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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 233347

Charge code: SC23 3347 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 22nd August 2018 and created by DALHOUSIE PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th September 2018 .

Given at Companies House, Edinburgh on 12th September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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" FLOATING CHARGE

R by _
DALHOUSIE PROPERTIES LIMITED R
in favour of

.. BANK OF SCOTLAND PLC

 avemer2 . . o voae
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IMPORTANT NOTICE: We recommend that you consuli your solicitor or ofher
Independent logat adviser befors execuiing this document. _

FLOATING CHARGE
This FLOATING CHARGE is made by:-

(1) DALHOUSIE PROPERTIES LIMITED (Company Number SC233347), having Its
. registered office at Office Block, Dalhousie Business Park, Carringlon Road,
- Bonnyrigg, Midiothian, EH19 3HY (the "Company”) in favour of

(2 BANK OF SCOTLAND PLC (Company Number SC327000) having its registered
office at The Mound, Edinburgh EH1 1YZ {"B0S").

. Definitions are given in clause 18.
1. Payment Obligation

1.1, The Company shall on demand in writing made to it pay or disch'ar'gé th.e
~ Secured Liabilities when the same are due and payable.

1.2, it the Company shall fail to pay any amount under this Charge when it is dus
- then such amount shali bear interest (after as well as before decree and -
payable on demand) at the Default Rate from time to time from the dus date
unii! the date such amount is paid in full to BoS.

2. Charging Provislon

24. The Company grants a floating charge over the Assels to BoS as a ; |
' continuing security for the payment or discharge of the Secured Liabilities,

2.2. - Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply o this - .
Charge. o

R o : Negative Pladge and Ranking of Floating Cherge

-3.1.  The Company agrees thal it shalf be prohibited from granting or creating
subsequent lo the dale of this Charge any fixed security or any other floating |
charge over the Assels or any part or paris of them, other than in favour of
BoS or in favow of another person and with the prior written consent of BoS.

'- _ 32. . Any fixed securlty granted by the Company in favour of BoS (whether before . N
- or after this Charge) shall rank in priority 1o the floating charge created by this
" Charge. '

3.3, Inthe even that the Company grants or creates any fixed security or floating -
charge in breach of the prohibition in clause 3.1 or with the consent of BoS
under clause 3.1 but with no written agraement of BoS as to the ranking of

~ them, this Charge shali rank in priority to that fixed security or floating charge.
4. ' Undertakings
.41, The Company shall not without the prior written consent of BoS -
- 4.1.1. sell, transfer, assign, factor, leass, license or otherwise dispdse of all

or any of the Assets or its interest in them other than in the ordinary - B
course of trading;



Y

171288372

415

4.7

4241,

422

T 4.2.3)

. 4.2.4.

4.2.5,

426
. order and condition, ordinary wear and tear axcepled;

427,

grant any lease of, part with po‘#session or share occupation of, the -
whole or any part of its Properties or confer any licence, right or
" Interest fo occupy or grant any licence or parmission to assign, sublet -

or part with possession of the same;

- vary, sumrender, cancel or dispese of, or permit ta be iritated or
 torfeit, any lsasshold interest in any of the Propertles;

make any structural or material alteration to or to the user of any of
its Properties or do or permit to be done anyihing which is a
"development” within the meaning of the Town and Country Planning -

Acts from time to time (or any orders or regulations under such Acts)

or do or permit to be done any act, matter or thing where to do so
would have a material and adverse effect on the value of any of the

- Propertiss or on the marketabifity of any of the Properties;

.cause or permit to be done anything which may in any way

depraciate, jecpardise or otherwise prejudice the value or

- marketability of any of the Assels;

changs its business In any way which would result in it becoming a '
‘relevant financial institution' for the purposes of clause 2 of The

