joint names of the Bank and the Company ar will
grantan assignation to the Bank of the whole benefit of the Polioy. [Fthe Company is not
called upon er until such time as the Company is called upon to awange for the Policy to
be putinjoint names and does so, the Compary will ensure that the Bank's irfterestis
noted by theinsurer and that the Bank is named as loss payee,
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The Company wiltmaintain such other insurances as are normally maintzined by prudent
companies carrying on similar business to that of the Company and wilk in any event
maintain, in respect both of itself and key persons in relation ta its business, public and
employer liability insurance andinsurance against liabilityimposed by law, in such sums
as the Bank may reasonably require with an insurer approved by the Bank.

The Campany will produce to the Bankif so required, viithin Rfteen days of

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

payment of, the current premium or premiums togetherwith 3 cepy or copies

aof the Policy. [f the Compary fails to do this the Bank may arrange or renew

at the Company's expense any insurance which the 8ank considers apprapriate.

The Company will repay to the Bank, ant demand by the Bank, the cost of any such
insurance. The Bank will ba entitled at its discretion to debit the ameount of the cost of
any sychinsurance and the interest on that cost at the Default Rate to any account or
accountsin the pame of the Company with the Bank.

The Company will ensure through endorsement of the Bank’s interest or otherwise
that the Policyis always on the followirg terms:

(@) the Policy musi nct be capable of being cancellad without at least 30 days' pricr
viittennotineation (15 daysinthe case of terrorism cover) being given to the Bank,

{b)  tha Palicy must provide thatin the event of the Policy lapsing through nen-
payment of premiurm, such fapse will not be effective in respect of the Bank
until not less than 30 days after receipt by the Bank of witten notice from the
relevant insurer of such lapse;

{c) inrespect of the Bank's intesest, the Policy or the insurance vader it will not be
irvalidated by any action or omission by the Company and vilinsure the Bank's
interest regardlass of any misrepresentation, failure to disclose or breach of
wartanty, declaration or condition on the part ofthe Company orany other person;

(d) the Policy must pravide that the relevant insurance company from tima to time
waives its rights of subrogation against the Bank or to any rights of the Bank
against the Company; and

(g)  the Policy must provide that the insurance under it is primary and without
right of contribution from any other insurance palicy in which the Bank has
anyinterest {including as first foss payee or as heritable creditor, morigagee or
chargee under such other insurance policy).

The Company agrees that the Bank will have no fiability to the Company for any action
or omission by the Bank whatsoever in relation to the Pelicy or the insurance under
the Policy.

The Compariy agrees to apply all monies recefved crreceivable by the Company
under such Policy or Policies to the replacement, rastoration or rajinstatement of

the damaged or destroyed properiy and assets in respect of which the monies have
peen paldand to the mitigation of any other loss or damage or if required by the Bank
(inits absolute discretion) inor tovaards payment of repayment of the Company’s
Chligations. Any monles received by the Company under the Policy wilin any event be
held by the Company as agent and trustea for and onbehaif of the Bank and the 8ank
may, as agent and trustee for the Company, receive and give a good discharge forany
maonies recetvable under the Policy.

The Company will inform the Bank and the relevant Insurer inewriting immediately if;
{a) anypartofthe Propertyis damaged or destroyed; or

{b) itleaves arintends ta leave any part of the Property vacant for a period of more
than twenty-eight days;

and vill pay any increased premium necessaryto maintain the insurance cover
specified In Gause 6.1,

The Company will not effect any other centractof insurance inrelation to the Praperty
if a claimunder such contract of insurance would result in the operation of any
average clause in any insurance policy.

The Campany will make or assistin the making of any anpropriate daim under the
Poticy in anyway in which the Bank may require. The Compzny will not, without,

the Bank's prior wiitten consent, in any way admit, compromise or settle liability or
any dafm or any matter which may be the subject of a claim under the Policy. The
Company authorises the Bankin the Company's name and ¢n the Company's behalf
tomake any claim ageinst the insurer under any part of the Poticy and to admit,
compromise or settle such claim and/er any liabitity relating ta any such ¢laim and/for
any potential claim. The Company also authorises the Bank toreceive any amounts
payable and/or receivable Inrespect of the Palicy and/or daim under the Policy.
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Maveable and Heritable Property

The Company vill maintain and keep in gaod repair and, where appropriate, in
good woiking order all tangible moveable praperty. The Company agrees that
ifand when any such moveable property is destroyed or damaged or deteriorates
the Company will imme diately repair, replace and make goad the same.

As regards the heritable property, solong as this Bond and Floating Charge remains in
force, untess with the prior written consent of the Bank (which may be subjact to any
cenditions the Bank may consider appropriate) or tp the extent required by law, the
Company will not, cther thanin the ordinary caurse of business:

{a) alter {or allow the alteration of) the yse of the heritable property or apply for
planning permission for such alteration;

{B)  partwith occupation of part or aft of the heritable property;

(©)  make{orallowtheretobe made) any alteration or addition \-;hatsopver (whetker
structural, external, internal or othervise) to any part of the heritable property;

(@) demaiish, putf down o-r remove {(or allow the demolition, pulling down or removal
cof) any part of the heritable property consisting of any struciure (including
buildings) or any fitures (including trade or ether fixed plant and machinery};

(e} erect for allowthe erection of) any structure (incdluding any installation or
building) on any part of the heritaible property;

{ft  destroy or damage in anyway or by any means lessen ta any material extent
the value of any part of tha heritable propeity {or allow that value to be so
destroyed, damaged or lessened);

(g) keep,treatordispose(orailowihekeeping,treamentordisp_osal)ofwastein,on
or under the heritable property, evcept in accordance with Emvironmental Laws;

(h)  doanything (or allow anything to be done) vihich may prejudidially affect the
insyrance of tha heritable property (asreferred toin Clause 6) or increase the
premiurn payable for suchinsurance;

(i) applyfororaccept (or allow any ather person to apply for or accest)
animprovement Grant under the Housing (Scotland) Acts 1987-2001; or

(i} grantany senvitude, wayleave, real condition or burden, or water ac drainage
right or knowingly permit the creation of any senvitude upon or affecting the
heritabie property.

The Company will not, while this Bond and Floating Charge isin force, unless inthe
ordinary course of business or with the priar written censent of the 8ank, sall or
dispose of or agree to sell or dispose of any of the assets or praperty from time to
time forming part of the Praperty or execute or agree to execute any conveyance,
disposition, transfer or assignation of any suchassets or property.

Referencesin Clauses 7.2 and 7.3 to the oidiriary course of business
do notinchide:

(a)  theselling, assigning orholding in trsst arin any other way facioring or
discounting any ook or other debts or securities of the Compary for maney; or,

¢b)  any obligationto any third party whereby the Company's rights to recover or
take payment of any monies due or vihich may become due to the Company
from any of its debtors (“the common debtor™ are postponad or subordinated
tothe daims of such third party upen the common dabtor,

The Companyundertakes and agrees solong as the Bond and Floating Charge
remains in force thatit:

(a)  willensure that each part of the haritable propertyis kept:

(i} fulty protected from damage or deterioration as a result of weather of
malicious darnage or any other cause; and

(i} inagoodand substantial state of repalr and, where appropriate, in good
working order and condition;

and when necessary the Company vill rebuild, renew andfor repair any such part ta
such standard as tie Bank may request;

(B)  will comply with {and enfarceits rights and remedies under) the whale terms of
the Building Contracts;

(& will comply vith {and ensure that all other persons comply with) eachlaw
{including those under the Pianning Acts and under any Acts refating to building
regulation or control and all Ermironmental Laws) and any Enviranmental -
Petrnits affecting the heditable property or anything done ery any part of the
heritable progerty;

(d)  vilt repair any trade or other fixtures and any fixed plant and machinery an or
includedinthe hesitable property and repiacethe samewhereworn outorobsolete;

{e)  willat a?times observe and perfaren alt burdens and stipulations (including
restriciive and other covenants) for the time being affecting the heritable
property or the made of user or enjoyment of the heritab'e peoperty or affecting
the Company's industriai or intellectual property orlicences for the use of such.
industdal or inteliectual propedy or the Company's anciiary or connected nghts;
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() willnot, unless with the Ban's prior written consent, enterintg 3
of restrictive obligations with regard to any part of the heritabla ¢
or allow to be done in refation to any partof the heritabls oroperty éh;
whichis deerned to be develapment or cha nge of use within Memag
the Planning Acts nor do or allow or amit to be done any act, matie,
whereby any provision of any Act of Padiament, order ar regulation
from time to time in force affecting any part of the haritable ropaty
Company's rights relating theralo is infringed; )

(g} where, with the Bank's prier written consent, any partofthe heritapta
to be developed oris in the course of develapment eris or becoma; theg,
ofa change of use, will procead diligently (to the satistaction of the Bany s
any competent authority) with such development and comply with it ¢
for it under the Planning Acts and any Actsrelating to buitding reglatig
or control and all Environmental Laws and Erwvironmental Permits, and
produce all plans and specifications refating to such development to theﬁm
for approval and not amend such plans and specifications inary manparsy,
might dirsinish the finished value {os increase the cost to a materiat extent)
without the Bank's prior written consent; ;

(h)  willnot allow any circumstances to arise which covig lead to a competen;
authority, or a third party, taking action or making a claim under any
Eqwiranmental Laws (including the requirement to clean up any cantarninat,
land, or the revecatian, suspension, varation or non-renesal of any :
Environmental Permit) or which could lead to the Company having to take :
action to avert the possTaility of any such action or daim, in each case’in relati&i
toany part of the Property or inrelation to anything done onany partof the .4
Property by the Company or by any other pecson;

iy willcultivate the garden ground or arable fand of the heritable property whare
appropriate and generally ensyre that each part of the Property is propery
managed in accordance with good estate management and, where applicable,
the ruies of good husbandry;

() will pay punctualiy all rates, taxes, levies, assessments and outgoings of
whatever sort (and including those which are capital or non-recusring), which
are payable in respect of the Property;

{&)  will allow the Bank as agent of the Company to negotiate, give avalid receiptfor
and receive payment of any manies which may become claimable or payable by
viay of compensation in respect of the Property under statute or at law, the Bank
then applying such manies towerds satisfaction ofthe Carmpany's Qoligations,
unless the Company otherwise agrees: and

@ willindemnify the Bank against any loss or claims resulting from breach of any of
the foregoing.

Except as disclosed to the Bank bythe Companyin writing the Cornpany has nat made
any election pursuant to paragraph 2 of schadule 10 to the Valua Added TaxAct 1994
inrelation to any part of the heritable property.

