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Registration of a Charge

Company name: SOOD ENTERPRISES LIMITED
Company number: SC110206

X77TMXO4P

Received for Electronic Filing: 07/06/2018

Details of Charge

Date of creation:  29/05/2018

Charge code: SC11 0206 0021

Persons entitled: BANK OF SCOTLAND PLC
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: RICARDO MATTEO, SOLICITOR, HARPER MACLEOD LLP

Electronically filed document for Company Number: SC110206 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 110206

Charge code: SC11 0206 0021

The Registrar of Companies for Scotland hereby certifies that a charge
dated 29th May 2018 and created by SOOD ENTERPRISES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th June 2018 .

Given at Companies House, Edinburgh on 7th June 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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 IMPORTANT NOTICE: We recommend that you consult yeur soliciior or other'f'-- -
' ::__mdegenﬁent Iega advsser before execuling this document. _ PR

FLOATEE‘-IG GHARGE

S This FLOATING CHARGE is made by-. I

"'-;"'m_g-__-.soem ENTERPRISES LIMITED (cdmhény“ Number: SC110208), having its

o registered office at Elmbank Service Station, 41 Elmbank Strest, G!asgow Scoﬂand L

| 32 4PG {the "Campany“) in favour of

(2)  BANK OF SCOTLAND PLC (Company Number scaa?oaa) havmg ts registered o

o office at The Mound, Edunburgh EH‘! 1Yz ("503") B

SR Befumtmns are guven in clause ia.

' 1 - Payment Obhgatmn

1‘5 _' '_ The Campany shall on demand in wntmg made to it pay or d:schas'ge the"_'. s

~ Secured Liabilities when the same are due and payable.

- -_.1;2._. B the Ccmpany shai fau! to pay any ameunt undex this Charge when |l is due;_

. then such amount shall bear interest (after as well as before decree and
- payable on demand) at the Default Rate from time to time from the due date'
o undil the date such amount is pald in fuil to BoS. .

S 2 -_.jCharging Provision

--Charge o e e
| 3 o Negaﬁwe Pieﬂge and Rankmg of F!oatmg Charge
’ 3.1-_...:_ The Ocmpany agrees that it shaii be. prah:bited fram grantmg or Creaﬁmg S

o, _The Company_grants;a‘"f!'oatiag:'3ch'arge:'cﬁer' the Assets to BoS as a

. continuing security for the payment'or discharge of the Secured Liabilities.

oo _.:'-"Paragraph 14 of Schedu!e BY () the Inse!vency Act 1986 shaﬁi app!y to this : gy o -

“subsequent to the date of this Charge any fixed security or any other floating .
. charge over the Assels or any part or pars of them, . other than in favour of -
- BoS orin favouwr of another person and with the pnor written consem of BoS.

3.2, Any fixed s&cunty granzed by the Company in favour of BoS (whether befcre"f S
s or after this Chayge) shall rank in pnerity to the fiaatfng charge created by this o
Charge. e o B : L

330 0 n 1he event ‘that the Company grants or creates any ﬁxe{j securaty or f!oatsng S
- - charge in breach of the prohibition in clause 3.1 or with the consent of BoS
under clause 3.1 but with no written agresment of BoS as to the ranking of

: '_ ‘them, this Charge shall rank in pnorsty 0 that fixed secunty or floaﬁ:ung charge '

'4._ '_ e Undertaksng&

g _' '4 1 The Company shall noi wﬂhout the prsm wntten consent cof Bos -

o 4 1.1 se!l transtey ass!gn facmr lease I:cense or otherw;se d:spese cf all '

or any of the Assets or its interest in them other than in tha ordmary_i}_ :

course of tradmg,
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U 4ns.

vary, surrender cancei or- d;spose ef cr permst m be wnta&ed or-'

o forfeit any leasehold interest in any of the Pmpemes, :

. cause or “permit. to be. done anyihing which may in any way .
- depreciate, . jeopardise - or - otherwise pre;udice the - vaiua SOF

o _.-marketabx%:ty of any of the Assets

'__[The Cempany sha!!