Financial Services and Markets Act 2000 (Exciuded Activilies and -
_ Prohibitions) Order 2014. The Company shail promptly provide BoS

with coples of any inlormation that BoS may from time to time

" reasonably requesl in connsction with the Company's status in

respact of this clause 4.1.6; and/or

carry on any business which would constitute ‘excluded activities’ in-
terms of Part 2 of the Financial Services and Markets Act 2000

~ {Excluded Activities and Prohibitions) Order 2014.
- The Company shall:-

at all times comply with the terms of this Charge and of all
agreements reiating 10 the Secured Liabilities;

if and when required by BeS, grant In its favour (or as BoS shall
direct), such fixed or specific security or charge or assignation over

. all or any of the Assets as BoS may require;

_ comply in all material raspects with the lerms of all applicable laws

and regulations including {without limitation) all environmental laws,
legisiation relating to public health, town and country planning,

contral and handliing of hazardous substances or waste, fire

precautions and health and salety at work;

promptly notify BoS of the acquisition by the Company of any interest

~ in any heritable, freehold or leasshold property;

premptly upon reguest by BoS deposit with BoS all deeds, |

- cariificates and documents of titte relating to the Assets or any part of

them and all policies of insurance and assurance;

keep the Asssls in good and substantial repair and in good working

promplly pay or cause {o be paid and indemnify BoS and any -

Receiver against all present and future rent, rates, taxes, duties, .
- charges, assessments, impositions and oulgoings whatsoever now

v 0310



(a)

or at any time in the future payable in respect of any of its Properties

428,

®)

" such other provisions for the protection of BoS as BoS may from time -

4

{or any part of them) or by the owner or occupier of them;

ensure that ali the Assets that are insurable are insured with
reputable insurance companies or underwriters to such extent and

against such risks as is normal for prudent companies in businesses

simiiar to those of the Company (or as otherwise requested in writing

by BoS from time to time) and (without mitation to the generality of

- the foregoing):-

B pay aM premiums and other money due and payable under all such
insurances and provide premium receipts or any other evidence of -

payment promplly upon request to do so by BoS; and

ensure that the interest of BoS is noled on the policies in respect of
such insurances or, at the request of BoS, that such policies contain

. o time requirs;

429

notiy BoS immediately if any creditor executes diligence against the

Company or any disiress or execution is lavied or enforced against

" the Company or any third party debt order or freezing order is made

4.2.10.

and served on the Company;

notify BoS immediately if any steps {including, without limitation, the

making of an application or the giving of any notice} are taken by any

~ person {including, withou! limitation, the Company) in relation o the

administration, roceivership, winding-up or dissolution of the .

B Company; and

4211,

maintain its centre of main interests (COMY, for the purposes of

Regulation {EU) 2015/848 of the European Parliament and of the

Council of 20 May 2015 on insoivency proceedings {recast), in the

- United Kingdom.

5. - Protection of Security

s

82
: 5.3.-._

13128837.2

‘51.2.

The Company agrees that:- |

-5

this Charge is and shall be in adidition and without prejudice to 'ahy :
other secunty or rights which BoS holds or may hold in respect of all -

~ or any of the Securad Liabilities;

BoS may give time for payment of any negotiabla instrument, bill of -
- exchange, promissory nole or other security discounted for or -

_received by BoS on the Company's account or on which the

Company shall or may be liable in any capacity to any party without

in any manner affecting this Charge or releasing the Company from -

" it; and

513,

This Charge will be a continuing security for the Secured Liabilities
- notwithstanding any intermediate payment or setliement of all or any part of
_ the Secured Liabilities or any other matier or thing whatsoover, '

BoS may at the expsnse of the Company effect or renew any .

insurance as BoS may see fit, debiling the cost of such insurance to - '

any account in the name of the Company with BoS,

BoS shall be entitled, at its sole discration, to have a valuation of the Assets
or any part or parts of them carried out from time te time by an independent

voane
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55, -
- remaedies conferred upon it by or pursuant to this Chargs or by law to:-

