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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 541900

Charge code: SC54 1900 0002

The Registrar of Companies for Scotland hereby certifies that a

charge dated 13th December 2023 and created by NETHAN GROVE
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd December 2023 .

Given at Companies House, Edinburgh on 22nd December 2023

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 BOND AND FLOATING
CHARGE is given by

)] NETHAN GROVE PROPERTIES LIMITED incorporated under the Companies Acts
{Registered Number SC541900) and having its Registered Office at 65 Bath Street,
Glasgow, Scotland, G2 2BX {"the Chargor”).

in favour of

2y {First) RUSTLING CLOAK LIMITED a Comipany incorporated urider the 5le of Man
Companies Acts {Company Number OE009196)- having its registered Office at 19-
21 Circular Road; Douglas, Isle of Man, M1 1AF and (Second} SOHO AM LIMITED
& company incorporated under the Companies:Acts'in Isle of Man with registered
number (016069V) and having its registered office at 19-21 Circular Road, Douglas,
isle of Man, IM1 1AF {"the Lender")

CONSIDERING THAT:

® the Lender has agreed or will agree to make certain facilities available to the
Chargor;
{ify one of the conditions precedent to the availability of the aforementioned facilities.

is thatthe Chargor grants to the Lendér this bond and floating ¢harge.
NOW IT'I5 HEREBY AGREED AND DECLARED AS FOLLOWS:
1 DEFINITIONS AND INTERPRETATION
1.4 In this Instrurment:.

"the Act” means the Companies.Act 2006;

"Administrator” means any administrator appointed pursuant to this Instrument;

“"Encumbrance® means any mortgage, pledge, lien, charge, assighment by way of security,
-assignationin security, hypothec, security interest, title retention, pre‘fere:‘zt_iat righit or frust
arrangement orany other security agreement or.arrangement having the effect of security;

"Event of Default” means

{i} any breach by the Chargor of any of the provisions-of this:instrument or

{ii) any failure by the Chargor to make payment of any of the Secured Liabilities when
demanded or

{iif} a petition being presented-for the making of an administration arder in respect of the
Chargor, an application being made.or a resolution being passed for the winding up of the
Chargor or a receiver being appointed in respect of any of the property, undertakings or
assets of the Chargoror

(iv) any other event designiated as an event of default or any-similar expression or which
otherwise enitities the Lender-to-demand payment from the Chargor in terms of any loan
or-other documentation in force from timeto time:
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1.2

1.3
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1.5

1.8

1.7

1.8

"Financial Collateral” shall have the meaning given o that expression in the Financial
Collateral Regulations;

"Financial Collateral Regulations” means the Financial Collateral Arrangements {No. 2)
Regulations 2003 (5.1 2003 No. 3226);

“Insolvency Act” means-the insolvency Act 1986;

“insurances” means the Chargor's interest in all contracts and policies:of insurance which
are from time to time taken out or effected by or on behalf of the Chargor in confrection
with the Secured Assets;

"Person” includes any individual, company, corporation, firm, partnership, joint venture,
association, organisation, trust, state or agency of a state {in each case whether or fot
having separate legal personality):

“Receiver" means any receiver, receiver and mangger or edministrative receiver appointed
in respect of the Secured Asseéts (whether pursuant to this Instrument, pufsuant to any
statute, by a Court or otherwise} and includes joint técgivers;

"Secured Assets” means the whole of the property {including untalied tapital} whichis or
may be from time {6 time while this Instrument is in force tomprised in‘the property and
undertakirig of the Chargor;

"Secured Liabilities" means 8l present and futare obligations anid liabilities of the Chargor
to the tender; whether actual, contingent, sole, joint and/6r severadl or otherwise, including;
without prejudice to the foregoing generality, all obligations 1o indemnify the Lendér; aad

"Security Financial Collateral Arrangements” shall. have thé reaning given o that
expression in the Financial Collateral Regulations.

References in this Instrument to'a "fixed security” shall be construed 35.a reference fo a
fixed seturity as defined by Section 486 of the Actas in force at the date of this Instrument.

The expressiors "the Chargor™ and "the Lender™ shall include the permitted successors,.
:gssighees and transferees of the Chargor and the Lender.

Any referencein this Instrument te'this instrument. orto-any other agreement or instrument.
-shall be construsd as a reference to this Instrument or such-agreement or instrument-as
variad, amended, supplermented, extended, restated, novated and/or replaced from time.
ta time.