.- "agreemems re!aimg to the Secured Liabilities;

aze

-'af and’ when requ:red b\; BOS grant in ite favour (or as BOS shali S
- direct), such fixed or speciiic security of charge or assignation over

- ~oallor any of the Assets as BoS may requare

Cgza

" precautions and health and safety at work;

424

: pmmpﬂy ngtufy BOS of the acqu;smcn by the Gompany of any mterest L
- in any heritable, freehcld or leasehold property:

"prempt!y upcn request by BOS deposat wth BOS a!l deeds' SRR
- certificates and documents of tile relating to the Assets or any partof .
L them and all policies of insurance and assurance; . : :

' ':-_'-.(oy any part of them) or by the owner or QGCUDIEF of them

_Ensure that - a!! the- Assem that are nsurab!e are’ msured w;th-- e

- repuiable insurance companies of underwriters to such extent and

_ ageainst such risks as is normal! for prudent companies in businesses.

. similar to those of the Company {or as ctherwise requested in writing
o0 by BoS from time to time) and (wﬁhout Iimetauon o the ganeralsﬁy of

L the foregomg}

o idodedor. T

2. “grant any lease of, part with possession of share occupation of, the
~-whole or any part of its Properties or confer any licence, right or -
S-imterest o occupy or grant any licence or permasss@n 0 asssgn subiet e
: _:_'-or part with pcssessmn of the same; . e :

4. make any struc@ural or maienal a!teraﬂcn toor to the user of any 0‘{3 RSN
- its Properties or do or permit to be done anything 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 1o be done any act, matter or thing where todoso 0 .
~ - would have a material and adverse effect on the value of any of the - -
- Properties or on the marketability of any of the Properties; andfor -

;at al! tsmes compiy w:th the terms of thas Charge and of a!E. S

y camp!y in aE materiaﬁ respects wsth the teims 01‘ a!é appiacab!e !aws' Lo
- and regulations including (without limitation) all environmental laws,

- legisiation. relating to public health, town -and country . planning,
~control - and  handiing of hazardous  substances or waste, fire

- keep the Assets in geod and substant:al repair and in goad warkmg' B
: 'crder and canditacn ordsnary WERT and tear exc:epied SIS

.'-:-promptiy pay or ‘cause 10 be paud and andemnsfy BOS and any- R
" Receiver-against all present and future rent, rates, taxes, duties,
~charges, - assessments, impositions and cutgeoings whatspever now -
Cor &l any time in the fulure payable in respect of any of its Properties




~{a)  payall premiums and other money due and payable under all'such
.- insurances and provide premium receipts or any ether evidence of -

o payment prompily upon request to o s0 by BoS; and -

s _g-‘{b)'_ ~ensure that the :nterest of BoS is noted on the pmhcaes in r&spem of' -

S '4;2'.'11' mamtam ats centre of main’ mterests (CO'MI),ZZfejr_'thé_purp'oées'. of -
o ~Regulation (EUjof the European Parliament and of the Council of 207

- such insurances or, at the request of BoS, that such policies coniain ;:.-'.
- such other prov sions for the proiecﬁeon of BoS as BOS may from time

o time require;

429, rotify BoS smmedsa:e!y 'if-any creditor exeoutes dnigehcie'égainsiihe B
S Company or any distress or execution is levied or enforced against 7
- the Company or any third party debt order or freezmg order ig made- S

g and served on the Company, [

-4.2:.'10 nmify BoS mmed;ately if any steps (mciudang, wathaut E!mataiuon thel '

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

" person (including, without limitation, the Company) in relation to the

oo administration, receivershup, windéng—up_or dissolution of - the
_--_'Cempany and _ _ R B SRR T

"-"--_May 2015 on Insoivency Proceedangs (recast), in. the United
Kengdom . R R '

' :.._&: S  Protection of Securaty

o '_"'_'_S.@. 3

_The Company agrees that

o 511 thas Charge is and shall be in add:n@n and wathout pre;udme to any'_.'. |

- other security or rights which BoS holds or may hold in respect of all
Lo any of the SQGured Llabsimes : . . :

i 5.1;2.-.'-_ BoS may gsve teme for payment of any negotaab!e :nstrument bs! of-_

- _' '_5.'1'.'3.'":_'808 may at the expense of the Ccmgzany eﬁect or tenew any'_-_'_';-__ o
- insurance as BoS may see fit, debiting the cost of such insurance to

- BA

54l
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- exchange, promissory note or other security  discounted for or
- received by BoS on the Company's account or on which the "

: Company shall or fmay be liable in any capacity to any party without. =~ -
“in any manner aﬁecimg thig Charge or reieasmg the Company trcm S

if; and

o _any account in the name cf the Company waih BOS

: Th;s Charge w;!l be 8 contmumg secuniy ior tha Secured L:abe!:taes'f'
- onotwithstanding any intermediate payment or settlement of all or any pan of -
- the Secured Liabilities or any other matter or thmg whaisoever '