The Compary shall not make or revake an election as is referred ta in sub-
Uawse 7.6in refation to any part of the heritab'e property without the Bank's
prigr witten consent or unless the Bank requests the Company te do soin
wihich case the Company shall immediately make or revoke {as the case may he)
such anelectioninrelationto any part of the Property that the Bark considers
appropriate and give valid notification of it to H M Custams & Excise,

The Company varrants to the Bank:

(@) thatnothing has been done to the haritable property at any fime vhich required
pfanning permission under the Planning Acts or building regulation approval
without such permission or approval having been obtained and that all statutory
requirementsaffecting the heritable property andits usehave been complied ity

{b) -thatthe Company has camplied in full and bas ensured that each user
and each occupier of the heritable property has complied in full with
all Environmental Laws and all Environmental Permits and there are no
circumstances relating to the Property (or its use} which have led or could
lead to a competent authority or thied party taking any action ar making
adlaimunder any Environmental Eaws (inctuding the requirement ta clean
up arremedyinany other way any contaminated partofthe enviranment
orthe revocation, suspension, variation, or non-renewal of any Erwironmental
Permit) orwhich have led or could lead to the Company having to take action to
avert the pessibility of any such claim; and ’

(c}  generally that there is nothing relating to the Property whichis ar may be
prejudicialto the Bank’s position asa cautions and prudent secured iender other
than such as the Company has disclosed in wiriting to the Bank before this Bond
and Floating Charge is signed.
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Moveable and Reritable Property

The Company will maintain and keep in goad repair and, where appropriate, in
good working order all tangible moveable picperty. The Company agrees that
ifand when any such moveable property is dastroyed or damaged or deteriorates
the Company il immediately repair, replace and make good the sarme,

As regards the heritable property, so long as this Bond and Floating Charge remains in
force, unless with the pricrwritten consent of the Bank (whichmay te subject to any
conditicns the Bark may consider appropriate) or to the extent required by law, the
Company wilf nat, other than in the ordinary course of business;

(@)

(b)
(]

@

(e)

6]

(g

(h)

0]

()

alter {or aliow tha aiteration of) the use of the heritabla praperty or apply for
pianning permission for such alteration;

partwith cccupation of part or all of the heritable property;

make {or altowihere 1o be made) any aiteration or addition whatsoever (whether
structural, external, internal or othemase) ta any part of the heritable property;

demetish, pull dovn or remove (or allow the demelition, puliing down er remaoval
of) any part of the heritable property consisting of any structure (including
buildings) or any fixtures {including trade or other fixed plant and machinery);

erect (or allow the erection of) any structure (including any installation or
building) on any part of the heritable property;

destroy or damage in any way or by any means lessen to any material extent
the value of any part of tire haritable property (or allow that value to he so
dastroyed, damaged or lessened);

keep, treat or dispose {or aflow the keeping, treatment ar disposal} of waste in, on
or under the heritable property, exceptin accordance with Environmental Laws;

doanything {or altow anything to be done) which may prejudicially affect the
insurance of the neritable property (as referred (o in Clayse 6) orincrease the
premium payable for such insurance;

appiy for or accept (or allow any otherpersonto apply for or accept}
anImprovement Grant vader the Housing (Scotland) Acts 1987-2001; or

grantany senvitude, wayleave, reaf cendition or burden, or water or drainage
right os knowingly permit the creation of any servitizde upon or affecting the
heritable property.

The Company wif! not, white this Bond and Floating Charge is in force, unless in the
ordinany course of business or with the prior wiitten consent of the Bank, sefl or
dispose of cragree to sell or dispose of any of the assets or property from time to
time forming pait of the Property or execute or agrea to execute any conveyance,
disposition, transfer or assignation of any such assets or prapenty,

ReferencesinClauses 7.2 and 73 tothe erdinary course of business
donotindude:

@)

)

the selling, assigning or helding in trust or in any other way factoring or
discounting any book or other debts ar securilios of the Company for money; or

any obligation to any third party whereby the Compary's ights to recover or
take payment of any monies due or which may become due ta the Corhpany
from any of its debtors (“the common dehtor”) are postponed or subardinated
to the claims of such third party upon the common debtor,

The Companyundertakes and agrees so long as the Bond and Floating Charge
remains in force that it

@)

will ensure that each part of the heritable praperty is kept:

() fully protected from damage or deterioration as a resuit of weather or
maticious damage or any other cause; and

(i} inagood and substantial state of repair and, where appropriate, in good
working order and condition;

andwhennecessarythe Cempanyvill rebuild, renew and/or regair any such part to
such standard as the Bank may request;

(b)

©

@

Q]

will comply with (and eaforce its rights and remedies under) the whaole terms of
the Building Contracis;

vill comply with (and ensure that all ather persons comply with) each [aw
(indluding those underthe Planning Acts and under any Acts relating to building
regulation or contrel and all Ervironmental Laws) and any Ervironmental ©
Parmits affecting the heritable property oranything done on any part of tha
heritable property;

will sepair any trade or other fixiures and any fixed plant and machinery on or
a‘ndudedfntheherjtab!e pmpertyandreplacethesamewherevmmoutorobso.’ete;

willat all tmas observe and perform all burdens and stipulations (including
restrictive and other covenants} for the time being affecting the heritable
property or the made of user or enjoyment of the heritable property or affecting
the Company’sindustrial or intelleciual propedty or licences for the use of such
industrial o intellectual peeperty or the Company's ancillary or connected rights;

78
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(g

)

@

)

)

0}

Except as disclosed to the Bank by the Companyinwiiting the Company has not made
any election porsyant to paragraph 2 of schedule 10 to the Value Added Tax Act 1994
in refation to any part of the heritable property. -

The Company shall nat make or revoke an elaction as is referred to n sub-
Qause 7.6in relalion to any part of the heritable property without the Bank's
priorwritten cansent or unless the Bank requests the Company to do soin
which case the Company shall immediately make orrevoke (as the case may be)
suchan electionin relation to any part of the Property that the 8ank considers i

vl not, unless with the Bank's prior writters consent, enter inti;.'
orrestrictive obligations viith regard to any part of the heritabie o
or allow to be done inrelation to any pari of the haritaple Bioperty 3
which is deemedio be development or change of use within tha
the Planining Acts nor do or ailow or omit to be dona any ack, mata;
winereby any provision of any Act of Partiament, order or regulati
from time to time in force aifecting any part of the heriigble
Company's rights relating ihereto is infringed;

fropary g,

where, with the Bank's prior writien CONSEnt, any part of the heritaiza Orey
to be developed aris i the course of development oris of bacames g
of achange of use, will procead diligently (o the satisfaction of tha g
any competentauthority) vith such development and COMPly with a4
foritunder the Planning Acts and any Acts relating to tuilding regulation
or control and all Environmental Laws and Ervironmental Permits, and v
produce all plans and specifications relating to such development tothe s
for approval and not amend such plans and specifications in ANy Manngr s
anight diminish the Pnished value {or increase the cost ta @ material exteqyy
withoutihe Bank's prior written consent;

will not allow any circumstances to arise which could lead to 3 competent
autharity, or a third pary, taking action or making a claim under any
Ervitonmental Laws (including the requiremant to clean up any contaminateg
land, o the revocation, suspension, variation or non-renesa! of any
Enviranmental Permit) or which could lead 1o the Company having to take
action toavert the possibility of any such action or caim, in each casein r2lalig,
to any part of the Property or in relation to anything done on any part of tha
Property by the Company or by any other persor;

vill cultivate the garden ground or arable and of the heritable propertywheara
appropriate and generally ensure that each part of the Property is property

rranaged in accordance with good estate rmanagement and, where applicabla
the rules of gaod husbandry;

will pay punctually all rates, tases, fevies, assessments and outgoings of
vinatever sert {and including thosa which are capital or non-recuring), which
2re payable in respect of the Property;

will allow the Bank as agent of the Company to negotiate, give avalid receipt for
and recefve payment of any manies which may become daimable or payable by
veay of compensation inrespect of the Praperty under statute or atlaw, the Bank
then applying such menias towards satisfaction of the Company's Obligations,
unless the Company otherwise agrees; and

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

appropriate and give valid notification of it ta H M Customs & Excise, '

The Company warrants to the Bank:

{a}

®

©

hat nothing has been done to the heritable property at any time which required
planning permission under the Planning Acts or building regulation approval
without such permission or approval having been obtained and that all statutory
requirements affecting the heritable propertyand its use hava beencomplied with;

that the Company has complied in full and has ensured that each user

and each occupier of the heritable property has comptied in full with

all Environmental Laws and 2! Environmental Permits znd there are no
circumstances relating to the Property {or its use} which have led or could.

fead to a competent autharity or third party taking any action or making
aclaimunder any Environmental Laws {including the requirement ta clean

up orremedy inany other way any contaminated part of the ervirorment

or the revocalion, suspension, variation, or non-renewal of any Environmental
Permit) orwhich have led or could fead to the Company having to take action Lo
avert the possibility of any such claim; and

generally that there is nothing refating to the Progearty whichis or may be
prejudicial to the Bank's position as a cautious and prudant secured lender other
than such as the Cornpany has disciosedin writing to the Bank before this Bond
and Floating Charge is signed.




nancial |nformation, Appointment of Accountants

Thé campany il furnish the Bank with any information regarding the assets
and liavilities of the Company and its subsidiaries which the Bank may require.

The Company vl (maintain at all imes the aggregate value of the Company's good
Lok detis and cash in hand as appearing in the Company’s books and invastments
uoted on any recagnised stock exchange and its marketable stock-in-trade {taken
.;1 -gst i maiket price whichever may ba the lower according to the best estimate
thatcane formed without it being necessary 1o take stock for the purpose) at such
cum {if any) as {he Bank may from time to time require by notless than one manth's
rotice inwnting to the Company (and inthe absence of such netification from the
gank at & sumwhich is at least twice the Company's Obligations}, and on such dates
{if any) in everyyear asmay from time to time be required by the Bank the Company
shall obtainand furnish to the Bank a certificate showing the said aggregate value
‘ngether vith details of any amaunts payable by the Comparny and outstanding
whichunder Sectiens 175 and 386 of the Insolvency Act 1986 or under any other
statule would in the event of the iquidation of the Campany constitute preferential
cebis. Sucn certificate shail be signed by the managing director of the Cornpany

for the time belng ar, if there shall be no managing director, then by a designated
“member or one of the directors of the Company. For the purposes of this sub-clause
tnere shall be disregardad:

@ any stock-in-trade, the property in which remains vith the seller,
nokwithstanding that the Company may have agreed to purchase the same and
agtwithstending that the same may be inthe possession, order or disposition of
the Cormpany; and

ib) anybook debis or cashin hand deriving from any such stock-in-trade asis
ceferred to in paragraph (a) of this sub-clause.

: The Company will inaintain at all times the aggregate value of such amounts

emaining Lo be paid under the Approved Instalment Credit Agreements (excluding
ose under which instalments are more than six months in arrears) at such suro {if
~any) as the Bank from Uime to time reguire by not less than one manth's natice in

* yiriting to the Compary and on such dates (if any} in everyyear as may from ime ta
ime be requirad by the Bank the Cempany shall obtain frem the managing director of
the Company for the time being or if there shall be no managing director then fror a
designated member or onie of the directors of the Company and furnist to the Bank

" acartificate shoving the said aggregate value (induding a full explanation astohow
thatvaluz was calculated).

=

If the Bank at any fime in writing so requests, the Company will zppoint atits own
cost an accountant or firm of accountants nominated by the Bankto investigate and
repart to the Bank on the Company's financial affairs andfor those of its subsidiares.

_ The Company also authorises the Bank at any tima to make suchan appaintment an
behalf of the Company or on its ownaccount as it cansiders appropriate. The feas

. and expenses of any such accountant or fism will be payable by the Company and

+ maybe paid by the Bank on behalf of the Company. At the time of or following any

. suchappointment the Bank may guarantee payment by the Company of the fees and
expenses of any such accountant or firm (and the Company indemnifies the Bank
against any loss sufferad by the Bank as aresult of granting any such guarantee).
The Bank may debit the cost of any such fees and expenses, togather withinterest

- thereon at the Default Rate, to any account or accountsin the mame of the Company
with the Bank.

lnstalment Credit Agreements

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

(@)  suchApproved Instalment Credit Agreement and any security or guaraniee
provided in relation to it is fully valid ang enforceable in accordance with
its terms, and that the focmn and content of the Approved Instalment Credit
Agraement and any security or guaranitee provided in relation to it complies
with any relevant faw and that the creditar of awiner under any such Approved
Instalment Credit Agreement has complied with all otherrequirements under
any such lavrin relation to the provision of such cradit;

(b anydepositor advarice payment as the case may be shown as paid under such
Approved Instalment Credit Agreement has in fact been paid in the manner
thereinstated;

© !.he sum stated in such Approved Instziment Credit Agreement as autstanding
- inrespect of such Approved Instalment Credit Agreement, isin fact outstanding
atsuchdate;

{d) the pacticulars of any person providing any security or guarantee and of
any assets secured appearinginany such Approved Instalment Credit
Agreement are carrectin every respect and that such assets are inexistence;

{e}  the Companyis nat aware of any proceedings brought against it or threatened
ar contemplated in respect of any representation, breach of condition, breach
of warranty or other express or implied termy,

@ aﬁy.statutory pericd allowed for cancellation has expired vathaut the right
havingheen exercised; :

(8} noagresment has been entered into varying the terms of the Approved

ltﬂs‘talrnent Credit Agreement or any securily of guarantee provided inrelation
ait; :

9.2

5.3

(h)  alldocuments constituting the Approved Instalment Credit Agreement and any
security or guarantes providedin relation toithave been deposited with the
Bank; and

G)  the Company has no knovledge of any fact which woutd or might prejudice
or affect any right, power o ability of the Bank o any Receiver and/or
Admiristrator appointed by it to enforce such Approved Instalment Credit
Agreement or any security or guarantee providedin relation toit.