131208372

5

-survéyo'r-or' valuer (lo be appointéd al BoS's sole 'discretion) and the )

Company consenis to any such valuation report being prepared and agrees
1o provide such access and other assistance as may be reasonably required
by BeS for such purposes; and the Company shall ensure that any tenant or
other occupier of the Propertiss shall ensure access and assistance is
provided for the foregoing purposes;

- The obligations of the Company under this Charge will not be affected by any

acl, omisslon, circumstance, matter or thing which but for this provision might

- oparate to release or otherwise exonerate it from any of its obligations
hereunder in whole or in pan, inciuding {without Himitation):-

 54.1. any varation, extension, discharge, compromise, deating with.-' '

exchange or renewal of any right or remedy which BoS may have -
now or in the futurs from or against the Company or any olher person .
- in respect of the Sacured Liabllities;

'5.4.2. any acl or omission by BoS or any other person in taking up,

perfecting or enforcing any security or guarantee from or against the |
. Company or any other person or the inwvaidily or unenforceability of
- any such security or guaraniee;

. 5.4.3. - any amendment, variation, restatement or supplement of or to, or

rovalion, transfer or termination (in whole or in part) of, any
_ document relating to the Secured Liabilities or any exercise by BoS

{in its absolute discretion) of its rights to refuse, grant, continue, vary,

review, determine or lncrease any credit or facilities o the Company
_ or any other person;

544, any grant of time, indulgence, waiver or concession 1o the Company' '

or any other person;

- 5.4.5. any arrangemant or compromise entered into between BoS and the -

- Company or any other person;

'5.4.6.  the administration, insolvency, bankruptcy, sequestration, liquidation,. -

. winding-up, receivership, dissolution, incapacity, limitation, disability,
discharge by operation of law or any change in the constitution,
. name and style of, the Company or any cther persoen;

54.7. the invalidity, iBegality, unenforceability, irregulanty or frustration of

the Secured Liabilities or any of the obligations of the Company or -
- any other person; and/or

548 any postponemant, discharge, reduction, non-provability, inability to: .

claim, or other similar circumstance affecling any cbligation of any

- other person resulting from any administration, inschlrency,
liquidation, receivership or dissolution proceedings or from any law,
regulation or order.

BoS shall not be obligad, before exercising any of the rights, powers or

- 5.5.1. take any action or gbtain judgment or decree in any court against the

Company,;

'5.5.2.  make or file any claim to rank in a winding-up or a liquidation of or )

oiher proceedings relating to the Company; or

o EE



56.

'_6'.

653 ‘enforce or seok to enforce ériy dthe’r'security taken, or exercise any '

- right or plea avajlable to BeS, in respect of the Secured Liabilities.

. Any setttement or discharge between the Company and BoS shall be
- conditional upon no security or payment granted or made to BoS by the

Company or any other person being avoided or reduced by virtue of any -

- provision or enactment relating to administration, bankruptcy, insolvency or
liquidation for the time being in force and accordingly (but withoul prejudiceto .

any other righis of BoS) BoS shall be entitied to recover from the Company
the value or amount of such security or payment from the Company as if
such seftlement or discharge had not occurrad.

6. Enforcement

6.1,

6.2,

This Charge shall become enforceable upon and at any time after the
occurrence of any of the fcllowing events:- '

~ 6.1.1. i the Company has failed to pay all or any of the Secured Liabilities

foliowing a demand for payment by BoS;

6.1.2. - any step is taken (including, without limitation, the making of an
. application or the giving of any notice} by the Company or by any
. other person to appoint an administrator in respact of the Company;

- 6.1.3. any step is taken (including, without limitation, the making of an

application or the glving of any notice) by the Company or by any
". other person to wind up or dissolve the Company or to appoint a
- liquidator (whether provisional, interim or otherwise), trusiee,
- receiver, adminisirative receiver or similar officer of the Company or
- any part of its undertaking or assets;

- 6.1.4.. the making of a request by the Company for the appointment of a

Receiver or administrator; and/or

6.1.5. if the Company breaches any of the provisions of this Charge.