BoS shail be emsiiad at its so!e d;scretuon to have a valuateon Of the Assets- S
.. -orany part or parts of them carried out from time to time by an independent =~~~ -
~.surveyor or valuer (1o be appointed at BoS’s scle discretion) and the

Company consents to any such valuation report besng prepared and agrees
to provide such access and other assistance as may be reasonably required

by BoS for such purposes; and the Company shall ensure that any tenant or
o other occupier of the Properties shall ensure access and assistance ss :
provided for the forage:}mg purposes : : '

: The obhgahons cn? the Company under thus Charge wzi not be aﬁected by any:_ = -
Coelact, em:ssson circumstance, matter or thung which but for this prov;smn msght' RER

U wonn




operate to release of otherwise exonerate if from any 'of its’ obligations -
; hereunder in who!e or in part, sns!ud;ng iwithout Eamr!atlon) : o

S _5.4.-1'.'. any variation, extensaon dsscharge, _ cmmpromasa deahng w;ih S
- .. exchange or renewal of any right or remedy which BoS may have = .
. now or in the future from or against the Company or any othar perscn SRR
in respec& of the Secured Liahilities; L e

B4 -'any act of omission by BoS or- any oiher perscn in takmg up,- L
B - perfecting or enforcing any security or guarantee from or against the
- Company or any other person or the invalidity or unenforceability of -
any such secunty or guaramee

- 5.4.3. any amendmem vanataon restatement or supp!ement of or to or_ RN
< novation, . transfer or  termination {in _who!e or in part) of, any
- -document relating to the Secured Liabiliies or any exercise by BoS -
S findits absolute discretion) of its rights o refuse, grant, continue, vary, 0 00
- oo review, determine or increase any credit or fac;!mes io the Company T
color any other person : . e

| _-:5.4;4;".' 'any gram of hme sndulgence, wawer or ‘concession io the Company.}_'
- or any other persen : S RS T

545, Zany arrangemem or compromsse entered mto between 808 and the_-_-_ SR
wooc L Company oF any other person;. : : L

S 54800 the admsmstratson snso!vancy, bankruptcy, sequestratuon I:quadat:on SR
o - winding-up, receivership, dissolution, incapacity, limitation, disability, -
- .discharge by operation of law or any change in the constitution, -
© name and stvle of, the Company or any other person; -

: 54? : the mva!:d;ty, i%lega!sty, unentorceabmty, irreguﬁanw or frustra'ﬂon of'- e
- the Secured Liabiliies or any of the Qb!igaﬂons of the Company or_'_'. N
any Gther person; and!or o : RN -

548 any pos%panement dsscharge reductsen non- provabmty, nabniaty ﬁ:o---_--._
o claim, or other similar circumstance affaecting any obligation of any =
-~ other - person .- resulting. from . any  administration, insclvency, -
Cooliquidation, receivership or dissolution proceedmgs or from any taw,
T regu!atuon or grder, . . :

55 "'503 Sha“ not be ob!eged be@‘cre exerc;smg any of the raghts ‘powers or L
s remedies conferred upon it by or pursuant o this Charge of by lawto:- .. o

"854, take any actaon or abiain judgment or decree in any couirt agamst the
TR Gempany, B S :

552 make or file any claim 1o rank in 'é"wmdi'ng-up o 4 Iidajidation'of o
-  other proceedings relating o the Company; or =

“5.5.3. enforce or séek 1o enforce any'o!her ‘security taken, or exercise any
o raght or plea available to BoS, in respect of the Secured Liabilities.

BB _Any sett!ement or’ d:scharge between the Company and BOS shall - be RO
L 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, insclvency or
- liquidation for the time being in force and accordingly (but without prejudiceto 0
R any cther raghts af BOS} BoS shall be enmied to racover from the Campany' e

: ':'13945407-J_1"-' SR T S T



the va!ue or amount af such securaty orf paymem Erem the Company as sf-_ 3
~such seftlement or descharge had not occurred. RIS _ '

B, Enforcemeni

o _-'-."“6.'1.':_-_'j-'"E"h;s Charge shaﬁl become enforceab!e upon and at any !:me aﬂer thei".. I
- v ::"-occurrence of any of the following events:- : . :

o 611 it the Ccmpany has fa:!ed %0 pay a!l or any of the Secured Labsimes '_ B SR
L --"__fﬁi!owmgademand for payment by BoS; e Lo

e 56'.1.2.__' any step is taken {;nc!udmg, wethout !xmatatian Ehé 'fhiak:ng of an o
oo application or the giving of any notice) by the Company or by any
- other persan to appoint an admm;strator in respect of the Company, '