Unless any provision of this Instrument or the context otherwise requires, any reference in
this: Instrutment:to ‘any statute or any section §f any statute shall be deemed to include &
-reference to any statutory modification or re-enactment thereof for the time being in force.

In this Instrument the singular includes the plural and vice versa, Clause headings are for
convenience of reference only and a reference t0.a Clause is a reference to 2 clause of this
Instrument,

Any appointment of a Receiver under Clause 7 may be made by any successoror permitted
assignee ortransferee of the Lender and the Chargor herebyirrevocably appointseach such
Successor or-assignee or transferee to be its attorney in the terms-and forthe purposes
stated In-Clause 12. '

Paragraph. 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by this instrument which is-accordingly a qualifying floating charge.
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1.9

4.1

4.2
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The date of delivery of this Instrument is the date of delivery stated in the execution biock
below. If ho-date of delivery is stated, the date of delivery is the date that this Instrument
is subseribed by the Chargor.

BOND

The Chargor undertakes to the Lénder that it will pay or discharge to the Lender dll the
Secured Lizbifities on demand in writing whén the Secured Liabilitiss become dug for

payment or discharge (whather by accelération of dthérwise).

FLOATING CHARGE

The Chargot as security for the payment and discharge of all the Secured Liabilities hereby
grants in favour of the Lender a floating charge over the Secured Assets.

RANKING

The floating charge created by this Instrument shall, subject to Section 464(2) of the Act,
rankiin priority to any fixed security which shall be created by the Chargor after its execution

of this Instrument, other-than @ fixed security in favour of the Lender and to any other

floating charge which shail be created by the Chargor after its execution of this instrument
and, subject as eforesaid, no such fixed security or other floating charge shall rank inl prigrity
o or equally with the floating charge hereby créated by it.

Except with the prior written consent of the Lender, the Chargor shall not create, incur;

assurme or permit to subsist any Encurmbrance on all orany part of the Secured Assets:

UNDERTAKINGS

The Chargot hereby undertakes to the Lender that it shall carry on arid coriduct it business

-and affalrs in a proper and efficient mannerand i shall:

keep all of the Secured-Assets in good-and suﬁicient_ repair arid all plant-and machinery or
other moveable property.in good working order and condition, in'each case fair wear and
tear excepted, and, where necessary for the efficient conduct of its business, renew and

‘replace the same as-and when the same shall become obsolete, worn out or destroyed {if

commerciaily prudent to do.so);

not, without the prior written consent of the Lender, become cautionier, guarantor or surety
for any Person, firm or company;

not, without the prior written consent of the Lender, undertake any obligation to any third
party whereby the Chargor's rights to recover or take: payment of any monies dug or which
may become due to the Chargor from any :debtor of the Chargor .are postponed of
subordinated to the claims of such third party;

pay all rents, rates, taxes, levies, assessmerits, impositions: and outgeings whatsosver,
whether governmental, municipal or othérwise, which riay be imposed upon ar payable in
respect of the Secured Assets as and when the samme shall becofne payable, taking into
account agreed penods of grace (If any} and also punctually pay-and discharge all debts and
obligations which by law may have priority over the floating chatge: created by this
Instrument;

insure and keep. insured such of the Secured: Assets as comprise hefitable ‘and real,
maoveable and- personal property and effects of every description ‘with underwriters,

insurance companies or other insurers to be approved by the Lender against loss or darnage
by fire-and such other contingencies and risks as may be réquired by the Lender in'their full

Fléating Charge



reinstatement value or for such insured value as the Lender may specify or agree from time
to time in-writing for the-time: being in the name of the Chargor with the.interest of the
Lender endorsed.on the policy or policies or noted asthe Lender may require;

5.1.6  duly payall premiums and sums payabie for the purposes and produce the receiptstherefor
or other evidence of payment to the Lender within fourteen days of being requested by the
Lender so to do, and not do anything or omit to do anything in or upon or relating to the
Secured Assets orany part thereof which may render any Insurances void or voidable;

5.1.7  not, without the prior-written consent of the Lender, sell, transfer, lease, hire out, lend,
diseount, factor, charge or otherwise dispose of, dealin or remove all or any of the Secured
Assets;