The Company agrees that 1t shall perform all tis obligations devoving on ity crin
relation to the Approved Instalment Credit Agreements and any securly or guarantze
provided in relation to them.

The Company further agrees thatit shaii:

{(a) ifitcardes on aconsumer credit business or a consumer hire business as

ic
101

_ defined by the Comsumer Credit Act 1974 obtain and at alltirnes maintaina
current consumer credit ficance and consumer hire licence and will advise the
Bank forthvitn shiould it receive notice from the Director General of Fair Trading
that he is minded to refuse any application for the grant or renewai of such
licence o that he is mindad to revoke or suspend any such ficence; and

() procure that any person by whorn the debtar or hirer undes any Instalment
Credit Agreement was intreduced to the Company had and at altrelevant times
maintains {if required by law so to do) a current credit broker'slicence under
the Consumer Credit Act 1974, and shall advise the Bank forthwith should it
come to the Company's attention that such licence was not at any relevant time
maintained.

Disclosure of Adverse Events

The Company will notify the Bank in writingimmediately upon each occasion thatthe
Company becomes aware that:

(a) anypartofthe Prapertyis damaged or destroyed;

(o) anynotice or erder, or any proposal for a raotice or order, has been issued in
relation 1o any part of the hedtable property of any neighbouring premisesin
cennection with anylaw {(induding the
Planning Acts and Enwironimental Laws);

{©) there are circumstances relating to any pari of the heritable propérty of to
any eighbouring premises (or to the use of the haritable property or any
neighbouring premises) which have ted or cauld tead 0 a competent authority
or third party taking any action or making any claim under any Erwironmental
iaws (including the requirement to clean up any contaminatedland or the
revacation, suspansion, variation or non-reneval of any Erwirenmental Pepmits)
orwhichhave led of couid lead to the Company having to take aclion te avert
the possibifity of any such action or claim;

(4} anyinspedtions, investigations, audits, tests or other anatyses
concerning any Environmental Law or Enviranmental Permit are beingor
are about to be carried out in relation to any part of the heritable property:

(e) anynotice has been served, in relatien o any pait ofthe heritable
property situated inEngland or Wates, under Section 146 of the Law of
Property Act 1925 or any notice demanding payment of any overdue ameunt
{including rent) is issuedinrelation to any partof the heritable property;

() anyproceedings have beenar are abouttobe commenced forirrtancy or
forfeiture of any lease, head-lease o1 sub-lease relating to any part of the
heritable property;

(g) anylandlord nas attempted or is aboui to atterpt to re-enter any pari of the
heritable property under the provisions of any such lease,
head-lease or sub-lease;

(n) anypersonisinbreach of the terms of any suchilease, head-lease
of sub-lease;

(i} noticeis given or about to be given to terminate any such lease,
head-lease, or sub-lease;

() itis alleged or appears that any such lease, head-lease or sub-lease ray be
avoided of repudiated or De or become invalid or unenferceable;

%)  tocomplywith any law the Company will nead to change the nature of
ar cease carrying on any part of the Company's business as carriedonat
the date on which the Company enters into this Bend and Floating Charge;

) anydiligence (including upon the dependence or in security) has been served
or executed on any part of the Property or if any execution or cther legal
process, including the presentation of any petition for an administzation order
against the Company of to have the Comganywound up, or the levying of any
distress against or upan the Company, has been commenced oris continuing
agalnst the Campany ar any part of the Property,

(m) any personwho has any security in relation to any part of the Properly
has done or is about to do anyihing to enforce any part of that security;

() the Company has not fully and punciually complied vith, oritis likely that
the Company will act fully and puncivally comply with, any ofthe Company's
Obligations;
orihe Company becomes aware that any of these tningsis or has been threatened or
may be about to ocaur.




financial Infarmation, Appaintment of Accountants

The Company will furnish the Bank with any information regarding the assets
and jizbilitias of the Company and its subsidiaties which the Bank may require.

 jhelompany il maintain at all times the aggregate value of the Company’s gaad
v debts and cashinhand a5 appearing in the Camparny's books and invastments
an any recognised steck exchange andits marketable stock-in-trade {taken
- rmacket price whichever may be ihe lower according to the bestestimaie
{ormedwithout it being necessary to take steck for the purpose) at such
a5 tha Bank may from time to time require by not less than one month's
' ;10“(3 ‘nriting to the Campany {and in the absence of such notification from the
. Bark atasum which is at least twice the Company's Obligations), and on such dates
(ifany) inevery yearasmay from time to time be required by the Bank the Company
shall obtain and fumish to the Bank a certificate showing the said apgregatevalue
wggmerwith details of any amounts payable by the Campany and outstanding
which under Sections 175 and 386 of the Insovency Act 1986 oc under any ather
glatute wiould in the event ofthe liquidation of the Company constitule preferential
dehts. Such certificate shall be signed by the managing director of the Cempany
for the time being or, if there shall be no managing director, then by a designated
member of one of the directors of the Company. Far the purposes of this sub-clause
{here shall be disregarded:

{a)

anysiock-in-trade, the property inwhich remains with the seter,
notwithstanding that the Company may have agreed to purchase the same and
notwathstanding that the same may e inthe possession, ordef or dispositicn of
the Company; and

any book debts or cashin hand dernving from any such stock-intrade asis

G}
referred toin paragraph (a) of this sub-clause.

'3 - The Companywill maintain atall times the aggregate value of such amounts
yemaining to tie paid under the Approved Instalment Credit Agreements {excluding
those under which instalments are more than sixmenths i arraars) at suchsum {if
 any) as the Bank from time totime re guire by not less than one month's notice in
“witing to the Company and on such dates {if any} in everyyear as may from time to

ime be required by the Bank the Company shall obiain from the managing director of
thé Company for the time being or if there shall he no managing director thenfroma
“designated member or one of the directers of the Campany and furnish ta the Bank
acertificate snoving the said aggregate value (including a full explanation as to how
that vatua was calculated).

g1 ifthe Bank at anytime inwriting so requests, the Company will appoint atits own
cost an accountant of firm of accountants nominated by the Bank to investigate and
report to the Bank on the Company's financial affairs and/or those ofits subsidiaries.
1he Company also authorises the Bank at any time to make such anappointment on
behalf of the Company or onits own account as it considers appropriate. The feas
and expenses of any such accountant o firm will be payable Gy the Company and
may be paid by the Bank on behalf of the Company. At the time of or following any
such appointment the Bank may guarantee payment by the Company of the feesand
expenses of any such accountant or firm (and the Company indemnifies the Bank
againstany loss suffered by the Bank as aresult of granting any such guaranfee).

- The Bark may debit the cast of any such fees and expenses, iogether with interest
thereon at the Default Rate, to any account or accounts in the name of the Company
vith the Bank.

nstalment Credit Agreements

291 The Company hereby expressly warrants inelation to each Approved Instaimant
Credit Agreement, as and when the same is deposited wath the Bank thai save as
_ disclosedin writing to the Bank:

(@) such Approvad Instalment Credit Agreement and any security or guarantee
provided in refation toft is fully valid and enforceable in accordance with
its terms, and that the form and content of the Approved Instalment Credit
Agreement and any security or guarantee provided inrelation toit cornplies
“ith aty relavant law and that the creditor or owner under any such Approved
Instalment Credit Agreernenthas compliad with all other requirements under

any suchlaw in relation o the provision of such credit;

any degosit of advance payment as the case may ba shown as paidundes such
Approved Instalment Credit Agreement has in fact been paid in the manner
tharein stated;

Ehe summ stated in such Apgroved Instalment Credit Agreement as outstanding
insespect of such Appraved Instalment Credit Agreement, s in fact outstanding
" atsuchdate; .

the particulars of any person providing any security o guarantee and of
any assels secured appearing in any such Approved Instalment Credit
Agreement are correct in every respect and that such assets are in existence;

the Companyis not aware of any preceedings biought againstit or threatened
or contemplatedin respect of any representation, breach of conditien, breach
of warranty or ather express or ipliad terrm;

any statutory periof:l allawed for cancefiation has expired without the right
having been exercised;

N0 agreement has been entered inta varying the terms of the Approved
Instalment Credit Agreement or any security or guarantee pravided in relation
{oit; .

9.2
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{ny  all documents constituting the Approved instalmant Credit Agreement andany
security of guarantee provided in refation to it have been depasited vith the

Bank; and

i
|
i
i

(i the Companyhas noknowtedge of any fact which would or might prejudice
oraffect aryright, power or ability of the Ban'or any Recelver and/or
Admiristcator appointed byt to enforce such Approved Instalment Credit
Agreement of any security or guarantee provided in refation to it.

The Compary agrees that it shall perform all its abligations dexaving onitby or in
relation to the Approved Instalment Credit Agreements and any security or guaraniee
providedin relation to them

The Company further agrees that it shalf:

{a)
defined by the Consumer Credit Act 1574 obtain 2nd at all timas maintain a
current consumes credit licance and cansumer hire licence and wil advise the
Bank forthwith should it receive notice from the Directar General of Fair frading '
that he is minded to refuse any application for the grant or renewat af such
licence ar that he is minded ta revoke of suspand any such ficence; and

ifit carries on a consumer credit business or a cansumer hire business as l
|
|

(b)

procure that any persan by whom the débtar or hirer under any instaiment i
Credit Agreement was introduced to the Company had and at ol relevant times

maintains {if required by lav sa to do) a current credit braker's licence under
the Cansuimer Cradit Act 1974, and shall advise the Bank forthwith shoutd it i
come to the Company's attention that such licence was not at any relevant time i
maintained. :

Disclosure of Adverse Events i

The Company will notify the 8ank in writing immeadiately upon each occasion that the
Company becomes aware that

{a}
(b}

any part of the Property is damaged or destroyed; : |

any notice or arder, of any proposal for a notice or order, has beenissuved in
relation to any part of the heritable properiy or any neighbeuring premisesin
connectionwith anylaw (inchuding the

Flanning Acts and Erwironmental Laws);

there are drcumstances relating to any part of the heritable property of to

any neighbouring premises {or to theuse of the henitable property or any
neighbouring premises) which have led or could lead to a competent authority
or third party taking any action or making any claimunder any Environmental
Laws {including the requirement to cfean up any contaminated land ar the
revocation, suspension, variation arnon-renewal of any Envirgnmental Permits}
arwhich have led or could lead to the Company having to take action to avert
the pessibilfty of any such action or claim;

©

(dy anyinspections, invastigations, audits, testsor othar analyses
concerning any Envirenmental Law or Environmental Permit are being or

are about to be carried outin relation to any part of the heritable property:

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

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

(e}

()  anyproceedings have been or are about to be commensed for inftancy af :
forfeiture of any lease, head-lease o sub-lease relating to any part of the ‘

heritable property;

{g) anylandiord has attempted of is abaut to attempt 10 re-enter any part of the
heritable property under the provisions of any such lease, i
head-lease or sub-lease;

(n)  anypersonisinbreachof the terms of anysuchlease, head-lease

or sub-lease;

(i)  noticeis given or about to be given Lo terminate any such lease,
head-lease, or sub-lease;

{j) itisalleged or appears that any suchlease, head-lease orsub-lease maybe
avoided ot repudiated or be or become invalid o unenforceable;

{o complywith anylaw, the Company will need ta change the nature of
or cease carrying on any part of the Company’s business as carried cnat
the date onwhich the Company enters into this Boend and Floating Charge;

() anydiligence {incuding upon the dependence or iy security} has been served
or executed on any part of the Property or if asy execution orotherlegal
process, including the presentation of any petition foran administration order
against the Company of to have the Company wound up, or the levying of any
distress against or upon the Company, has heen commenced oris continuing
against the Company or any part of the Property;

any personeha has any security in relationto any partofthe Propery
fas done of is about to do anyihing ta enforce any partof that secusity,

(k)

{m)

the Company has'not fuily and punctually complied wdth, ar it is ikely that
the Company will rot fully and punctually cormply with, any of the Company's
Qbligations;

(n)

or the Company becomes aware that any of these things is or has been threatenad or
may be about to ocour.
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The Company will imrediately pravide the Bankwith anyinformation (including
dacuments) vihich the Bank mayrequest at any time in relation to any of the matters
referred ta in Clause 10.1.

ifrequested by the Bank, the Company villimmadiately jofn with and assist

the Bank in taking aff action {including making representations and appeals)
whichthe Bank considers appropriate in celation o any and each of the matters
referred toin Clause 10,1, The Company will pay all costs of taking that action or
considering and/or explodng the possibility oftaking such action.