81,30 any step is taken {:nc!ud:ng wsthout E!m!tatlan the ‘making of an
o application or the giving of any notice) by the Company or by any
. other person to wind up or dissolve the Company or fo appoint a
- liguidator . (whether . provisional,  Interim or otherwise),  frusiee,
Jerecaiver, adminisirative receiver or similar officer of the Campany or - FET
~any part of its undertakmg or assets; _ : S

| 6.1.4. the makfng of a reques-:t by the Ccmpany far the a@poammem Uf a-
SRR 'Receaver or aoministrator; andfbr . . Sl

: 6.1% 5 :f the Company breaches any of the prowsuons of this Charge

B Ts the extent that Assets consﬁstuﬁe Fmanc;a! Coi%atera! and are ‘subj eci te a- S
oot Becurity Financial Collateral Arrangement created by or pursuant to this
. Charge, BoS shall have the right, at any time after this Charge hecomes
- -enforceable, to appropriate all or any part of those Assets in or towards the -~ 7
" payment or discharge of ihe Secured Liabilities. The value of any Assets
- appropriated in accordance with this clause 6.2 shall be the price of those
- Assets at the time the right of appropriation is exercised as listed on any
" recognised market index, or determined by such other method as BoS. may
~oselect -fingd udmg 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 Assels constitute Financial Collateral, the
“Company agrees'thaﬁ such Assets shall be held or designated so astobe . .
oounder the  control. of BGS for all pumoses of the Financial . Collateral -
-'_-'Reguat!ons e o R . .

: 7. _'.:l_""Appaintmem oi Receiver or Administvaﬁor S

U740 At any timie after this Charge has become en?orceable Bos ‘shall be and ss
- ' eniit!ed to apposnt in wrztsng any one or more persans as e '

e ?.1.- .. a Recewea’ of a!é ar any of the Assets andsar
s 2'7.1.2.; an admimstrator of the Company, '
Cin each case in accordance with and to the extent permsned by appiacab!e iaws Bos S
-may not appoint a Receiver solely as a result of the oblaining of a moratorium or

—anything done with a view to obtaining a moratorium under Schedule Al mf the__:
L !nso!vency Act 2000 except with the reave of the court,

'? 20 thout pre;udsce to the farego ng provssuons n’ any person appamted o be a'_ 5
' Rece ver sha be removed by a cowrt or shall otherwise cease to act as such S



.then Bos shaﬁl be enmied to appasnt anather person or persons as Hece:ver._i_ o o

or Recelvers in hss piace

A

75

. _.Where more than one Recesver is appomted they w;ii have pcwer to aci B et
- separate!y {unless the appo:ntment by BoS specilies to the contrary).- R

The@ompany shall be solely responsable for the acts and defaults of a =

- Recsiver appointed under this Charge and for. his remuneration, costs," R
- .-charges and expenses and BoS shall not have any liability or responsibility in . -

respect of any act or default of such Re@ewer or of any such Eemuneranen

. costs, charges and eXpenses. |

“Subject 10" section 68 of the :’n'so!vre'ncy'Act 1986, BoS ﬁiay'from“t;me to tihe o

determine the remuneration of the Receiver and may remove ?he Recaiver

. and appoint another person as Receiver in hig place. ..

re

78, -._t!o promé‘i‘eﬂjthef"'fofméﬁn'n'_ of a sub'sidiar'y or. subsidéariés of the
oo Company, including, without limitation, any such subsidiary formed -

o _ 7.6.2‘.:._ 10 make any arrangemeni or compmm:se whuch oS Ol‘ the Rece:ver -

-The Recesver wﬁs be the agem of the Company {wh:eh wu!i be' so!e!y hab!e for R

- his acts, defaults and remuneration) and will have and be entitled to exercise
“in relation to the Company all the powers-set out in Schedule 2 to the B

- insolvency Act 1986 and, in addition i such pewers the Recelver ws!i have -
Lo power:- ; ST P PR L

~.for the purpose - of purchasing,. !easmg, licensing or otherwise
R acquiring interest in all or any of the assets of the Company, R

- may think fit;

- :_'7'.6.8'.' o sever any f:xtures (unc?udmg trade and %enants faxtures) frcm the R

_ preperﬁy of which they form part;

R 7.6.4. 1o exercise o all powers reghts and;’or obluganons under any coniract or

- agreement forming part of the Assets inciuding, without limitation, a!i_:: o,
~voting and other rights attaching to stocks, shares and othert L

- securities owned by %he Company, RN

" 765 to canvene an extraordmary generai meet ing 015 the Gompany,

786, (o exercise all powers confen'ed by the lnso!vency Act 1886 on L
~ receivers appointed in England and Wales in respect of any of the 00

:_Assets iocated in England and Waies and -

' 3 767 _"'to do all othea' acts and thmgs as may be conssdered by the F%ecewer- L '-
o to beincidental or conducive to the above or otherwise incidental or -
- conducive . to the preservation, improvemem or rea!;sation of the . .