- To the exten? that Assels constilule Financial Collateral and are subjectto a
- Securlty Financial Collateral Arrangement created by or pursuant o this
- Charge, BoS shell have the right, at any time after this Charge becomes
- enforceable, to appropriate all or any part of thosa Assels in or towards the

payment or discharge of the Secured Liabilites. The value of any Assets
appropriated in accordance with this clause 6.2 shall be the price of those

.. Assets at the fime the right of appropriation Is exercised as lisied on any
. recognised market index, or determined by such other method as BoS may

select (including independent valuation). The Company agrees that the

. methods of valuation provided for in this clause 6.2 are commercially

reasonable for the purposes of Regulation 18 of the Financial Collateral
Regulations, To the extent that Assets constitule Financial Collateral, the
Company agrees that such Assets shall be held or designated so0 as 1o be

under the control of BoS for ali purposes of the Financial Collateral - .

Regutations.

7 A’ppolntment of Recelver or Administrator

AN

- 13128837_2

At any time after this Charge has become enforceable BoS shall be and Is
enlitied to appoint in wriling any one or more persons as:

S7440. a Receiver of all or any of the Assels; and/or

7.1.2. an administrator of tha Company,

. voane
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- in each case in accordance with and o the extent permitied by applicable laws, BoS
may not appoint a Receiver solely as a result of the obtaining of a moratorium or

- anything done with a view to obtaining a moratorium under Scheduis A1 of the

. Insolvency Act 2000 except with the lsave of the court.

72
7.3

B 7.4.

7.5.

1.8,

. .' 7"7‘ A

131288972

Without prejudice to the foregoing provisions, if any person appointedtobe a
Recelver shall be removed by a court or shall otherwise cease to act as such,
then BoS shali be enfitied to appoint ancther person or persons as Recelver

- - or Receivers in his place.

| Where more than cne Receiver Is appointed they will have power to act

separately {(unless the appointment by BoS specifies 1o the contrary).

- The Company shall be solely responsible for the acts and defaults of a -
_ Receiver appoinied under this Charge and for his remuneration, costs,

charges and expenses and BoS shall not have any liability or responsibility in -
respect of any act or default of such Raceiver or of any such remuneration,

- costs, charges and expenses.

- Subject 1o seclion 58 of the Insolvency Act 1986, BoS may from time to time

datermine the remuneration of the Recelver and may remove the Receiver

~ and appoint another person as Recelver in his piace.

- The Receiver will be the agent of the Company (which will be solsly liable for '

his acts, defaulis and remuneration) and wili have and be entitled to exercise

:_ in relation to the Company ali the powers set out in Schedule 2 {o the

Insolvency Act 1986 and, in addition to such powers, the Regsiver will have
powsr:-

7.8.1. to promole the formation of a subsidiary or subsidiaries of the

Company, including, without limitation, any such subsidiary formed
for the purpose of purchasing, leasing, licensing or otherwise
- acqulring interest in all or any of the assets of the Company;

7.6.2.  to make any arrangement or compromise which BoS or the Receiver’ :

- may think fit;

7.6.3. lo sever any fixtures {including trade and tenants fixtures) from the
property of which they form part;

. 7.6.4. - to exercise all powers, rights and/or obligations under any contract or

agresment forming pant of the Asssts including, without limitation, all

~voling and other rights atlaching to stocks, shares and other

sacurities owned by the Company;

7.6.5.  to convene an extraordinary general meeting of the Company;

© 7.6.6. to exercise all powers conferred by the Insolvency Act 1986 on

- receivers appointed in England and Wales in respact of any of the
- Asgsels located in England and Wales; and

. 7.6.7. - to do all other acts and things as may be considered by the Receiver

- to be incidental or conducive 1o the above or otherwise incidental or

conducive {0 the preservation, improvement or reglisation of the . .