Monitoring and Remedial Actian by the Sank

The Company vifl permit the Bank to take any action which the Bank

cansiders appropriate to ascertain whether ar not the Companiy has fully complied
with each oftha Company's Obligations under this Bond and Floating Charge and/
orascertain the extent to which the Proper'tyrema\'ns appropriate and/or adequate
security for the Company's Cbligations. In particutar:

(3) ifthe Banksc requasts, the Company willimmediately preduce to the Bank such
evidence inrelation to these matters as the Bank considers appropriate; and

{B)  the Companywill permit the Bank to view, anafyse and assess the state of repair
and condition of any part of the Property.

The Bank may (bt will not be abliged to} do anythingwirich the Bank considers
aporopriate to avoid, lessen or make good the effects of any non-compliance with any
part of the Company's Obligations or to make any part of the Praperty safe and secure,
I particular, the Bank may: '

(@) effect such repairs and other works to tha Praperty as the Bank considers
appropriate; and '

(b} give notices, execute such veorks and do suchthings as the Bank considers
apprepriate to comply with any reguirements (whether under anyiaw or
otherwise, and including any notice, order, direction, permission or proposal,
given, served or made under the Planning Acts or Enviranmental Laws)
which affects aris lixely to affect any part of the Propedty orits adequacy or

appropriateness as security for the Company's Obiigations,

The 8ank may exerdse rights under this Clause 11.2 if the Company does not comply
withor the Bank considers that the Company may not have cornpifed with any of the
Comparny’s Obligaticns, and/or any persan {including the Company) is abeut to do
anything which the Bank considers would {directiy or indirectty) lead to such
non-compliance and/or if the Bank believes there may be anyconcarn about the
safety or security of any part of the Property.

Forthe purpose of exercising the Bank's rights under this Clayse 11, the Bank may
enterinto ar onto any part of the Property, with or without any person to assist
(induding surveyors, workmen and consultants), without pricr notice in each case
which the Bank considers to be an emergency and after giving the Company atleast
24 hours prior noticein any other case. No such entry will resuft in the Bank Geing, or
baing deemed to be, a heritable creditor in Possession ora mortgagee or chargee in
possassion.

The Company will provige af assistance (including any documents, facilities
and/or persennel) or do anything requested by the Bank and/or any personwhe
assists them to enable the Bank to exercise the Bank's rights under this Clause 11,

Thewhole cost ofary steps taken by the Bank by virtue of its rights nder this Clause
11willbe payable to the Bankby the Company on demand, with interest atthe Defauit
Rate.

Further Security

Ifrequired by the Bank to do 50, the Company will grant or enter into in any form
specified by the Bank stich specific or fixed or floating charge over all or ary part of the
Property as may be required bythe Bank, in security of the Company’s Obligations ar
any partof the Company's Goligations,

Titles

The Company will deposit with the Bankimmediately upon being sorequested by the
Bankinwriting and permit the Bank whie this Bond and Floating Charge remains in
force to hold and retain any or all of the following:-

(@)  anydeeds or docurnents of title relating to all or any part of the heritable
property;

(b}  any stock of share certificates or other dacuments of title refating
to Securities;

(©)  anydeeds oftransferin blank or other documents which the Bank may from
time to time request for completing its title to any Securities (duly executed by
9 signed on behalf of the registered holder) o for vesting or enabling the Bank
tovest the same in itself or its nominee or nominees or inany purchaser; and

{&} anydocuments {including but not restricted to documents oftitle) relating
toany of the corporeal moveable praperty or to the book debts or other
incorporaal moveable rights of the Company which the Bank may from time to

time request.

13.2

14
141

15

151

16
161

17
171

13
181

“such redemptian or transfer will be repayable by the Company to the Bank on demand

IFany of the Securities are in uncertified or dematerialised for:

(8)  the Company shall, forthwith upan being requested ig dosoby zhé
procure the giving of all necessary instructions, in accordanca ity
ta the facilities and requirements of the relevant system, to effect a}f;ﬂsr

title of such Securities inta the name cfthe Bank orits ominee and g iy

the Operatortoissue an Operater-instruction requiring tie Participat, wd

inrespect of such Securities to register such transfer of title; s

b} following the ghving of such instructians the Compary shall Ofcwe s |
registrar of such issuer to amend the issuer's sharzholders' fegister-i;:f
r

entering the Bank orits nominee as a sharehiciderin place ofthe Comean.:
- Ay

() forthese purposes “instruction”, “Operator”, ”Operator-ins{ruqmn..
system” and "participating issuer”, shalt have the MENing givan ¢ t
in the Uncertified Securities Regulations 1995.

el

Leases to the Company

The Company undertakes not ta enterintg exceptin the ordinary COUTs of by
arvith the prior watten consent oftie Bank any lease, sub-lease, ten&ﬂq)'or'r
LN

of heritable property to the Company., The Campany further undertaiag 3haté1g::

eventof it entering into {orhaving already entered into) anylease shy ace
arlicence to the Company it wilt {unless with the prior consent of the Rizkks

(@)  paytherentand other charges and perform all its abligations undg,
lease, sub-lease, tenancy orficence; .

(b)  enforce performance bythe fandlord or licensor of its obilgations

such lease, sub-lease, tenancy or licence;

{3 negotiate properly and efficiently in the hast interests of the Company astea}
orlicensee alfrent reviews on receiptofrentrenewalnoticesfnrespect'
such lease, sub-lease, tenancy orlicence; :

(d)  notvarytheterms of any such lease, sub-lease, enancy arlicence OF FENOATIC
surrender, assign or sub-let the Coempany's interest in any such lease, sublog
tenancy orlicence; ;

(&)  supplyimmediately cn derand any information refating 1o any such lea

sub-fease, tenancy or licence which the Bank may require; and

f no:ffytheBankcfanyd‘sspgtewiﬂatheland!ordorlicensoruranynotice
received from the landlord arlicensor inrespect of ary such tease, sub-lagep,
termancy orlicence,

Leases by the Company

The Campany undertakes that exceptinthe ordinary course of business or with the
priorveritten consent of the Bank it vill not lease, sub-ease, lot out on hire crgranta’
temancy orlicence of allor any part of the Property for a period in excess of gna year:
except on normal commercial terms and on givingimmediate notice thereofto tha
Bank. The Company further undertakes thatintha eventofit leasing, sub-leasing,
lelting or grantinga tenancy orlicence overall Grany part of the Property it vid:

{a} pedormallits obligations as landlord or licensar in respectof any suchiease, |

sub-lease, tenancy orficence; !

(b)  enforce parformance bythe tenants or licenseas of thelr whole obligations
underany such fease, sub-lease, tenancy oriicence;

€) notpermit any release, renuncation or surrecder of allow any variation ofany
- suchlease, sub-lease, tenancy or licence;

) implementall rent revisws property and efficiently in the best interests of the
Campany aslandord orlicensorin respect of any such lease, sub-lease, tenanc
orlicence; and

{e)  supplyondemand anyinformaticon relating to any such lease, sub-leass,
tenancy orficence which the Bank may require,

Uncalled Capitat

The Company wili not call upuncalled capita! orrecelve uncalled capital in
advance of calls without tie prior written consent of the Bank. The Company
vall pay to the Bank il amounts recefved by the Company in respect of
uncalled capital. The Bank will apply such amounts inor tovards satisfaction
ofthe Company's Ohligations, unless the Company agrees othenvise.

Intra Group Transfers and Creation of Subsldiary_ C__qmpante;_ .

The Company will not without the prior vitten c'onsg_’nt of the Bank transfer any part
of the Property to any subsidiary or helding company of the Company, nior to any
ather subsidiary of that holding company any sievr subsidiacy of the

Prior Securities

At any time after the Bank becomes entitled e appoint a Receiver and/or

Administrator under this Bond and Floating Charge, or after any power conferred by
any fixed security or floating charge ranking to any extentin priority to, or equalty with,
this Bond and Floating Charge bacomes exercisable, the Bankwill be entitled, without
prejudice ta its whole other rights and powers under this Band and Fleating Charge,
inits absohute discretion, to redeam er procure tha transfer to the Bank of that fixed
sacurity or floating charge so ranking and afl sums and expenses paid by the Bank for

with interest thereon at the Default Rate.
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The Companywill immediately provide the Bank with any infermation (including
documants) which the Bank mayrequest at any time inrelation to anyof the mattars
referred toin Clause 10.1.

Ifrequested by the Bank, the Cormpanywill immediately join with and assist

the Bankin taking all action {including maxing representations and appeaals)
which the Bank considers appropriate in relation to any and each of the matters
referred ton Clause 10.1. The Companyvill pay all cosis of taking that action or
considering and/or exploring the possibility of taking such acticn.

Menitoring and Remedizl Action by the Bank

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

censicers appropriate to ascertain whether ar not the Cempany has fully complied
vith each of the Company's Qbligations under this Eend and Floating Charge andf
Or ascertain the extent to which the Prdﬁerty rerrains appropriate and/or adequate
security for the Company's Obligations, In particular:

{a) ifthe Bankso regyests, the Comparrywill immadiately produce tathe Bank such
evidencein relation to these matters 35 the Bank considers appropdate; and
b} the Company vill permit the Bank to view, analyse and assess the state of repair

and condition of any part of the Property.

The Bank may {butwill not he abliged to) do anything which the Bank censiders
appropriate to avoid, lessen ar make good the effects of any non-compliznce with any
partof the Company's Obligations or to make any pan of the Property safe and secure.
In particular, the Bank may: .

(@) effect such repairs and other warks t the Property as the Bank considers
appropriate; and
(b)  give notices, exacute such vierks and do such things as the Bank considers

appropriate td comply with any requirements (whether under any law or
othenwise, and including any notice, crder, direction, permission or proposal,
given, served ormade underthe Fianning Acts or Environmental Laws)
which affects oris fikety to affect any part of the Property orits adequacy or
appropriateness as security for the Company's Ghligations.

The Bank may exercisa rights under this Clagse 11.2 if the Company does nat comply
with or the Bank considars that the Company may not have complied with any of the
Company's Obligations, andior any person (including the Company) is about ta do
arything which the Bank considers vould {directly or indirectly) lead te such
non-comgliance and/or if the Bank believes there maybe any concern about the
safety or security of amy part of the Property.

Forthe purpose af exercising the Bank’s rights under this Clause 11,1he Bank may
enterinto or anto any part of the Property, with or without any parsan Lo assist
(including survayars, workmen and consultants), without prior notice in each case
which the Bank considers to be an emergency and after ghving the Company atleast
24 hours prior notice inanyothercase. No sizch entry will result in the Bank being, er
being deemed1c be, a heritanle creditor in possession ar g mortgagee or chargee in
possassion.