- Assets.

~ No purchaser, security grantee or other person dealing with & Receiver shall

o0 be concerned . whether the Secured Liabilities have become payable or - 0
" -enforceable or whether any money remains outstanding under this Charge or .

- shall be concerned with any app!sca‘nan of any maney paid to the Recesver

g, S Apphcaiaon of Securaiy Pmceeds

Y

13046407 1.

Any money rece:ved under the pgwers conferred by thas Charge we!i sub ect' B

"to the payment or repayment of any prior claims, be paid or applied in T
-~ payment or discharge of the Secured Liabilities {subject to the terms of - .~ 0
secteon 60 of {he !nseﬂvency Act 1986 and other agphcabﬁe ans} provided = -

Cvasng



- that the Receiver may retain any money in his hands for so long-as he thinks -
- fit and BoS may, without prejudice 10 any other rights BoS may have at any -
~-time and from time to time, place and keep for such time as BoS may think
S prudent any money recaived, recovered or realised under or by virlue of this.
- Charge to or at a separate or suspense account to the credit either of the
- Company or as BoS thinks fit without any immediate obligation on the part of S
L BoS to apply such money or any part of such meney in. or towards the "
o 'payment or discharge of the Secured Laabsimes e . :

B2 Sub ect tc clatse 81 any meney mceuved or reahsed by &as from the_
SRR Company or a Receiver under this. Charge or any adminisirator may be
. applied by BoS to any item of account or isahzmy or iransact:on in such order-
o manner as BQS may determine. . y o . _

g, _."_New Accaunis o

At any time Ec!!ewmg BoS receiving notice (actual o constructive) that all or any of
- the Assets have been encumbered by the grant of any fixed security, floating charge
~oor other security right or have been disposed of, BoS will be entitied 1o close the 0 -
- Company's then account or accounts and to open a new account or accounts withthe
- Company and (without prejudice to any right of BoS to combine accounts) no money
- paid in or carried to.the Company's credit in any. such new account will be
- appropriated towards or have the effect 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 done so at the time when it received (or was .
-desmed to have received) such notice and as from that time 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. DRI

5 0. Costs and Expenses

RS Th‘e’Cempany shal pay or reimburse to BoS on demand (on a full indemnity basisy all
" costs, charges and expenses (including legal fees) incurred or o be incurred by BoS -
in the creation, registration, perfection, enforcement, discharge andfor assignaiien of -l
" this Charge {inchuiing, without limitation, the costs of any proceedings in relation o -0
. this Charge or the Secured Liabilities), wh!ch costs, charges and expenses shall form -~
S part of the Secured Liabihtfes : _ _ .

ML setof

S H-.E. . 'The Company agrees that any mcmey from t;me 1o t:me standsng to its credxt':_ N
oooiooon any account {whether. current, deposit, ioan or of any other nature
oo 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 fi fixed or minimum period for which such money may have -
" been deposited} in or towards payment or dtscharge of the Secured Liabilities
L or such pari ot them as BoS may select.. . .

o 11.20 i BoS exercises any rfghts I respect of any meney as referred to in c!ause
111 dincluding; without limitation, any rights of sei-off, accounting or retention 0
- or similar rights) in relation to any fiability of the Company and that liability or e
~any part of itis in a different currency from any cradit balance against which =
BoS seeks to exercise its rights, BoS may use the currency of the cradit R
- balance to purchase an amount in the currency of the liability at the then
~ prevailing BoS spot rate of exchange and to pay out of the credit balance all .~ =~ R
- costs, charges and expenses mcurred by Bos in connection with . that S
__pumhase . _ _ . B '