51.8 notify the Lender of-any freshold or ieasehold property the title to which is registered at
H.M. Lafid Registry (England and Wales) and of any applicatisn which may be made to
record or register at H.M. Land Registry or any other land régistry {other than the Register
of Sasines and the Land Register of Stotlatid) the title to any freehold or' [easehold or other
property gwned by it and to produte to the Lefhider the relevant officidl copy of the title;

5.1.9  notify the Lender of any trade marks registered or dpplied to be régistered in the régister
maintdined under section 63 of the Trade Marks Act 1994 at any time prior{6 or after the
daté of this strument in the United Kingdom and deliver 1o the Lender slong with.such
nigtification Form TM 24 (or such other Torm as may bé prescribed by the Registrar of Trade
Matks for the registration of the prescribed particulars of the grant of 3 geclrity intefest
(whether fixed or floating) uhder section 25 of the Trade Marks Act 1994), duly completed
atd ready to be sigried and despatehed by the Lender to the Comptroller General of Patents
Designs-and Trade Marks;

5410 maintainits centre of main interests (COMI) for the purpases of the Couritil Régulation (EC)
No1346/2000 or insolvericy Proceedings; in the United Kingdom.,

5.2 Excépt as the Lender may from time to time othérwise agree in writing:

521  theChargor shall promptly get in and realise in the ordinary course of its trade or business
all its book debts {but this shall not permit the selling, assigning, factoring or discouriting of
alt or any of such biook debts) apart from balances standing to the ¢redit of any account with
any Lender or financial institution and, until payment into an actount as provided Beléw,
shall procure that it holds the proceeds. of such getting i and realisation (including:all
monies receivable in respect thereof) in trust for the Lender in such manner &s the Lender
may reguire;

5.2.2 the Chargor shall immediately pay into such account or accounts with such Lender or
Lenders-as the Lender may from time to time direct in writing all monies whatever payable
or paid-to it from time to time including, without limitation, all monies which it may receive
In: respect of the book:and other debts and claims secured by it under this instrument; and

523 if at-anytime called upon to do so-by the Lender, the Chargor shall immediately execute
and deliver to'the Lender an assignation-of all or any of its book debts to the Lender at the
cost.of the Chargor and in such farm as.the Lender may require.

53 The Chargor will abserve and perform in-all respects restrictive and other covenants and
stipulations and burdens for the time being affecting its heritable, freehold or leasehold
property or the mode of use or the enjoyment of the same or affecting its moveable or
personal property orits ancillary or connected rights and will not, without the prior consent
inwriting of the Lender, enter into any onerous orrestrictive obligations with regard thereto
-and the Chargor will.not do or suffer or omit to be done any act, matter or thing whereby
any provisions-of any Act of Parliament, order or regulation whatever from timeto time in
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54

55

5.6

71

7.2

7.21

7.2:2

force affecting such property or rights shall be infringed.

The Chargor will notify the tender promptly in the event of any creditor exercising diligence
or other legal process against it or-any of the Secured Assets:wherever situated or taking
any steps which might be expected to-lead thereto.

The Chargor will notify the Lender promptly of the acquisition by it of any heritable, freehold
orlease hold property.

The Chargor will, if the Lender so requires, deposit with the Lender all certificates, deeds
and other documents of title or eviderce of ownership inrelation to ail or any ofthe Secured
Assets.

SET-OFF

Without prejudice to-any of its.other rights, remedies or powers, the Lender shall be entitled
to hold-all sums which are now or which may at.any time hereafter beat the credit of any
account o accounts in the name of the Chargor with the Lender as security for the Secured
Liabilities and to apply without notice to the Chargor any such sums in and towards
discharge of the Secured Lisbilities. The Lender shall not be obliged to exercise its rights
under this Clause, which shall be without prejudice and in.addition to any right of set-off,
compensation, corbination of accounts, lien or other right to-which itis at -any time
otherwise entitled {whether by operation of law; contract or otherwise}.

ENFORCEMENT

In addition to any statutory provisions concerning enforceability or attachment the floating
charge created by this Instrument shall become enforceable upon and the Lender’s powers
of appointment and other rights and powers shall become exercisable-at any time after (a)
the occurrence of an Event of Defauit or (b) the receipt of any request from.the-board-of
directors- of the Chargor or the taking {or purported taking) by any person .of any step

‘towards the winding up or dissolution of the Chargor or towards the appointment of any

administrator, trustee, administrative recefver, receiver, recefver and manager, liguidator
or the fike to the Chargor or the whole or any part of its property and:the Lender may then
{or as soon thereafter as permitted by law) by instrument in writing appaint any Person or
Persons (if more than one with power to. act. both jointly :and. separately) to be an
administratar of the Chargor or {subject, if applicable, to Section 724 of the Insoivency Act)

3 receiver of the Secured Assets, in additiori, and without prejudice to the foregoing
_provisions of this.Clause, in the evenit that any Pérson appointed to be:a Recaiver shall be
removed by a Court or shall othierwise cease to act as such, thenthe Lender shall ba entitied

so to-appoint-another Personas Receiver in his place.