The Company will provide a1 assistance (including any decurments, facitities
andfor persannet) or do anything requested by the Bankand/or any personwho
assists themto enabla the Bank ta exercise the Bank's rights under this Clayse 11,

Thewhole cost ofany steps takeny by the Bank by virtue of its rights under this Clause
11wiillbe payable to the Bank bythe Comparniy en demand, with interest at the Defauit
Rate,

Further Security

If required by the Bankto do 50, the Company will grant or enterinte in any form
spedified by the Bank such specific or fixed orfloating charge gver all or any part of the
Property as may be required by the Bank, in security of the Company's Obligations or
any part of the Company's Obligations.

Titles
The Companywitt deposit with the Bank immediately upen being so requested by the

Bankin writing and permit the Bankvhile this Rond and Fleating Charge remains in
forcatoho'd and etainany or all of the following:-

(a) anydeedsor dacuments of title refating to allor any part of the heritable
propeity;

{0)  any stockor share certificates or other documents of title relating
to Securities; .

© anydesdsof transferinblank or other dotumants which the Bank may from

time to time request for completing itstitle to any Sacurities {duly executed by .
or signed on behaif of the tegistered hoider) or for vesting ar enabling the Bank
tovest the same initselforits nominee or nominess orin any purchaser; and

{d)  anydecuments (inciuding but not restricted to documents of title) relating
toanyof the corporeal moveabie progerty or to the book debts or other
incorporeal moveable rights of {fe Company which the Bank may fromtime to

time request.

132 Ifany of the Sacurities are in uncartified or dematerialiseq form:
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the Company shall, forthwith Gpen being requested fodoso by Lhe
pracure tha giving of all nece ssaryinstructions, in aCCordanca vith -
ta the facilities and requiremants of the refevant system, tn e,
title of such Securities into the name of the Bank ar its nomin
the Operator toissue an Cparator-instruction requiring the
inrespect of such Securities to register such transfer of title:

(a)

ffect 3 rzng
€230 1
Participagy,
(b)  followingthe ghing of such instructions the Company shay Dr2Cuia s
registear of such issuer to amend the issuar's shareholders: regist-a‘:b"L
entering the Bank or its naminee as a sharehalder in place of ths Cori are

c) forthese purposes “instruction”, “Oparator”, “Operator—instrumm
system” and “pa ricipating issuer”, shall have the meaning given to
in the Uncertifiad Secyrities Regulations 1995, e
Leasasto the Company

The Companyundertakes not to enter into exceptinthe ordinary egyy,
orwith the priorwritten consent of the Bank any lease, sub-lease, teranay o
of heritable property ta the Company. The Company further undertalag that
eventof it etering into (or having already entered into) anyiease Whlag,
orlicence ta the Company it will {unless with the prior consent 0f the Bagy

fa)

se0fbc

pay the rent and other charges and perform ali its obligations yng an,
laase, sul-laase, tenancy or ficence; 5

(b}

enforce performance by the landiord or licensor of its obligations unda,
such lease, sub-lease, tenancy or licence; )

{© negatiate properly and efficiently in the best interests of the Cumpanin
oriicensee all rent reviews on receipt of rent renewal notices n respect of agy,

such lease, sub-lease, tenancy or licence;

(d) notvarytheterms ofany such lease, sub-lease, tenancy or ficence o ré )
surrersder, assign or sub-letthe Compariy’s interest in any suchiease, ¢

tenancy orlicence;

(&) supply immediately on demand anyinfarmation relating o any suchfpase,

sub-lease, tenancy or licence which the Bank may require; and

{f) notifytheBankofanydisputewﬁhtheIandlordorﬁcensorurarynotice i
received from the land'ord oe licensor in respect of any such leasa, subfease,

tenancy or licence,
Leasesby the Company

The Company undertakes that exceptin the ordinary course of businass orwiththe
prior written consent of the Bank itwill notlease, sub-ease, fet outon hire orgranta
tenancy or ficence of af) arany part of the Property for a period in excess ofaneyear
except ennormal commercial terms and on giving immediate notice thereofto the
Bank The Compary furtherundenakes thatin the eventof it leasing, sub-easing
letting or granting a tenancy oriicence overall orany part of the Property it will:

(a)

perform alits obligations as landlord o ficensar in respect of any such lease,
sulxlease, temancyorlicence;

(b6}  enforce performance by the tenants or licensees of thef whole obligations

under any such lease, sub-lease, temancy or licence;
(c}

not permit any release, renunciation or surrender o allow any variation of any
suchlease, sub-lease, terancy or licence;

{d} imp{ementallrentrevie-.vspmﬁer?yandefﬁcienﬁyinthebestinterestsofthe =
Company as landlord arficensor in respect of any such fease, sublease, tenancy

orlicence; and

(e}  supplyondemand anyinformation relating to any such lease, s b-lease,

tenancy or licence which the Bank may reguire.
Uncalled Capital

The Companywill not calf upuncal'ed capital or receive uncalled capital in
advance of calls without the prior written consent of the Bank. The Company H
will pay to the Bank all amounts received by the Company in respact of
uncalled capital, The Bank will apply such amounts in or towards satisfaction
of the Company's Obligations, unless the Company agrees othervise,

Intra Group Transfers and Creation ofSub_sidia:ty C.qm-;'g:a_h_i_es

The Company will not without the pricr viritten cansent of the Bank transfer any part
of the Preperty to any subsidiary or halding compary of th Qmpany, cor to any
other subsidiary of that holding company ner form of ciéate any new subsidianyof the
Cornpany, A '

Prior Securittes s L
At any time after the Bank becomes enfitled to appoin a Receiver and/or
Administratar under this Bond and Floating Charge, or after any pawer conferred oy
any fixed secusity or floating charga ranking to any extent in priority to, or equally vith,
this 8ond and Floating Charge becomes exercisable, the Bank will be entitled, without
prejudice toits whole other rights and powers under this Bond and Floating Charge,
inits absokute discretion, ta redeam or procure the transfer to the Bank of that fixed
security or fioating charge so ranking and all sums and expenses paid by the Bank for
such redemnption or transfer wit be repayable by the Campany to tha Bank on demand
with interest thereon at the Default Rate,
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Compliance by Subsidiaries

161 The Companywill pracure that each of the Company's subsidiarles vaftat all times,

camply, in refation to each such subsidiary and its property and undertaking (including
uncalled capital) from time to Uime, with the obligations undertaken by the Company
in terms of Clauses S o 7 and 10 to 15in relation to the Company and the Property.

protection for the Bank

Exceptyith the prior witten consent of the Bank, neither this Bond and Floating
Charge nor the Comparny's Obligatiens will be reduced, discharged or othenwise
affectedin any event ar circumsiances whatsgever, including:

(s) anyamendment,extension, discharge, release, compromise, dealing wilh,
exchange, replacement or renewat of any dght or obligation which any person
(including the Bark) may naw of in the future have from or against any other
parson {even ifltincreases the amount of or atheriwise affects the Company's
Cbligations});

(b)  anyactoromission by the Ban' or any other persen in taking up, perfecting,
rnaintaining, enforcing, discharging or resticting any security from and/or
against any person, andfor any invalldity, illegality, unenfarceabitity, irregularity
of frustration of any actual or purported obligation of any persom;

() anygrantoftime, waier of concession to any persan;

{d) anydeath, insanity, incapacity, limitation, disability, discharge by operation
of law, any change inthe constitution, identity {induding any changeinthe
partners of a personwhich s a partnership), name and style of any person ar
anynatice of any of these things;

{e) anyclaim or enforcement or attemipted enforcement of payment
from any person;

() tothe extentthat the Company’s Obligations are those of a guarantoror
indernnifier, any act or omission which would not discharge or affect the
Company's Gbfigations if they were those of a principal debtor; o¢

(g) anything dona or omitted to be doae by any person which but for this Clause
20 might operate 1o discharge the Bond and Floating Charge orrelease the
Company from or athenwise reduce or extinguish any part of the Company's
Obligations.

The Company agrees that any discharge or restriction whichis granied or
made cn the faith of any payment, security or disposition which is invalid,
aveided or dediared void or repayable or repaid on tha insolvency of the
Company or any gther person willbe invalid and the Company's Obligations
will continue as if the discharge or restriction had neverbeen granted or made.

Enforcement

This Bond and Floating charge is a qualifying floating charge and Paragraph 14 of
Schedule B1 of the Insclvency Act 1985 shall apply to it. The Bank will be entitled to
appoint a Receiver or at its option appoint or petition or apply for the appointment
of an Adrinistrator of the Company in the event of, and either forthwith anoratary
time after, the occurrence of any one or more of the following:

(a) anyoftheeventsspecifiedin Section 52 of the Insolvency Act 1986; of
(b) arequesttothe Bank by the Company forsuch appointment; or ’

&)  the presentation of a petition or an application for an Administrator to be rade
in celation to, or any proposal is made for a voluntary arrangement pursvant to
the Insoivency Act 1986 or for a composition or arrangement to be made with
creditars in relation to, the Company or any of its subsidiaries or its holding
company or any subsidiary of that halding compary; or

{d) theexecuiion of any difigence or the levying of any distress or the enfarcement
ofany decree, judgment or award against the Company or upon any part of the-
Properiy; or

(&) 1the occurrence of any breach which the Bankin its absolute discretion considers
material of any part of the Company's Obligations or of the terms of any other
agreemant between the Company o any company which is a subsidiary ofor
the halding company of or a subsidiary of the holding company of the Cempary,
onthe one hand, and the Bank or any company which is a subsidiary of or the
holding corapany of or a subsidiary of the holding company of the Bank, on the
other, and whether or not the same is continuing; or

(f  paymentor performance rotbeing made of any part of the Company's
Obligations when such payment or pedformance has become due; of

{g) where the Bankis obiiged to make demand and/or allow an intesval ic expire
thereafter before exercising its pawers hereunder, the expiry of the relevant
interval after that dermand for paymentor performance has been made without
payrnent or performance being made;

212

(h)  the Bank for any reason whatsoever coming to befieve that its security under
this Bond and Floating Charge isin jeapardy; or

{i}  anotice ofintention to appoint an Administrater for the Company
being given.

The Compary agrees inrelation to the appaintment of any such Receiver
andfor Administrator that:

(a) intheeventof any Receiver or Administrator s appeinted or any substitute
Recefver or Administrator being removed by the order of tha Caurt ar othanwise
ceasing to act the Bank will be entitled to agpaint another persan as substitute
Receiver or Administratar;

(b} the expression "Receiver” andfor “administrator” in this document
means one of more persons appointed by the Bank {or othervdse appointed)
as Receiver or appainted by the Court or otherwise as Administrator, whichever
is relavant, inctuding any substitute Receiver and/or Administrator, in teims of
tha Insalvency Act 1986, and where bwo or more persons are so appointed the
powers conferred upon them by the lnsclvency Act 1986 and by this Bond and
Fleating Charge may be exescised jointly and severaliy;

{c}  eachReceiver and/or Administrator vill be eniitled to proper and
reasonzble remuneration for all the wark carried oui by himand his firm
in his role as Receiver andfor Administrator on the basis of charging from time
to time adopted by the Receiver and/or Administrator and his firm;

(0) eachReceiver andfor Administrator so appointed willbe the agent of
the Company for all purposes and the Company will be solely responsible for the
acts, deads and omissions of each Receiver and/or Administrater, for liabilities
incusred by him and for his remuneration, costs, charges and expenses;

{e)  the Bankvall not have any respoasinifity for the acts, omissions or defaults or for
the fiabifities, remuneration or expenses of the Recaiver and/or Administrator,

(f)  anyReceiver and/or Administrator appointed under this Bond and
Floating Charge vall have, and be entitled to exercise, all powers
conferred upon a Receivar and/for Administrator by the Insolvency Act 1986;

(g the Company indemnifies the Bank and every Receiver and/ar Administrator
under this Band and Fleating Charge against:

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

(i}  all actions, proceedings, costs, claims and demands in respect ofany
matter or thing dorie oromitted in any way relating to any part of the
Propariy; and

(r)  the Bank and any such Receiver and/or Administrator may retainand pay afl
sums relating ta any such actions, proceedings, costs, dalms
ordemands out of 2ny money recovered under the poviers conferred by the
Companies Act 1985, the Insolvency Act 1986 ar this Bond and Floating Charge.