Assels,

No purchaser, security grantes or other person dealing with a Recelver shall
be concerned whether the Secured Liabilities have bscome payable or
enforceable or whether any money remains outstanding under this Charge or

- shall be concemad with any application of any money paid to the Recaiver.

v 0310
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" Application of Securlty Proceeds -

81.  Any money received under the powers conferred by this Charge will, subject

to the payment or repayment of any prior claims, be pald or applied in

- paymeni or discharge of the Secured Lizbllities (subject 1o the terms of

~ section 60 of the Insclvency Act 1988 and other applicable laws) provided

. that the Recelver may retain any money in his hands for so long as he thinks
it and BoS may, without prejudice to any other righls BoS may have at any
- time and from fime to time, place and keep for such time as BoS may think
prudent any money recelved, recovered or realised under or by virtue of this

Charge to or al a separate or suspense account o the credit either of the .

. Company or as BoS thinks fit without any immediale obligation on the part of

.- . BoS to apply such money or any parl of such money in or iowards the

" . payment or discharge of the Secured Liabilities.

8.2.  Subject to clause 8.1, any money received or realised by BoS from the -

- Company or a Receiver under this Charge or any administrator may be

applied by BoS lo any item of account or liability or transaction In such order - -

. or manner as BoS may determine,

.. New Accounts

At any time following BoS receiving notice {actual or c’onstruc.tivef)"that all or any 'of' :
the Assets have been encumbered by the grant of any fixed securily, floaling charge -

o or other sscurity right or have been disposed of, BoS will be entitled to close the

10.

1.

. Company's ther account or accounts and 10 open a new account or accounts with the

Company and {without prejudice to any right of BaS to combine accounts) no money :
paid in or carried to the Company's credit in any such new account will he

" appropriaied towards or have the aeffect of discharging any part of the amount due to

BoS on any closed account. If BoS does not open a new account or accounts, BoS -
will nevertheless be treated as if it had dome so at the time when it received {or was -

. deemed to have received) such notice and as from that ime all payments made to -
- BoS will be credited or be treated as having been credited to the new account or

accounts and will not reduce the amount of the Secured Liabilities.
Costs and Expenses
The Company shall pay or reimburse to BoS on demand (on a full indsmnity basis) all

costs, charges and expenses {including fegal fees} incurred or to ba incurred by BoS
in the creation, regisiration, perfection, enforcement, discharge and/or assignation of -

" this Charge {including, without limitation, the costs of any procssdings in relation to

this Charge or the Secured Liabilities}), which costs, charges and expenses shall form

- part of the Secured Liabilitis.
- Set-oft

. 11.1.  The Company agrees that any mohey’ from time to time standing to its crediit _'

on any account {whether current, deposit, loan or of any other nature

. whatsoever) with BoS may be retained as cover for and/or applied by BoS at . -

_ any time and without notice to the Company {whether on or before or after

the expiry of any fixed or minimum period for which such money may have
" been deposited) in or towards payment or discharge of the Secured Liabitities
- or such part of them as BoS may select.

._1_1.2- " H BoS exercises any rights in respect of any money as referred to in clause

11.1 (including, without limitation, any rights of set-off, accounting or retention
or simiiar rights) in relation to any fiability of the Company and thal liability or
. any part of it Is in a different currency from any credit balance against which

BoS sesks to exaercise iis righls, BoS may use the currency of the credit '

balanca to purchase an amount in the currency of the lability at the then

- 18128837_2 _ _ vouto
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- prevalling BoS 'spot rate of ekchange and to 'pay out of the credit balance all -

1,

- costs, charges and expenses incurred by BoS in connection with that
" purchase.

. BoS shall not be liable for any loss of interest caused by the determination .

befgre maturity of any deposits or any loss caused by the fiuctuation in any
exchange rate at which any currency may be bought or sold by BoS.