An Administrator shall have and be entitléd to exercise, in addition to and without limiting
all the powers of an administrator urider the Insolvency Act, all the powers. of a receiver

-under Schedtle 20f the ihsolvency Act and a Receiver shall have and be entitled to exercise,

in addition to-and without limiting all thé powers of-a receiver under Schedule 2 of the
insolvency Act, 2ll the powers of an administrative receiver set out in Scheédule 1 of the
msolvency Act together with (in either case) the power to exerdise any powers of rights
incidental 1o ownership of the Secured Assets, including (s régards shares and other

securities) any véting rights or rights of enforéing the same together with power to!

irnplement and exercise all or any of the Chargor's powers and/or rights and/or obligations
under any contract or other agreement forming a part of the Secured Assets;

make dny arrangernent or compromise which he shall think expedient of or ih respéct of
any claim by or against the Chargor;

Floating Charge



7.2.3

724

7.2.5

7.2.6

7.27
7.2.8

729

73

8.1

8.2

promote or procure the formation of any new company orcorporation;

subscribe for or-acquire for-cash or-otherwise any share capital of siich.new company or
corporation in the name of the Chargor and on its behalf and/or in-the nidmel(s) of 2
nomineg(s}-or trustee(s} for it;

sell, assign, transfer, exchange, hire out, grant leases of or-otherwise dispose of of realise
the Secured Assets or any part thereof to .any-such new company or Corperation and accept
as consideration-or part of the consideration therefor in'the name of thé Chargorand 6n its
behalf and/or in the name{s) of any nominee(s) ortrustee(s) for it, any shares or further
shares-in any such company-or corporation or allow the baymerit of the whole orany part
of such considerationto remain deferred or outstanding by Way of loan or débt or-¢redit;

sell, assign, transfer, exchangs, hire out, grant leases of of ptherwise dispose of or realise
on behalf of the Chargor any such shares or deférred consideration or part thereof ok any
tights or benefits attaching therets;

convene an extraordinary general meéting of the Chargor;
acquire any property on behalf of the Chargor;

do all such other acts and things 2 he rifay consider riecessary of desirable for protecting
matters, powers or authorities conferred on @ Receiver under ot by virfue bf or pursuant to
this Instrument.and exercisé in refation 1o the:Secured Asséts, or aiy part thereof, all such
powers and authorities and do all such things as he would be cagable of exercising or' doing
# he were the absolute beneficial owner of the same and use the name ofthe Chargor for
all and-any of the purposes aforesaid,

subject always to the rights of the Lender as holder of the floating charge created by this
instrument.

To . the extent that Secured Assets constitute Financial Collateral and are subject to &
Security Financial Collatéral Arrangement created by of pursuant o this Instfument, the
Lender shall have the right, at any time after this Instrimeént becormes enforceable, to
appropriate all or aiy part of those Secured Assets in or towards the payment or discharge
of the Securéd Liabilities. The value of any Secured Assets appropriated it dccordande with
this Clause 7.3 shall be the price of those Secured Assets at thé time the right of
approptiation is exercised as listed onany recognised market index; or determined by such
otiver method as the Lender may select {including indépendent. valiation). Thée Chargor
agrees that the methads of valuation providéd for in this Clause 7.3-are commérgially
reasoniable for the purposes of Regulation 18 of the Fnancial Coliateral Regulations. To'the
extent that Secured Assets constitute Financial Collatéral, the Chargor agrees that such
Secured Assets shall bé held or desigriated so as to be under the control of the Lender for

all purposes of the Financial Coilateral Reglulations.