The Company also agrees that in addition to the powers conferred upon a receiver
by the Inscivency Act 1986 any Receiver and/or an Administrator vill also have the
follawing specific powers:

{a) topromate orprocure the formation of any new company;
(b) tosubscribe or acquire, for cash or othenwise, share capital in that company,

(£)  totransferinanywayany of the Property to that new company and accept
shares in the new company in returm of allew ihe payment to remain deferred or
outstanding as aloar;

(d} tosell, assign, transfer or othenvise dispose of any such sharesinthat new
Company,

(e} toconvene annual and extraordinary general meatings of the Company or any
subsidiaries of the Company,

() toacquire any property, interest or assets on behaif of the Campany,

(g) 1cappiy for, eblain and to deal with any approval, permission, corisent and
licence {including any Enwironmental Permit, planning permission and building
regulation approval);

() inrespect of any part of the Property which may be in England or Wales, 1o
exercise all the pawers of a receiver or its equivatent conferred by insolvency
legistation in that jurisdiction and inrespect of any part of the Property which
may be in any other jutisdiction, to exercise like powers; and

()  todoanythingin relation to afl or any part of the Property which the Receivar
andfor an Administrater could have done if the 8ank had been the beneficial
over inrelation 1o the praperiyin question.
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compliance by Subsidiarias

The Company will procure that each of the Company's subsidiaries will at alt imes,
comply, inrelation to each such subsidiary and its property and undertaking (including
uncalled capital} fram time to time, with the obligations undertaken by the Company
interms of Clauses 5 to 7 and 10 {o 15 inrelation to the Company and the Praperty.

Pratection for the Bank

Except with the priorwiitten consent of the Banl, neither this Band and Fleating
Charge nor the Cempany's Obligations will be reduced, discharged or othenvise
affected inany event or circumstances whatsoever, including:

(a) anyamendmant, extension, discharge, release, compromise, dealing with,
exchange, replacement o reneval of any right or obligation whichany person
(inciuding the Bank) may now o in the future have from or against ary other
persan {even ifitincreases the amount of or othenwise affects the Company’s
Obtigations);

(b) any act or omission by the Bank or any other personintaking up, perfecting,
maintaining, enfordng, discharging or restricting ary security from and/or
against any persen, and/or any invalidity, itegality, unenforceabifity, irregularity
or frustration of any actual or purporied abligation of any person;

(£) anygrant of time, waiver or concession to any person;

(d) anydeath, insanity, Incapacity, limitation, disability, discharge by opecation
aoflaw, any change in the constitution, identity (including any change inthe
pariners of a person which is a partnership), name and style of any person g«
any notice of ary of these things;

(e} anyclaim or enforcement or attermnpied enforcement of payment
from any person;

() totheextentthat the Company's Obligations are those of a guarantor o«
indemnifier, any act or omission which would not discharge or affect the
Compary's Obligations if they were those of a principal debtor; or

(g) anything done or amitted to be done by any personwhich but for this Clause
20 might operate te discharge the Bond and Floating Charge or release the
Company from or othervise reduce or extinguish any part of the Company's
Ohligations,

The Company agrees that any discharge or restriction whichis granted or
made on the faith of any paymaent, security or dispasition which s invelid,
avaided or declaredvaid or repayzble o repaid on the insolvency of the |
Company ar any other person will be invelid and the Cornpany’s Obligations
will cantinue as if the discharge ar restriction had never been granted or made.

Enforcement

This Bond and Floating charge is a quatifying fleating charge and Paragraph 14 of
Schedule B of the Insclvency Act 1986 shall apply to it. The Bank vitibe entitledta
appoint a Receiver or at its option appoint or petition er apply for the appaintment
of an Administrator of the Conpany in the event of, and either forthwith onor atany
time after, the occurrence of any one or more of the following:

{a} anyof the events specified in Section 52 of the Insoivency Act 1986; oc
{B) areguesttothe Bank by the Company forsuch appointment; or

{c) the presentation of a petition of an application for an Administrator to be made
inrelation to, or any proposal is made far avoluntary arrangernent pursuant to
the Insolvency Act 1986 or for a composition or arrangement to be made with
creditors inirelation to, the Comnpany or any of its subsidiaries or its holding
company o any subsidiary of that halding company; of

(d) theexecution of ary diligence or tha levying of any distress or the enforcement,
ofany decree, judgment or award against the Company or upon any part ofthe
Property; or

(#) theoccurrence of anybreach which the Bank inits absolute discretion considers
material of any part of the Company’s Obligations or of the terms of any othar
agresment between the Companyor any company which is a subsidiaryof or
the holding company of ar a subsidiary of the holding company of the Company,
onthe one hand, and the Bark or gny company whichis a subsidiany of or the
holding company of or a subsidiary 0f the hoiding company of the 8ank, on the
other, andwhethar or not the same is continuing; o

(f}  paymentor performance not being made of any part of the Company’s
Obligations when such payment or performance has become duej or

{8} where the Bankis chliged to make damand and/or allow aninterval to expire
thereafter before exerdsing its powers hereunder, the expiry of the relevant
interval after that demand for payment or performanice has been made without

payment or performance belng made;

1.2

()  the Bank for any reason whalsoever coming to believe that ils security under
this Bond and Floating Charge is in jeopardy; or :

(i}  anctice ofintention to appeint an Administrator for the Company
being given.

The Company agreesinrelation to the appoiotrment of any such Receiver
and/or Administrator that:

(a} inthe event of any Receiver or Administrater so appainted or any substitute
Receiver or Administrator being removed by the order of the Caurt or atherwisa
ceasing Lo act the Bank vill be entitled to appoint anothar person as substituie
Recever or Administrator;

(b)  the expression "Receiver” and/or “Administratos o tivs documeant
MEans one or more persons appointed by the Bank (ar othervase appointed)
as Receiver or appointed by the Court or othenwite as Administratar, whichever
is relevant, including any substitute Receiver and/ar Administrator, in terms of
the Insolvency Act 1980, and where two or more persons are so sppointed the
poveers conferred upon them by the Insobvency Act 1286 and by this Band and
Floating Charge may be exercised jointly and severaliy,

(¢) eachReceiver and/or Administrater will be entitled to properand
reasonabde remuneration for al the work carried out by him and his firm
inhis role as Receiver and/or Administrator on the tasis of charging from time
to ime adopted by the Receiver andfor Administrator and his firm;

(d) eachReceiver and/or Administrater so appointed will be the agent of
the Company for aft purposes and the Company waill be solely respansible for the
acts, deeds and omissions of each Receivar and/or Administrator, for lizbilities
incurred by him and for his remuneration, costs, tharges and expenses,

{e) the Bankwill not have any responsibility for the acts, omnissions or defauits or for
the liabilities, reruneration ot expenses of the Receiver and/or Administrator

() any Receiver andfor Adrminisirator appointed under this Bond and
floating Charge vill have, and be entitled to exercise, all powers
conferred upan & Recelver and/or Administrator by the Insolvency Act 1986,

@

the Company indemnifias the 8ank and every Receiver and/or Administrator
under this Bond and Floating Charge against:

(i) alliabilities and expenses incursed by it or him in the execution, or
purported executicn, of any of the powers, authorities or discretions
vested in it or him pursuant to the Companies Act 1985 or the Insolvency
Act 1986 or this 8ond and Floating Charge; and

(i aflactions, proceedings, costs, tlaims and demands in respect of any
matter or thing done or omitted in any way relating to any pat of the
Property; and

(h)  the Bank and any such Receiver andfor Administrator may retain and pay all
sums refating to any such actions, proceedings, costs, <laims
or demands cut of any money recovered under the powers conferred by the
Companies Act 1985, the Inselvency Act 1986 or this Bend and Floating Charge.

The Company also agrees that in addition to the powers conferred upon areceiver
by the Insolvency Act 1986 any Receiver and/or an Administratarwifl also have the
following spedific powers:

(ay topromote orprocure the formation of any new company;
{b)  tosubscribe or acquire, for cash or otherwise, share capital in that company;

(¢} totransferinanyway any of the Propedy to that new company and accept
shares in the new company inretura or allow the payment to semain deferred ar
cutstanding as atoan;

(d) tosel, assign, transfer or otherwise dispese of any such shares inthai new
company;

(e} icconvensannuzland extraordinary generat meetings of the Campany or any
subsidiaries of the Company;

{fi  toacquire any property, interest o assets o behalf of the Campany;

{g) toapplyfor, obtainand to deai with any approval, permission, cerisent and
licence (including any Erwironmenial Permit, planning pesmission and buitding

regulation approvaly;

(hy  inrespectof any part of the Propery which may be in England or Wales, to
exercise all the powers of a racelver or its equivalent conferred by insolvency
legislation in thatjurisdiction and in respect of any pari of the Property which
may be in any other jurisdiction, to exercise like powers; and

(i} todoanything inrelation to ali or any part of the Property which the Receiver
and/or an Administrator coutd have dong if the Bank had been the beneficial
ovmer inrefation o the property in guestion,
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Power of Attorney

For the Bank's own beneft and interest, the Campary hereby frrevocably aﬁpoints the
following jointly and severally to be its attarney for it and on its behalf and in its name
of othervise, nametly:

(2) theBank;and

(b)  anyReceiver and/or Administrator appointed under this Bond and Floating
Charge and for the time being holding office as such,

with the following powers, authadties and discretions:

(i)  tocreate orto make any altesation or addition or deletion inor ta
ary docurnents which the Bank or the Receiver and/or Administrator
- may require for completing or perfecting the title of the Bank or the
Receiver andfor Administrator to the Property of for vesting any of the
Propertyin the Bank or any Receiver and/or Administrator or purchaser,

(i} togerform any of the Company's Obligations and execule and camgplete
ar perfect any transfes, disposition, security or document ar act which may
be required or may be deemed proper by the Bank or any Receiver andf
or Adminisirator in cannectionwith any, realisation, getting inor other
enforcement by the Bank or any Receiver and/or Administrator of any of
the Property; and

to colleci and give a good discharge to the relevant insurers for all and any
insurance monies payable to the Company.

(i)

The Company hereby ratifies and agreas to ratify anything any such attormey does in
the exercise of any of the powers, authorities and discretions referred tain this Clause.

Continuing Securily, Non-Merger etc.
The Company agrees that:

(a)  the security created by this Bond and Floating Charge wall e & continuing
securityin respect of each of the Company's Obligations and any and all other
sums owing fo the Bark secured by this Bond and Fleating Charge at any
time and will rot be affacted by any fluctuations in the balance of any sums
comprisedin the Company’s Obligatiens or by the existence at any time of a nil
of credit balance on any current o Gther account;

{b} the security created by this 8ond and Floating Charge is in addition to, and
will not merge with or prejudice or affect, any other fixed or Roating charge or
security Or any guarantee vhich the Bank hotds now or in the future for the
Company's Obligations;

{c)  the Bankwillbe entitled at any time to sell, dispose of, surrender or abandon
all orany part of any such heritable or rmoveable security o guarantee referred
tointhe preceding paragraph or the shares of proparty iowhich theyrelate or
allow these to be sold, disposed of, surrendered or abandoned orto apply the
praceeds of same to any account or item af account or transaction to which the
same may be applicable or to give up, cancel or relinguish any fixed or floating
charge or security or guarantee without in any way affecting the security
created by this Bend and Floating Charge or releasing any of the Company’s
Obtigations;

(d) neither the Company's Cbiigationsin terms of this Bond and Floating Charge
nor the Company's Obligations will be reduced, discharged or otherwise
affected by the Bark granting to the Company or to any other person or persens
any tima, waiver or concession or compounding with the Compary cr any
other person of persons, acceding to trust deeds {protected or ungrotected)
or drawing dividends, whether or not any notice is given to the Company or any
other person cencemed;

{e) the Bankmay apply, allocate ar appropriate the whale or any partof any
payment made by the Company hereunder or any maney received by
the Bank under any guarantee, indemanity o« third party security or fram
any liquidator, receiver or administrator of the Company ar from the
proceeds orrealisation of the Property or any part therecf to such part or
parls of the Company's Obligations as the Bank may in its sole discretfon
think fit 16 the entire exclusion of any Aght of the Company to do so.