12 Power of Attorney

24,

122

The Company . irrevocably appoints BoS (whether or not - a Receiver or.
administraior has been appoinied) and also {as a separate appoiniment) any -
Receiver or Raceivers, and in each case independently as the allornsy and
aftorneys of the Company, for the Company and in its name and on iis behalf

_and as its acl and deed or otherwise, to execute and deliver and otherwise
. perfect any deed, assurance, agresment, instrument or act which may be
- required of the Company under this Charge or may be required or deemed

proper in the exercise of any of rights or powers conferred on BoS or any

Receiver hereunder or otherwise for any of the purpases of this Charge.

- The Company ratifies and confirms and agrees to rafify and confirm whatever

any attorney does or purports to do under its appointment under Clause 12.1.

13, Indemnity

134

BoS, every Receiver and every attorney, manager, agent, employee or other
person appoinied by BoS or any such Receiver under or in connection with

. this Charge shall be and is hereby indemnified by the Company in respect of -
- all iabilities, costs, losses and exponses incurred by it or him in the execution

(or purported execution} of any of the powers, authorilies or discralions

- vested in them or him pursuant to the terms of this Charge (or by any lawor

e ~ regulation) and against all actions, proceadings, costs, claims and demands . -

132,
. liabliity, cost, loss andior expense arises as a result of the wiliul default or -

in respact of any maiter or thing done or omitted in any way in connection .
with or relating o ali or any of the property, assets and rights hereby charged
and BoS, any Receiver or any such other person may retain and pay all sums

* in respect of the same out of money received under the powers conferrad by

this Charge.
The indemnity under Clause 13.1 shall not apply to the extent that any such

gross negligence of BoS or the Receiver.

4. Investigations

14.1.

142,

131288372

If any event of default {howsoever described) in any agreement between BoS
and the Company occurs then {whils it is conlinuing unwaived) BoS shall be

- entitled to inliale an investigation of, and/or insirucl the preparation of a
.. report (accounting, legal, valuation or other) on, the business and affairs of

the Company andfor any other Group Company which BoS considers
necessary to ascertain the financial position of the Company and/or any other

Group Company, all fees and expenses incurred by BoS in so doing baing o

payable by the Company,

The Company hereby consents to the provision by BeS of all information In .

_relation to the Company which BoS provides to any person in relation to the

preparation of a repori as is seferred to in clause 14.1 above.

- wose



16,

- (in such form as BoS may reasonably require) such deeds, documants, agreements
- and instruments and will otherwise do and concur in all such other acts and things as
BoS may deem necessary for perfecting, preserving or protecting the security created

17.

©174.0 M at any time any p‘rovision' of this Charge is or becomes illegal, invalid o

G NBI288372 e  o¥

15.1.  Any communication to be made under or in connection with this Charge shall

be made in writing and, unless otherwise staled, may be mads by fax or

{ettar,

1152, The address and fax number of BoS for any communication or document to |

- be made or delivered under or in connection with this Charge Is Stuart '

McNaughton, Bank of Scotland, Level 1, New Uberior House, 11 Earl Grey |

- Street, Edinburgh, EH3 9BN and fax number 0131 659 1356 or any subslitule -
address or fax aumber as BoS may nolify to the Company by not less than

five Business Days' notics.

i5.3.'_ The address of the Company for any communication or document undar orin

. conngction with this Charge Is its registered office at the time such

- communication or document is made or delivered. The fax number of the
Company for any communication or document to be made or delivered under .

or in connection with this Charge is the fax number most recently provided to

: BeoS by the Company.

15.4.  Subject to clause 15.5, any communication made or document made or

. delivered by one person to ancther under or in connaction with this Charge
will only be effective:-

(a) o if by way of fax, when received in legibla form; or

(3] if by way of letter, when it has been delivered to the relevant address or three

Business Days after being deposited in the pos! posiage prepaid in an

envelope addressed to it at that address.