OFFICE OF RECEIVER

Any' Réceiver appointed undér Clause 7 shall be the agent of the Chargor for all purposes

and{subject to the provisions of the Insolvency Act) the Chiagrgor slone shall be responsible

for his contracts, engagements, acts, omissiohs, defaults and losses and for liabilities
incurréd by him and for His remuneration and his costs, charges and expenses-and the
tender shali not incur any liability therefor {éither to the Chargor or any other Person) by

reason 'of the Lender making his appointmient as such Reéceiver or for any.other reason

whatsoever.
Any Reteiver appointed under Clause:7 shall be entitled to remuneration for Ris services

and the services of his firm appropriate to the responsibilities involved. Subject to ‘Section
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58 of the Insolvency Act, the remuneration of the Receiver may be fixed by the Lender {and
may be or include a commission calculated by reference to the gross amount of all money
received or otherwise and may include. remuneration.in eonnection with ¢laims; actions-or
proceedings made or brought against the Receiver by the Chargor Or any other Person. of
the performance or discharge of any obligation itriposed upor hitn by statute or othérwise)
but such remuneration shall ‘be payable by the Chargor alone and the amount 6f such
remuneration shall form-part.of the Secured Liabilities and accordingly be secured on the
Secured Assets under the floating charge constituted by this Instrument.

L:] APPLICATION OF ENFORCEMENT PROCEEDS

9.1 All monies received by-the Lender or any Receiver under or by virtue of this. Instrument
following enforcement of the security hereby granted or of any security interest constituted
pursuarit hereto shali be applied, subjectto the claims of any creditors ranking in priority to
or pari passu with the claims of the Lender under this Instrument, in the following order:

911  first, in or towards payment of all costs, .charges and -expenses of or incidental to the
appointment of the Receiver and the exerclse of all .or-any of his powers, including his
remuneration and all outgoings paid by and ligbilities incurred by him-as & result of such
exercise;.

8.1.2 secondly, in or towards satisfaction of the Secured Liabiiities in such order-as the Lender
shall in its:absolute discretion decide; and

9.1.3  thirdly, any surplus shall be paid to the Chaegdr or any-other Person entitled thereto.

g2 Nothing contained in this Instrument shall limit the right of the Receiveror the Lender {and
the Chargor acknowledges-that the Receiver and the Lender are so-entitled) if and for g6
long 4 the Receiver or the Leénder, intheir discretion, shall consider it appropriate, t6 place
2ll gr-any monies arising from the enforcement of the security interést Hereby grarted or
any security créated pursuant to this Instrument. into & suspense account, withoit any
ohligation to-apply the safme OF any part thereof in ortowards the discharge of any of the
Secured Labilities.

9.3 Any amount received under this instruient by the Lerider or any Réceiver in & currency
other thamthat in which the Secured LUabilities are denominated and payable shall be
converted by the Lénder into the relevant: curreniey at the Lender's spot rate of exchangs,
from timeé to fime.

10 PROTECTION OF SECURITY

10.1  The security created by and any security interest constituted pursuant to this Instrurment
shall be a continuing security notwithstanding any settlement of account or othet matter.or
thing whatsoeverand in particular (but without prejudice to the generality of the foregoing)
shall not be considered satisfied by an intefmediate repayment or satisfaction of part only
oftheSecured Liakilities and shall contintie infull force and effect uintii total and irrevocable
satisfaction of all the Secured Liahilities.

102  The security created by and any security iriterest constituted. pursuant to this ihstrument
shall be in addition to and shall not in-any way prejudice or be prejudiced by any collateral
of other security; right or remedy which the Lender may now or gt any time heréafter hold
for-all or any part of the Secured Liabilities,

10.3  Nofailure on the part of the Lender 1o exertise gnd no delay on its part'in exercising any
right, remady, power or privilege under or pursuant to this Instrument or any other
document relating to.or securing all or any pait of the Secured Liabilities will operate as-a
waiver thereof, nor will any single or partial.exercise of any right. or remedy preclude any
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other or further exercise thereof or the exercise of any cther right or remedy. The rights
and remedies provided inthis Instrument and any such-ther docurmerit aré curmulative and
not exclusive of any rightor remedies provided by law.

10.4  Each of the provisions in‘this Instrument shall be severable-and distinct from one another
and if at any.time any one or more of such provisions is-or becomes or is.declared null:and
void, invalid, ilegal or unenforceabla in any respect under any law or otherwise howsoever,
the validity, legality and enforceability of the remaining provisions of this Instrument: shall
not in-any way be-affected or.impaired thereby.