{f)  ifthe Bank receives intimation of any subsequent charge ar security
affecting all orany partof the Property, the Bank may cpen upa new
accountor accounts for the Campany. if the Bank does not open anew
arcount then unless the Bank gives express writtennotice to the contrary
to1he Cormpany the Bank vill nevertheless be treated asif it had done so at the

timewhenitreceived suchintimation and as frorn that time all payments made -

by or onbehaif of the Cornpany to the Bank will be credited or treated as having
been credited to such naw account of accounts and will net operate te reduce
the amount due from the Company to the Bank at the time when itreceived
suchintimation;

g}  receiptby the Bank of any sums paid in respect of the Company's Obligations
vill not reduce the Company's Obligations untess the Bankconfirms inwriting
to the Company that the Company's Obligations are so reduced, The Bank
may place any amaounts recelved under or in relation to this Bond and Floating
Charge to the credit of a suspense account. Those amounts may be kept there
until such time as the Bank decides to apply them inor towards satisfaction of
anyof the Company's Obligations; and '
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() anydischarge or restriction which s granted or made on the faith ofahy;
payment, security or disposition whichis invalid, aveided ordecJared' "
repayable ar repaid on the insolvency of the Company, orany other pefson,

be invalid and the Company's Obligations and this 86nd and Floating Char. ;Iu |
will continue to be enforceable as if the discirarge or resriction had?\e.. g

erbe
granted or made. . ¥ ten
Fess, Costs ate.

The Company authorises the Bank as its agent to instroct saficiters to aepars snd
register a discharge ar mernorandum of satisfaction of this Bond and Foating Charge
and the Company wifl beresponsible for the costs and legal fees thereof,

ifany payment made by the Bark under this Bond and Floating Charge inciudas an
amountiniespect of Value Added Tax, or if any payment due to the Bank under this |
Bond and Fleating Charge shall be in reimbursemnent of any expenditure by oron !
behaif of the Bank whichincludes an amountinrespect of Value Added Tax, thensuch’
an amount will be payable by the Company to the Bank oo demand.

The Company agrees to pay fees charged by the Bank for the time spent by the 8zt
officers, employees or agents in dealing vith any matter relating w this Bond and
Floating Charge. Such feas wifl be payable at such rate as may be reasonably spedified |
Gy the Bank.

Conclusive Evidence

Any notice given by the Bank specifying the amaunt of &l or pari of the Company's
Cbtigations at any time will be conclusive and binding on the Company for ali purposes
(save for manifest errar}. The amount to be specified by the Bank may ba caleulated
by the Bank on the assumption that all of the Company's Obligations are then due
and paydble {including ary which would not actually bacorme due and payable unless
certain conditions were o occur or be fulfilled).

Payment without Daduction

All payments to be made by tha Camparny under this Bend and Floating Charge vll be
made inthe currency and in the manner prescribed by the Bank and:

{a) withoutany set—drf, retention, compensation, condition or counterclaim: and
{b)

If the Company is required by law to make any deductions or withholdings then the
Compary will pay the Bank such additional amounts as may be necessary to ensure
that the Bank receives a net amount equal to the full amountwhich it would have
received had payment not been made subject to ary such deduction arwithholding.

frea and clear of any deduciions ar withholdings of whatsoever nature.

Currency Canversion

Forthe purposes of the Bank or ary Receiver andfor Administrator exercising any
rights or determining any amount under this Bond and Floating Charge or generaliaw,
the Bank may convertinto ancther currency each amount {ncluding a credit balance)
received by the Bank or any Receiver and/or Administrator in relation to this Bord and
Floating Charge or held by the Bank an the Company’s account. The conversion will be
done at tha Bank’s spot rate for selling the curreney of currency unit of the Company's
Obligations for the currency or currency unit soregeived orheld prevailing at or about
11.00 amon the relevant date, or 3t a rate which the Bank or the Receiver and/cr
Administcator {as the case may be) considers reflects the prevailing rate of exchange
in the appropriate currency market.

If at any time the currency in which all or any of the Cornpany’s Obligations
are denominated s, or Is due to be, or has been, converted inta the Euro

or any other axrencey o currency unit as a resultof achange infaw or by
agreement with the Bank, then neither this Bond and Floating Charge nar the
Company's Obligations shall be discharged or terminated as a consequence
and the Bank may in its sole discretion direct that all or any of the Company's
Obligations shall be paid in the Euro or such other curcency or currency unit

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

The Bank may at any time exercisa a ight of retention, compensation or set-offin
respect of any amount (including any credit balance) which may now or atany time
after the date of execution of this Bond and Floating Charge stand to the credit of any
account of the Company with the Baak against the Company's Gbligations.

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

For this purpose the tarms grewhich such amountis held are varfad, if necessany, to
make that amountimmediately due and payable,

UnlawfuIness, Partial Invalidity

Each of the provisions of this Band and Floating Charge shall be severable and
distingt from one another and if at any time any ane or more of such provisions is

or becomes illegal, invalid or unenforceable for any reasen under the laws of any
jurisdiction, such illegality, invalidity or unenforceability witt not affectits legality,
validity or enforceability in any other jurisdiction or make illegal or invalidated or make
unenforceable any other provision of this Bend and Floating Charge.




22
221

22.2

23
31

Power of Attorney

For the Bank's own benefit and interest, the Company hereby rrevecably appoints the
following jointly and severally to be its attorney for it and on its behatf and in its name
or gifienvise, namely:

(a) iheBank;and

{(b)  any Receiver and/er Administrator appointed under this Bond and Floating
Charge and for the time being holding office as such,

with the fallawing powers, authorities and discretions:

(i)  tocreate ortomake any alteration or addition or detetionin or ta
any documents which the Bank or the Receiver and/or Administrator
may require for completing &r perfecting thetitle of the Bank or the
Recelver and/or Administrator to the Property or for vesting any of the
Property in the Bank or any Receiver and/for Administrator or purchaser;

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

to collect and give a good discharge to the relevant insurers for alland any
insurance moenies payable to the Company.

{iin

The Company hereby ratifies and agrees ta ratify anything any such attorney does in
the exercise of any of the powers, autharities and discretions referred ta in this Clause.

Continving Security, Mon-Merger etc.
The Company agress that

(a) ' the security created by this Bond and Floaling Charge vall be a continuing
securityin respect of each of the Company's Goligations and any and all other
sums 0wing to the Bank secured by this Bond and Floating Charge at any
time and will not ba affected by any fluctuations in the batance of any sums
comprised in the Comparyy's Otligations or by the existence at any time of anil
of credit balance on any current or other account;

(b}  thesecurity created by this Bond and Fleating Charge 3s in addition to, and
will not merge with or prejudice ar affect, any other fixed or floating charge or
security or any guarantee which the Bank holds now or in the future for the

Company's Chligations;

() the Bankwill be enlitled at any ime to sell, dispose of, surrender ar abandon
aller any part of any such heritable or moveable security or guarantee referred
toin the preceding paragraph or the shares of property to which they relate or
allow these to be sold, dispesed of, surrendered or abandaned orto apply the
proceeds of same to any account or item of account or transaction to which the
same may be applicable or to give up, cancel or relinquish any fixed or fleating
charge or security or guarantee without in any way affecting the security
‘created by this Bond and Floating Charge or releasing any of the Company's
Obligations; '

(d}  neither the Comparyfs Obligations in terms of this Bond and Floating Charge
nor the Company’s Obligations will be reduced, discharged or ctherwise
affected by the Bank granting to the Company or to any other person or persons
any time, waver of concession or compounding with the Company or any
other person or persons, acceding to trust deeds {(protected or unprotected)
or drawing dividends, whether or not any notice is given to the Company or any
other person concernad;

(e)  the Bank may apply, allocate or appropriate the whote or any part of any
payment made by the Company hereunder ar any money received by
the Bankunder any guarantee, indemnity or third party security of from
any liquidater, receiver or administrator of the Company or fram the
proceeds or realisation of the Property or any part thereaf ta such part or
paris of the Company’s Obligations as the Bank may in its sale discretion
think fit to the entire exclusion of any right of the Company to do so.

(f}  ifthe Banksecelvesintimation of any subsequent charge or security
affecting altorany part of the Property, the Bank may ocpenup anew
account or accounts for the Company. If the Bank does notepan anew
account then unless the Bank gives express varitten notice to the contrary
tothe Company the Bank will nevertheless be treated asifithad done soat the

time when it received such intimation and as from that time all payments made

by of on behalf of the Company te the Bank will be credited or treated as having
been credited to such new account or accounts and will not operate to reduce
the amount due from the Cornpariy to the Bank at the time when it received
suchintmation;

(g) recelptby the Bank of any sums paid in respect of the Company's Obfigations
will rot reduce the Company's Gbligations unless the Bank confirms in wiiting
tothe Compary that the Company's Gbligations are sc reduced. The Bank
may place any amounts received under or in refation to this Bend and Floating
Charge tothe credit of a suspense account. Those amounts may be kept there
until such time as the Bank decides to apply therm in or towards satisfaction of
any of the Cornpany's Obligations; and
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(h)  anydischarge orrestriction which is granted or madz ga the faith of any .
payment, security or dispasition whichis invalid, avoided or declared vet
repayable orrepaid on the insolvency of the Compary,
beinvalid and the Company's Obligations and this Bond and Floating Charae
vill continue to be enforceable as if the discharge or restrictg Nevarh,
granted or made.

o
Oraryother person i -

nhagd naverkean

Fees, Costs el

The Compary autherises the Bank as its agent to instruct solicitors i piepar s
register a discharge or memorandum of satisfaction of this Band and flo
and the Company vill be respansible for the costs andlegat feas thzrzof,

g
aling Charge

IF any payment made by the Bank under this Bond and Fioating Charge includas an .- :
amount inrespect of Value Added Tax, or if any payment due to the 8apk under this
Bord and Floating Charge sha be i reimbursemant of any expenditure byoron B
behalf of the Bank whichincludes an amountin respect of Value Added Tax, thensych -
an amount will be payable by the Compariy to the Bank on demand. '

The Company agrees to pay fees chargad by the Bank for the time spentbythe Banj’s
officers, emplayees or agents in dealing with any matter relating ta this Bond ang -
Floating Charge. Such fees will e payable at such rate as may be reasonably spacified
by the Bank.

Conclusive Evidence

Any natice given by the Bank specifying tha amount of all or part of the Company’s
Obligations atany time wiil be conclusive and binding on the Company for al purposes
(save for manifest eror). The ameunt to be specified by the Bank may ba calculated
by the Bank on the assumption that alt of the Company's Obligatians are then dye

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

Payment without Deduction

All payments to be mace by the Company under this Bond and Floating Charge will e
made in the currency and in the manner prescribed by the Bank and:

(a) withoutany set-off, retention, compensation, condition or conterclaim; and
{b) freeandclear of any deductions or vithholdings ofwhatscever natura.

Ithe Company is required by faw to make any deductions or withhaldings then the
Company will pay the Bank such additional amounts as may be necessary {6 ensure
that the Bank receives a net amcunt equal to the full amount which itwould have
received had payment not been made subject to any such deduction or withhno!ding.