15,5, Any communication or document to be made or delivered to BoS will be

effective only when actually received by BoS.

- Further Assurance

Tha Company (at its own cost) will on demand in writing by BoS executs and deliver -

{or infended to be created) by this Charge or for facilitating the realisation of the

Assets charged by this Charge or the exercise of any rights of BoS under this
- Charge.

Miscellaneous

unenforceable in any respect under any law of any jwrisdiction, neither the
legalily, validity or enforceability of the remaining provisions nor the legality,

validity or enforceabllity of such provision under the law of any other

. jurisdiction will be in any way affected or impaired.

172, Ne failure or delay by BoS in exercising any right or remedy under this

- Charge shall operate as a waiver, and no single or partial exercise shall

prevent further exarcise, of any right or remedy.

17.3..  BoS will be entiled to disclose to any member of the BoS Group, its auditors,
- advisers or applicable reguiatory authority or any other person that enters or
- proposes 0 enter into any assignment, transfer, securitisation or other

- disposition of any part of any right or obfigation in relation to the Secured



18,

............ 4

-------- Liabitities confidential information cdnceming this Charge or any arrangement

...... made or to be made in connection with this Charge,

17.4. A certificate by any duly authorised officer of BoS as to the amount of the
. Secured Liabilities or any part of them shall, in the absence of manifest error,
be conclusive and binding on the Company.

' 17.5. BoS may at any time (without notice or consent) assign, transfer or ctherwise
dispose of in any manner it sees fit, all or any pari of the benefit of this

Charge (or all or any of Hs righls under this Charge) and/or any of iis
- obligations under this Charge (a ‘Transfert to any perscn (the

* “Transferee”). Following such Transfer the Company shall have recourse |

- only to the Transleree In respect of that portion of BoS's cbiigations

transferred 1o the Transferee. The Company may not assign, transfer or
* otherwise dispose of any part of the benefit or burden of this Charge oralior -

any of its rights under this Charge without the pricr written consent of BoS.

17.6.-  This Charge may be executed in any number of counterparts, each of which -

when executed and delivered shall constitute a duplicate original, but all the
counterparts shall together constitule the one agresment,

- Definitions

18.1.  In the interpretation of this Charge:-

' "Assets” means the whole of the property (including uncalléd capital) which is or may

be from time to timea comprised in the property and undertaking of the Gompany;

and transiarses.

of either of them, any hoiding company of either of them and any subsidiary of any
stich holding company;

BoS at which the Company's account is located is open for business;

"Default Rale” means the rale of interest payable in accordance with the terms of

- any agreemenis or lefters setting out the terms of or constituting the Secursd
_ Liabilities in relation to any amount which is not paid on the due date therefor;

“Financlial Collateral” shall have the meaning given to that expression in the

' Financial Collateral Regulations;

“Financlai Collateral Regulations” means the Financial Collateral Arrangements -
. {No. 2} Regulations 2003 (S.1. 2003 No. 3228);

shall be construad accordingly;

"Properiies” means at any time the heritable, freehold or leasehold properties of the |

Company at that time or any of them as the context requires;

- "Recelver” means a receiver or administrative receiver appeinted pursuant to this

- Chargs in respect of the Company or over all or any of the Assats;

112887 2 . . ST voarie

- "BoS" means Bank of Scotland plc (Company Number SC327000) having its |
~ registered cffice at The Mound, Edinburgh EH1 1YZ and its successors, assignees

~ "Bo$S Group" means BoS, HBOS plc (Company Number SC218813), any subsidiary : . |

_ "Business Day" means a day (other than a Saturday or Sunday) when the branch of - - .