10.5  Hthelenderreceives or isdeemed to be affected by notice, whether actus! or constructive,
of any subsequent security or other interest affecting any part-ofthe Secured Assetsand/or
the proceeds of sale(s) thereof, the Lender may open & new account or atcounts-with the
Chargor. If the Lender does not open a new a¢count, it shall nevertheless be treated asif it
had done so at-the fime when it received or was deérmed t6 have received notice and as
from that time, 3l payments made to the Lender shall be ¢redited or betreated as having
been credited 1o the few accouint arid shall hot operate 1o reduce the amount for which
this Instrument is securiy.

10.6 Neither the secufity cregted. by, nor any secufity interest constituted Hursuant to, this
instrdment rior the rights, powers, discretions and remedies conferred upon the Lender by
this instrument or by law shall be discharged, impaired or otherwise affected by reason of:

10.6.1 any present or future security, guarahtee, indemnity or other right or remedy held by or
available to the Léndei belng or becomitig wholly of in' part void, voidable or unenforceabie
on any ground whatsoever or. by the Lender from fime fo time exchanging, varying,
realising, releasing orfailing to perfett or enforce any of the same; or

10.6.2 the Léndercompounding with, discharging or réleasing or vatying theliability of, or granting
any tivwe, ifdulgence or €oncession to, the Chargor or any other Person or renewing,
determining, varying or increasing any accommodation of transactiort In' gny ménner
‘Wwhatsogver or €oncurring in a¢cepting or varying any cohiprofhise; drrangement or
settlement drothitting to claim or énforce payment from the Chargor orany othier Peréon;
ofr

10.8.3 any act or omission which would not have discharged or affected the liability of the Chargor
had & been-a principal debtor instead of cautionar or by any act or omission which but for
‘this provision might operate to exonerate the Chargor from the Secured Liabilities; or

10.6.4 -any. legal limitation, disability, incapacity or other similar circumstanice relating to the
Chargor.

10,7  The Lender shall rot be obliged, béefore exaicising any of the righits, powers or remedies
conferred upon it by or pirsuant to this Instrument or by law, to.

10.7.1 ‘take any action or obtain judgement or decreé in-any Court against the Chargor; or
10.7.2 make or file-any claim to rank in a winding-up or liguidation of the Chargor; or

10.7:3 -enforce orseek to enforce any other security taken, or-exercise any right of plea available
tothe Lender, inrespect of any of the Chargor's obligations to the Lender.

11 FURTHER ASSURANCE
The Chargor shall execite and do all such:assurances, acts and things as the Lendet may

require for perfecting or protecting thesécurity creéated by of pursuant to this Instrument
over the Secured Assets or for facilitating the realisation of such asséts dnd the exercise of
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2.1

12.2

13

131

13.2
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all powers, authorities and discretions conferred on the Lender or on any Receiver by this
Instrument and shall in particular (but without limitation). promptly after being réguested
to do so by the Lender or any Receiver, execute aif assignations and transfers {in-favour of
the Lender or any Receiver orto such nominee as either shali direct) of the Secured Assets
which come info existence after the date of this.Instrumentand give afl notices.orders and
directions which the Lender or any Receiver may think expedient for the purposes specified
in this Clause. ' '

MANDATE AND ATTORNEY

The Chargor hereby irrevocably appeints the Lender-and any Receiver to be its mandatary
and attorney for it and onits behalf and in its name or otherwise to create or constitute, or
to make any alteration or addition or deletion in-or to; any documents.which the Lender or
the Receiver may require for perfecting or protecting the title of the Lender or the Receiver
to the Secured Assets or for vesting any ofthe Secured Assets in the Lender orthe Receiver
or its nominees or -any purchaser and tore-deliver the same thereafter and-otherwise
generally to sign, seal and deliver and perfect any fixed security, floating charge, tfansfer,
disposition, assignation, security and/or assurance or any writing, assurance, docuriient'or
act which may be required or may be deemed proper by the Lender or'the Receiver on ot
in-connection with any sale, lease, disposition, realisation, getting in or-dther enforcement
by the Lender or the Receiver of all or any of the Secured Assets.

The Chargor hereby.ratiﬁ'es and confirms-and agrees to ratify and confirm whatever any
such mandatary or attorney shall do in the sxercise or purported exercise of all-or any of
the powers, authorities and discretions referred to v this Clause.