OMes7s T R 1. LT B



1130 BoS shall not be liable for -any loss of interest caused by the determination
B -before maturity of any deposits or any loss caused by the fluctuation in any
exchange rate at which any currancy may be beught or so0id by Bas :
RO - R Powe! of Attmney
S - '_The Company nrrevocab!y appcsmts BQS (whether or not a Rece:ver or e
cooooadministrator has been appointed) and also {as a separate appointment) any
. Receiver or Receivers; and in each case independently as the aftorney and -
- attorneys of the Company, for the Company and in its name and on its behalf T
“and as its act and deed or otherwise, 10 execute and deliver and otherwise .-
perfect any deed, assurance, agreement, 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 conférred on BoS or any -
L Receiver hereunder or otherwise for any of the purposes of this Charge o

. _. 2.2, The Oompany rat:fses and confzrms and agrees to ratsfy and contirm whatever .
S any attemey does or purp@r&s o do under its appemtment under Ciause 121

13 indemnity

131 -808,' every Receiver and every attorney, manager, agent, employee or other =
.. person appeinted 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 liabilities, costs, losses and expenses incurred by it or him in the execution
2 or purported  execution) of any of the powers, authorities or discretions
- vested in them or him pursuant to the terms of this Charge (or by any law or
- regulation) and against all actions, proceedings, cosis, claims and demands -
“in respect of any matter or thing done or omitted in any way in connection
- with or relating to all or any of the property, assets and rights hereby charged . .
- and BoS, any Receiver or any such other person may retain and pay all sums. -
<o in respect of the same out of money recewed uncier lhe powers conferred by
o this Charge : : : : : R

- 132 The sndemn:iy under Clause 12.1 shai not app!y 1 the exteni tha& any such_ -
.o liability, cost, loss and/or expense arises as a result of the wilful default or -
L gQross neglagence ef Bo& or the Receaver . . _ o

14, '.'!nvestlgations 8

RSN I %% D any event of default (howsoever described) in any agreement between BoS -
co0 rand the Company ocours then (while it is continuing unwaived) BoS shall be
" ‘entitled to initiate an investigation of, andfor instruct the preparation of a7
report (accounting, legal, valuation or other) on, the business and affairs of ~
- the Company and/or any other Group Company which BoS considers - ;
oo necessary 10 ascertain the financial position of the Company and/of any other . - 00
s Groun Company,. all fees and expenses incurred by BoS in so doang being "~
" payable by the Company. . R

- '__-"14'.2.- ':;.'_The Company hereby consents to the prows:on E:)y Bos o€ a!l mformatlon in’ _'
“o-relation to the Company which BoS provsdes to any parson in ralation to the
preparation of a report as is referred o in cEause 14.1 above :

sl Nﬁnces

15 Any commiunication 16 be made under or in connaction with this Charge shall

-be made in wntmg and, un!ess otherwase staled, may. he: made by fax or
Eeﬁer R : e R o -
iapasdor 1. o

RN T




' ';i5;2.'."' _'The aﬁdress and fax number of BOS for any commun;caﬁon or document o

- be made or delivered under or in connection with this Charge is 5" Floor, :
110 St Vingent Street, Glasgow, G2 5ER and 0845 880 2015 or any

" substitute address or fax number as BoS may nctsfy t@ the Company by Nt

. less than five Business Days' notice,

: 153 - -"E'he address of the COmpany mr any commumcahon or documem undar or in

- connection with this Charge is its . registered office at the time. such

~Lcommunication or document is made or delivered.  The fax number of the -

- Company for any communication or document 10 be made or delivered under . 0
-or in connection with this Charge is the fax number most recently providedto

- Bo8 by the Compaﬁy

154, Sub ect to c!ause 155 any commun:cat:on made or dccument made or

' deiwered by one person to anaiher under or in connection with this Charge -

will only be effective:-

._.'(a} Y h}‘ way of fax when rece;ved in Ieglb!e form or

S '(.b.)":_-. _ it by way ot? leﬁer when it has been del:vered 10 the re!evant address or three

~Business. Days after being dsposited in the post postage prepaad in an-ii-.""

" envelope addressed to it at that address.

;:'_";: 15.5. Ay ¢ communication or document to be made o deﬁsvered ta BoS wn!! be::-'- -

. effective oniy when actua!iy received by BOS

SN [T 'Further Assurance

: The Company (at :is own cast) wu! on demand in wretmg by BQS execute and deiwer S

(in such form as BoS may reasonably require) such deeds, documents, agreements . B
- -and instruments and will otherwige do and concur in all such other acts and thingsas = 7
- BoS may deern necessary for perfecting, preserving or protecting the security created’

c{or intended 1o be created) by this Charge or for facilitating the realisation of the TR e
L Asgets . charged by thts Charge or-the exercase f any rsghts of BoS under thas R

" Charge...