Cusrency Conversion

Ferihe purposes of the 8ank or any Receiver and/or Administrator exercising any
rights or determining any ameount under this Bond and Floating Charge or generallaw,
the Bank may convert into ancther currency each amount (including a credit balance)
received by the Bank or any Receiverand/or Administrator in relation ta this Bend and
Floating Charge or held by the Bank on tha Company's account, The conversion will be
done at the Bank's spot rate for seffing the currency or currency unit of the Company's
Obligations for the currency or currency unit so recelved or held prevailing at or about
11.00 amon the relavant date, or at a rate which the Bank or the Receiver and/or
Administrator {as the case may be) considers reflects the prevailing rate of exchange
in the appropriate currency market.

If at any time the currency in which al er any of the Company's Obligations
are denominated is, or is due to be, or has heen, canverted into the Euro

or any other currency or currency unitas a result of achange fnlaw or by
agreementwith the Bank, then neither this Bond and Floating Charge nor the
Company's Obligations shaft be discharged or terminated as a consequence
and the Bank may i its sofe discretion direct that all or any of the Company's
Chligations shall be paid in the Euro or such other currency or currency unit.

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

The Bankmay at any time exercise a right of retention, compensation of set-offin
respect of any amount (induding any credit balance) which may now or at any time
after the date of execution of this Bond and Fleating Charge stand ta the credit of any
account of the Company with the Bank against the Company's Obligations.

This right extends ta any such account of whatever nature (whether sole or joint with
any other person or persens) and Jn whatever capacity (other than as trustee, except
for the Bank) and whether or nat any such amounts 3re held at the same office).

For this purpose the terms on which such amountis held are varied, if necessary, to
make that amount immediately due and payable.

Unlawfulness, Partial Invalidity

Each of the previsions of this Bond and Floating Charge shall be severable and
distinct from one anclharand if at any time any one of more of such provisions is

or becomesillegal, invalid or unenforceatle far any reasen under the laws of any
jurisdiction, such illegality, Invalidity or unenforceability witl riat affect its legality,
validity or enforceability in any other jurisdiction or make illegal or invalidated or make
unenforceable any other provision of this Bond and Floating Charge,




30 Restrictionan llablllty Of lhe Bank

301 Excepitothe extent thalanysuchexclusnon ssprohnmted ofrenderadinvalid by law,
neither the Bankriot aniy Receiver and/or Administrator ‘under this Bond and Fleating

Chargenorthelrrespectweemptoyeesandagentssrmn L

ta} beuﬁde:anydutynfcareorolherobhgahonofwhatsoeverdescnptlontothe
inietation to.or in connection wﬂh the exerase of any right canferred

(b) beunde: an_,rl»abmtyiolhe Comparyasa rasultcf orin consequenca of, the
_Jexercise, oraltemptedorpurported exercise, or failure Lo exercise, any of their

ihe Bank or ary Receiver and/or Admlmstfatcr appointed by it or
¢ employees and agents naed enquire:

f!ght _ex_erc;sed orpurpcfted to bg exercised by the Bank, such

-ach of ' ase t_hingé shali (as between that Third Party on the one hand and
the Barikor any Receiver and/or Administrator appolnted by it or their respactive
- employees and agents on the other hand) e deemed to be exercisable, due,
* - outstanding, proper, regular and within the terms of this Bond and Floating Charge (as
the case may be) and to be fully valid and effective.

The Bank, any Recelver and/or Administratar appainted by itand their

- respeciive employees and agents may give ceceipts to any Third Party.

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

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

the direction of the Bank, such Receiver andfor Administrator, employee or agent.

32 Transfers by the Bank

32.1 The Bank may assign this Bund and Floating Charge ta any other bank or persan
and may disclose ta such bank or person or to any other persca such information
concerming the financial affairs of the Company as the Bank, inits absolute discretion,

cansiders apprapriate.

Each of the Bank's rights in relation to this Bond and Floating Charge s freely and
separately assignable or transferable by the Bank. On request by the Bank, the
Company willimmediately sign and deliver ta the Bank any form of instrument
required by the Bank to confirm or facilitate any such assignation and/or transfer.

3
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Motices and Demands

Ary notice under this Bond and Ftoatiﬁg Charge vili not be effective unlassitisin
writing and in English.

Any notice by the Bank may, but does not need to, bear the signature of

any officer ar agent of the Bank. Any such signature which is repraduced autematicaty
or mechanically will be equally effective as ane written by

the signatory.

Any notice or demand by the Bank hereunder shaltbe eﬂmﬂd tanave basn

sufitciently given ormade if sent

(@) byhand or prepaid letier post to the registered ofice or address stated herein of
the Company or the address of the Company last known to the Bank; or

{b)  bytelexorfacsimile to the fast known telex or facsimile number relating to any
such address or office.

Any such notice or dernand given ¢r made under Clause 23.3 shall be deemed to have
been served on the Company:

(8) atthetime of delivery to the address referred toin Clause 33.3(a) if sent by
© hand;

(b)  atthe earlfer of the time of delivery or 10.00 am. on the day after posting {or
ifthe day after posting be a Sunday or any other day upon which no delivery
of letters is made, at the earifer of the time of delivery or 10.00 am g the next
succeeding day on which defivery of letters is scheduled to be made) if sent by
prepaid letter;

{c)  atthetime of transmission if sent by telex or facsimile (and a facsimile shafl
be deemedto have been transmitted ifit appears to the sender tohave been
transmitted from a machine which is apparently inwaorking order): or

(d)  onthe expiry of 72 hours from the time of dispatch in any other case.

If there are any drcumstances {net caused by the Company) which mean that any
notice sent by post or facsimile cannot reasonably be expected to arfve by the time
it would be treated as served, the time of service will be re-scheduted to a time which
the sender considers appropriate,

The Company will not attemnpt to prevent, delay or evade the semvice of any such
natice,

Inorder to be vatid any notice given by the Company (which may not be given

oy facsimile) must be received by the Bank at the Bank's Office (and if not
received betwazn 9.002.m. and 5.00 p.en. on a working day such notice wilt

ha deemed to have been receivad when 9.00 am. next occurs on a wotking day).




30 Rastriction onliability of the Bank

30.1 Excepttothe extent thatany such excluysioni is pr ohlblted or rendered invalid by fav,
aeither the Bank nor any Receiver andfor Administrator under this Bond and Floating
Charge nor themespectwe empluyees and agents shall:

(a) baunderany dutyof care or olher obligation of whatsoever description o the
€ Dnnconnectlonwnm the exercise of any right conferred

ponlhe Bar‘ak;or
(&) beunderanyiiability to the Company as aresult of, or in consequence of, the

exerose, of attempted or purported exercise, of failure to axercise, ariy of their
3 nghlshereunde;

[her.a__ng.rright exercised of purported to be exercised by the Bank, such
o1 and/for Administrator or thei respective employees and agents has

} as tothe progriety ar regularity of anything done {including any sale, deafing or

or Adrministrator or their representaiive employees and agents.

312 Eachofthose things shall (as between that Third Party on the one hand and

- lhe Bankor any Recever and/or Administrator appointed by it or their cespective
“employees and agents on the other hand) be deemed tobe exercisable, due,
autstanding, praper, regular and within the terms of this Bond and Floating Charge (as
the case may be) and to be fuly valid and effective.

313 The Bank, any Receiver and/or Administrator appointed by it and thair
respective employees and agents may give receipts toany Third Party.
The Company agreas that each receipt shall be an absolute and conclhysive
discharge o such Third Party and shall relieve such Third Party of any
obligations to see the application of any assets paid or transferred to or by
the direction of the Banl, such Receiver and/or Administrator, employee or agent.

32 Transfers by the Bank

321 The Bank may assign this Bond and Floating Charge to any other bank or person
and may disclose to such bank or person or to any oiner person suchinformation
concecning the financial affairs of the Company as the Banl, in its abselute discretion,
considers appropriate.

322 fachofthe Bank's rights inrelation to this Bond and Floating Charge is freely and
separately assignable or transferable by the Bank. On request by the Bank, the
Company villimmadiately sign and detiver to the Bank any form of instrument -
required by tha Bank toconfirm or facifitate any such assignation and/or transfer.

application of meney paid, raised or borrowed) by the Bank, such Receiverand/ |
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337

Notices and Demands

Any notice under this Bond and Floating Charge will nat be effective unlass it isin
writing andin English.

Any notice by the Bank may, but does not need to, bear the signature of

any officer or agent of the Bank. Any such signature whichis reproduced automatically
or mechanicatly wil be equa@ effective as one written by

the signatory.

Any natice or demand by the Bank hereunder shallba deamad o have baen
sufficiently given or made if sent:

(a) byhand ar prepaid letter pbst tothe registered office or address stated herein of
the Compary or the address of the Cornpany last known to the Rank; ar

(b  bytelex or facsimile to the last known tetex or facsimile number refating to any
such addrass or office.

Ary such notice or demand given or made under Clause 33.3 shallbe deemed to have
beenserved on the Company:

(a)  attheime of delivery ta the address referred to in Clause 33.3(a) if sent by
hand;

(b)  atthe earlier of the time of defivery or 10.00 a.m. on the day after posting (er
ifthe day after posting be a Sunday or any other day upon which no delivery
of letters is made, at the eadlier of the time of deliveny or 10.00 am on the next
succeeding day oa which delivery of letiersis schaduled to be made) if sent by
prepaid letien

(¢} atthetime of transmission if sent by telex or facsimile (and a facsimile shall
be deemed to have been transmitted if it appears to the sender to have been
transmitied from amachine which is apparentiyin working order): or

(d)  ontheexpiry of 72 hours from the time of dispatch in any other case.

Ifthere are any circumstances (not caused by the Company) which mean that any
notice sent by post or fecsimile cannot reasonably be expected to arrive by the time
it would be treated as served, the time of service will ba re-schegduled to a time which
the sender cansiders appropriate,

The Company will not attempt to prevent, delay or evade the service of any such
notice,

Inorder to ba valid any notice given by the Cempany (which may not be given

by facsimile} must be received by the Bank at the Bank's Office (and if not
received between 9.00 a.m. and 5.00 p.n. 0n a werking day such notice vill

te deemed to have been received when 9.00 a.m. next occurs on a warking day).




34 Warranty

34.1 The Companywarrants the vaidity of all paris of this Bond and Floating Charge
absolutely against all persens.

35  Registrationand Charges
351 The Law of Scotland will govern this Bond and Fleating Charge.

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

353 The Company agrees that, inthe event of the Bank obtaining any decree or judgment
againstthe Company and seeking to enferce the same by service of a charge or an
analogous procedure, then no such charge or threatened charge orits equivalent will
be suspended or delayed nor wifl any sist be granted without the who'e amount due
being consigned to the relevant official of the relevant court:

IN WITNESS WHEREOF this document is executed as follows:

Subscribed for and on behalf of

Coead iz s STERR EBAGTERITY L maTaEn

at on
L3032 f2e M
by
Fuliname
YACS I

Designation (e.g. Director, Secratary or a member of a Limited Liability Partnership (please
state which applies)}

ALTugnae «

RN e

Signature

and
Full pame=

RAMA HAees

Designation (e.g Director, Secretary ora member of a Limited Uability Partrership {please
state which applies))

T yethor




34 Wamanty

341 The Company warrarits the validity of all parts of this Bond and Floating Charge
absalutely against all pessons.

315 Registration and Charges
35.1 The Lawof Scotiand witf govern this Bond and Floating Charge.

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

353 The Company agreesihat, in the eveni of the Bank oblaining any decree or judgment
against the Company and seeking to enforce the same by service of acharge oran
analogous procedure, then no such charge or threatenad charge or its equivalent will
be suspended or delayed nor will any sist be granted without the whole amount due
being consigned ta the relevant official of the relevant court:

INWITHESS \WHEREQF this document is executad as follows:

Subscribed for and on behalf of

e @ o T ONRA RIS TEIT LA e\ TER

at an

by

Full name
YACSTA  BLywgoady

Designation {e.g Directar, Secretary or a member of a Limited Liabitity Parinership {please
state which applies))

——\\) Y }j“’ -

Signature

Fullname
RANA HAnees

Designation (e.g. Director, Secretary or a member of a Limited Liability Partnersivip {please
state which applies))

.09

T yrechor