EXPENSES

The:Chargor hinds and obliges itself for the whole expenses of completing-and enforcing
the security granted by this Instrument and the expenses of any discharge thereof. '

All costs, charges and expensés incurred and 8il paymerits made by the Lénder or any
Receiver under this Instrument in the: lawful exercise of the powers conferred by this

Instrument, whither of not occasiched by ariy act, neglect or default of the Chargor, shall

carry interest from the date of the same being incurred or becorning payablé at the rate
which is 3%-above the base rate from time to titme of Lender of Scotland pi¢. The amount
of all sueh costs, charges, expenses and paymeénts and. all intérest thereon and all
remuneration payable under this Instrumeént shall be payable by the Chargor on demand

andshall beaSecyred Liability, All suchcosts, charges; expenses and payments shall be paid
-and secured as between the Lender or any Receiver and thé Chargor on the basis of a full

and ungualified ihdemnity.
INDEMINITY

The Lender and every Receiver and every attornigy, manager, agent or other Person
appointed by the Lefider of any such Receiver i confiection with this [risttument shall be
entitled to be indemmnified out of the Secured Assets in respect of all liabilitiés and expenses
incurred by it or him in the exetution or purported execution of any of the powers;
authiorities of discretions vested in it.or him pursdant to this Instrurnent and against-ali
actions, proceedings, costs, claims and demands in respect-of any matter or thing doneor
omiitied in any way relating to the Secured-Asséts and the Lender and.any Receiver may
retairiand pay all sums in respect of the same out of any monies received under the powers
conferred by this Instrument.
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15 AVOIDANCE.OF PAYMENTS

Any amount which has been paid by the Chargor to a Receiver or the Lender and which s,
in the opinion of the Lender, capable of being reduced or restored or otherwise avoided, in
whole or in part, in the liquidation or administration.of the Chargor shall not be regarded as
having been irrevocably paid for the purposes of this Instrument.

16 NOTICES

16.1  Each notice under this Instrument shall be given in writing and made by letter delivered by
hand or sent by prepaid first class post. Such notice shall be given-or sent to the relevant
party at the address set out in'the preamble to this Instrument or such otheraddress, if any,
from time to time designated by such party to the other party for the purpose of this
instrument. '

16.2  Any notice or other communication given to a party shall be deemed 1o have been recéived:
16.2.1 inthe case of a written notice given'by hand, on the day of actual delivery; and

16.2.2 if posted, on the second business day following the day on which it was despatched by first
class mail postage prepared following the date of despatch by prepaid first-class-postage,

provided that a notice given in accordance with'the above but received on a:day which is
not a business.day or after normal business: hours in the place of receipt shall-only be
deemed to have been received on the next business-day.

17 TRANSFERS
17.1  This Instrurnent is freely assignable. or transferable by the Lender.

17.2  TheCharger may not-assignany of its rights and may not transfer any of its obligations under
this: Instrument 'or enter into any transaction which would result in any of those rights.or
.obligations passing to another person.

17.3  The Lendermay disclose to-any person related to the Lender and/or any person to whom it
is proposing to transfer or-assign.or has transferred or assigned any of its rights under-this
Instrumenit, any information-about the Chargor.

18 GOVERNING LAW AND JURISDICTION

This Instrument shall be governed by, and construed in alf respects in.accordance with, the
{aw of Scotland and, for the benefit of the Lender, the Chargor irrevocably submits to the
non-exclusive jurisdiction of the Scottish Courts.but without prejudice to the ability of the
Lender to proceed againstthe Chargor in any other appropriate jurisdiciion.

19 CONSENT TO REGISTRATION AND AUTHORITY TO DATE THIS INSTRUMENT

Acertificate signed by any official, manager or equivalent account officer of the Lender shall,
in the absence of manifest error, conclusively determine the Secured Liabilities at any
refevant time and shall constitute a balance and charge against. the Chargor, and no
suspension of a charge or of a threatened charge for payment of the balance so constituted
shall pass nor.any sist of executionthereon be granted except on consignation, The Chargor
hereby consents to the registration of this Instrument and of any such certificate for
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preservation-and execution: IN WITNESS WHEREQOF these presents are executed as follows:

SUBSCRIBED for and on behalf of the said NETHAN GROVE PROPERTIES LIMITED

ro Sacliwo o \B~ ecombor 2023
By. {/\ A /L/"

LA

NSV FoREBES Director
QWG L=

Before this Witness

Narme and Address of Witness

Springfield House
Laurelhill Business Park
Stirling

FK7 2JQ
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