SR ¥ _'Mssaeuanem;s

B -"-"1?.1. : It at any time any prov ision ef this Charge is of becomes ii!egaé mva!:d Or o
e ~unenforceable in any respect under any law of any jurisdiction, neither the =
~legality, validiy of enforceability of the remaining provisions nor the legality,
~validity or enforceab:iiiy of . such  provision under the iaw of any ether

~jurisdiction will be in any way aftected or ampasred

: 17.2. " No fasiure or delay by BOS in exercismg any rzght or remedy unﬁer thus |

- Charge shall operate as a waiver, and no sgngﬁe or partaai exercise shal! R

prevem further exercise, of any rxght or remedy

17.300 BOS wai be entat!ed ta d;sctose to any member o! the 808 Group |ts audators _
o advisers or applicable regulatory authority or any other persen that enters or .

.proposes. 1o enter intc any assignment, transfer, securitisation or other

disposition of any part of any right or obligation in relation to the Secured

Liabilities confidential information concerning this Charge or any arrangement

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

R ;_1?.4,': 'A cemfsca!:e by any duiy authorrsed officer of BOS as t0 ihe amount of the -

- Becured Liabilities or any part of them shall, in the absence of manifest error, |

SR be conclusive and bindi ng on the Company

CB0AB407. 4 e e
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- 17.5.'BoS 'may at any time (without notice or consent) assign, transfer or otherwise
. dispose of in any manner it sees fit, all or any part of the bensfit of this-
- 'Charge (or all or any of its righfs under this Charge) andior any of its IR
- obligations under this Charge to any person. The Company may not assign,
transfer or otherwise dispose of any part of the benefit or burden of this - "
+ Charge or all or any of its nghts under this. Charge without the pnor writien

- - consent of BoS.

176, This Charge may be exécitd in ahy'numhéf éf cdunt'erpa%rts "each'éof which
- when executed and delivered shall constifute a duplicate original, butall the -

- counterparts shail together constitute the ona agreemem

-Defmatwns : o _
: -f_f-__181 B he snterpretaﬁon of this Gharge— |

 “pgsets’ means the whiole of the property {including uncai!ed cap;ia!) whach is or may o
" be from time to time compnsed in the property and undertaking of the Company =

- '-"‘BGS“ 'means Bank ot Scet!and pic (Ccmpany Number 80327000) hamng !tS__-.._--
. registered office at The Mound, Ed;nburgh EH1 1YZ and its- successors, assignees -
- and transferees. B : - SR

| _'”'“96?8 G‘muh" hieans BoS, HBOS 'p%t:'(Combany 'N'Lémb'er' SC21’881'3')' ahy"isu'bénda'éry"_'_'. B
- of either of them, any holding company of esther of them and any subsadaary of any'_'- o

PR  such holding company; -

""Busﬁness ﬁay" Fneans a cﬁay (other than a Saturday oF Sunday) when %he branch of

- BoS at which the Company's account is located is open for business: . :
- "Default Rale” means the rate of interest payable in aczordance with the t8rms of S
cany agreements or letters. setting out the terms of or constituting the Secured . -
. Liabilities in relation :0 any amount which is not pazd on the due date therefor; SR

Sy “Fmancuai So!ﬁateral” sha!i have the meanmg gwen to that expresamn i the-f S
‘Financial Collateral Regulations; - - . o :

= “Fmanclas CoE!ateras Regulaisens” means the F:nancaal Coi%aieras Arrangements

LN, 2) Regulations 2003 (S.1. 2003 No. 3226);

S _shall be construed accordingly; R

o _"‘mep&er’ties means ai any time the herstabie €reehold or leasehe!d propemes of the o
e -_:_'Company at that time or any Of them as the context requsres : :

R . “Recewer“ means a receiver o adrnmsstra»twe recewer appomted pursuant to this' R S
- Charge in respect of the Company or over all or any of the Assets: -

"Secured Liabilities” means all o any money and labilities which slh‘a!i fromtimeto
- time {and whether on or ai any time after demand) be due, owing or incurred in
- whatsoever manner 1o BoS by the Company, whether actually or contingently, solely =~
~or jointly and whether as-principal, guarantor, cautioner or surety  including any .~~~
~money and liabilities of the Company to a third parly which have been assigned or - .
novated to or otherwise vested in BoS, and including interest, discount, commisgion -~
coand other lawful charges or expenses which BoS may in the course of its business
- charge or incur in respect.-of any of those matters of for keeping the Company's
" account, and so that interest shall be computed and compounded according to the -
usual BoS rates and practice as well after as before any tdemand made or decree o
‘obtained under or in relation to this Charge. . B o