- "Group” means the Company and each of its Subsidiaries and “Group Company” -



- "Secured Liabilitles” means all or any money and liabilities which shall from time to-
- time (and whether on or at any time after demand} ba due, owing or incurred in
whatsosver manner 10 BoS by the Company, whether actually or contingently, solely - -
- or jointly and whether as principal, guaranter, caulioner or surely including any

money and liabilities of the Company 1o a third party which have baen assigned or
novated to or otherwise vested in BoS, and including intarest, discount, commission

-~ and other lawful charges or expenses which BoS may in the course of its business

13128837 2 - .. . : e o . .Voa.no.

charge or incur in respect of any of those matters or for keeping the Company's

- account, and 80 that interest shall be computed and compounded according to the

usual BoS rates and practice as well after as before any demand made or decree
obtained under or in relation to this Charge.

“Security Financial Collateral Arrangements” shall have the meaning given to that
exprassion in the Financial Collateral Regulations; and

- “Subsidiary” means, in respect of any company, person or entity, any company, .-
- person or entity directly or indirectly controlled by such company, person or enlity
~ {including any Subsidiary acquired after the dale of this Charge® and “Subasidiaries”

shall mean all or any of them, as apgropriate.

18.2.  relerences to:-

 18.2.1. statutes, statutory provisions and other legislation shall inbiude all
: amendments, substitutions, modifications and re-enactmenis for the

time being in force and shall include any orders, regulations,
_ instruments or other subordinate legislation made under the relevant
legislation;

18.2.2. "controf” of any company shall be interpreted in accordance with
Section 935 of the Income Tax Acl 2007;

~18.2.3. "inciuding” shall not be construed as limiting the generality of the
words precading it;

"'18.2.4. any term or phrase defined in the Companies Act 1885 or 2006 (as

amended from time lo tme) shall bear the same meaning in this

- Charge;

- '18.2.5. words importing the singular shall include the plural and vice versa.

and words denoting any gender shall include all genders;

- 18.2.6. this Charge and to any provisions of it or {o any other document

referred o in this Charge shall ba construed as references o it in

force for the time being as amended, varied, supplemented, restatad, . R

substituted or novated from time to time;

1827, any parson are 1o be construed to include references to a

corporation, firm, company, partnership, joint venture, unincorporated

body of persons, individual or any state or agency of a state, whether

or not a separaie legal entity;

'. 18.2.8, any person are to be construed to include that person's assignees or B

transferess or successors in titls, whather direct or indirect;

'18.2.9. clause headings are for ease of reference only and ars not to affect
: the interpretation of this Charge;

18.2.10. a “fixed securlly” are fo be construed in accordance with the .

terms of Sectlion 486 of the Companies Act 1985.



18.3. . The use of bold type shall be ignored in the construction of this Charge. '

18, Consent to Registration S ;

The Company consents to the regéétéation -of this Chafge and of the cenlificate
referred to in Clause 17.4 above for presarvation and execution, o

20, - Governing Law
This Charge shail be governed by and construed according to Scots Iaw.'_

- IN WITNESS WHEREQF this Charge consisting of this and the 12 praceding pages is
executed as follows:-

SUBSCRIBED for and on behalf of DALHOUSIE ~
PROPERTIES LIMITED '

_-“Au!horiﬁsed Signatorylbirédoﬁcohpany'Sécretaiy C
) A AMES WAL AnS  Ful Name of Signatory (Please Print) '

A AT

ot EDiAwan EETES
on. 227 Auwews? oWE

be :
' Witness (Signature)
¢Cae.  Foe g Tt Wilness Name (Plaase Print)
B waAMNEELD Lo Witness Address

. EDers8adcrm
. ‘Please delele as appiicable

T SUBSCRIBED L o
for and on behalf of BANK OF SCOTLAND PLC .

by Sruser A AIAYEHTER?

| Attorney

. as attorney in the presence of -

Wilness
........... Full Name _ '

Copulonst. 45 HvenessT Teasns Address

Edinsguia_, £HI2 SKO
alltogether b’ £3.,24004

- N gy
on theld’ aay ol » 2018 <

Cistesewe L e SR ¥ 63110