CISBABAOT_1T L L e e

| _'."Graup” means the Company and each of |ts Subs:d:anes and. “Group Cemnany”._ o R
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S '“Security Fmanciai Cﬁﬁ!aterai Arrangements” shall ha\fe the meanmg gwen to thatf-': S
Cexpressionin the Fmanc;aé Coliateral Reguiatuons and . IRRRS

-'..._“Subsmaary _means, an:respect;of:any company, person'-'or emiﬁy, any.company,-_.__
- person or entity directly ‘or indirectly controlled by such company, person or entity
~{including any Subsidiary acquired after the date of this Charge” and “Subsidiaries™
s shall mean all or any of Ehem as appmpnaﬁe : o -

1'8'.2; F%eferences to -

T 1821 statutes statumry prowssons and other. iegssiat:en shall mc!ude a!i T
: ‘amendments, substitutions, modifications and re-enactments forthe - 00
- time being in force and - shall include any orders,  reguiations, ..
R instruments or other subordinate !egaslatmn made under the relevant o
: --__ieg:s!aton o R o . S

1822 "control” of any compariy sha!i be mterpreted in- accordance WEth"'_' S
' o Sectmn 995 of the Income Tax Act 2007, . : : '
: ---18.2.’3 :nciudlng shall not be construed as !mmng the generaizty m the o
S words preced!ng it _ L ol o R
o _'1'8.2.'4 any Eerm or phrase defmed in the Cumpan;es Ac’g 1985 or. 2006 {as'_' S
o amended from t:ma to time} shall baar the same meanmg in thus_'-
' '_.'Charge R _ _ _ -

- 18.25. words: impcﬁih’g.thé'éihgu!'air s’héi! iﬁc!ddet '{he piural énd vice versa-
SR _' and words denstmg any gender shall include all genders; -

'1'8'2,6 thss Charge and io any prov:sxaﬂs of :t or to any other dgcumem e
“oo . oreferred to in this Charge shail be construed as references to it in-
o toree for the time being as amended, varied, supp!emented restaied SRS
S subsietuted or novated from time 1o time _ '

.'_18.2.7 any persm are. to be construed to mciude references to a e

<. corporation, firm, company, parinership, joint veniure, unmcurmra‘;ed BRI
~ body of persons, individual or any state or agency of a state, whether
or nmaseparate legal enmy, - o . -

i82a any person are to be canstrued to unc!ude that person s assagnees gro oo
S transferees or SUCCESS50rS In tztﬁe, whether direct or indirect; =

o --"'1'8.2.'9 'c!ause head:ngs are for ease of reference onﬁy and are not to affect' T
- - the mterpreﬁaﬁ:on of this Charge and RO o

182 10 a “hxed securﬁsy" are to be construed in accordance wﬁh the"'
: terms of Section 486 of the Companies Act 1985 '

3 .-_-38.3; ';.; The use of bo!d type sha!! be lgnored in the cansiructson ef this Charge
- ._19.'-; ~ Consent to Regastratmn - : B

o ;.The Company consenss o the regfsiraﬁon of thss Charge and oi the cemfscate
: -refen’ed foin C!ause 17.4 above for presen;atson and execuhon .



S _20 o Go'vefﬁﬁng' Law’. R

Thas Charge shali be govemed by and canstrued acccrd:ng to Scots iaw

'iN W!TNEE;S WHEHEGF th:s Charge conaastmg ef this and the 12 precedsng pages is -_: o

- executed as m!!ews

P PN D I sV T P o AR 1Y N
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*Piease delele as applicable .

R f.’suascmssm

" for and on behall of BANK OF sco*rmm PLC

by STEPAER OlEN>

7 ag atorney in the presence of:- |

'. "_Qk{,&frim nETED

s QN (e T (LAstos QR

day of ﬁm% 2{}18

13047303 1

. Witness
- Full Name

MO0 up, THE B agdress

o i 45 é.gryf[);reg@gri@gm@any S%reiary_: S
: Fu!! Nametﬁ Ssgnatow (P!ease Prmt) B AT

S ‘Withess (Signature)

Witriess Name (Please Print) -

- Withess Address

.'-'.-.-'-_'.ailtogetheraﬁ &iﬁgfa@w B PP

" onthe -_é"g o
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