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Registration of a Charge

Company Name: KILLEARN DEVELOPMENTS LTD
Company Number: SC644657

Received for filing in Electronic Format on the: 17/02/2022 XAY04EAR

Details of Charge

Date of creation:  09/02/2022

Charge code: SC64 4657 0001

Persons entitted: 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.

Certified by: JC FRASER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 644657

Charge code: SC64 4657 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 9th February 2022 and created by KILLEARN DEVELOPMENTS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 17th February 2022 .

Given at Companies House, Edinburgh on 17th February 2022

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

by

in-favourof

BANK-OF SCOTLAND PLC
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IMPORTANT NOTICE: ‘We recommend that you -consult your solicitor or other
independent legal adviser before executing this document,

FLOATING CHARGE
This FLOATING CHARGE js made by:-
1) KILLEARN DEVELOPMENTS LTD {(Company Number SC644657). having its

regsstered office at Dawn Developmanits, 204 West George Street, Glasgow, G2 2PG
(the "Company")in favour of

(2§ BANK OF SCOTLAND PLC (Compatty Nimber SC327000) having its registered
office:at The Mound, Edinburgh EH1 TYZ ("BoB").

Definitions are given'in clavse18,
1. Payment Obligation

14.  The Company shall on demand made to it in-writing pay o discharge the
Secured Liabilities when the same are due and: payable.

1.2 if the Company shali fail to pay any amount under this Charge-whern i.is due
then such. amount shall bear Interest (after-as well as before: deciee and
‘payable-on deimand) at the Default Rate from time to tithe from the due date
‘until the date such amount isipaid in full to. BoS.

2. Chargihg Provision
24. The Company grants a floating chiarge over the Assets’ to BoS as a
cortintifrg sedurity for the payiment or dischigrge of the Seturad Lighilitias,
22, Paragraph 14 of Schietule B1 to the Insolvency-Act 1986 shall apply to this
Charge:
3. Megative Pledge and R'a'n'ki'hg of Floating Charge

31. The Company agrees that it -shall be prohibited from granting of creating:
subsequent toithe date of this Charge any fixed security or any other fioating
charge over the Assets orany part-orparts of them, other than in faveur: of
BoS of in favour-of anothér person and with the prior wiitten consent of BaS.

3.2.  Any fixed security granted by the Company in favour of BoS (whether before:
or.after this:Charge) shall rank in priority to- the floating charge created by this.
Charge.

3.8 I the event that the Company grants or creates any fixed security or floating
charge in breach of the prohibition i clause 3.1 or with the congent of BoS.

under clause 3.1 but with rio written agreemeﬂt of BoS as to the ranking: of
them, this Charge shall. rank in pririty to that fixed security or floating charge.

4., Undertakings
4.1. The Company shall not without the prior written corisent of BoS -
431, sell, transfer, assign, factor; lease, license or otherwise dispose of all

or any ofthe Assets or ifs interest in therh other than in the ordinary
course of frading;
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4.2.
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4.2.1.

422,

423

424,

4.2.5.

4.2.6:

427,

3

grant any lease of, part with possession or share ogstpation of; the
whole or any part of its Properties or. confer any licence, right. or
interest to QCEUPY Or grant any licence or permission o assign, sublet
or part'with possession-of the same;

vary, surrender; ‘cancel or dispose of, or permit to be irrtated or
forfeit, any leasehold irterest in-any of the Properties;

make-any structural or material-alteration 0 orto the userof any of
s Properties or do o perm;t to; be. done anything which 15 &

-"deve opment" within thie. meaning of the Towr and Ceuntry Plannmg

Acts from time to time forany orders of regu!atlcms under such:Acts)

“or-do-or permit to be done any act, matter-or-thing where to do so

wouild have a material and adverse effect on the value of any of the
Properties of on'the marketability of any-of the Properties;

cause: or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the valug or
'méskeiaﬁiiity- ofafy of ihe Assels;:

‘change its busmess i any way which would result in it becoming a

‘televant financial institution’ for the purposes of clause 2. of The

‘Financial Services and Markets Act 2000 (Excluded Activities -and
‘Prohibitions) Order 2014, The Company shail promptly provide BoS

with, copies of -any informatioh that BoS may from fime 1o time

‘teasonably request in connection with the Company's status in

respect of this clause 4.1.6;

cary or any Business which Wolld constitGle 'excluded activilies' 'in

termis -of Part 2 of the Financial ‘Services and. Markets Act 2000
{(Excluded Activities and Prohibitions) Order 2014,

“The Company shall:-

at all times comply Wwith the terms of this Charge and of all

Agresrients rélating to the Secured Liabilities:

if and when requxred by BoS, “grant in its favour (or ag BoS shall
direct), stich fixed or specific. security or chargie or aaslgnatmr& over
-all or-anyof the Assets as Bob may feguire;

'comp%y if all material respects with the: terms af all apphcabie laws
-and regulations including {without smstatnon) all environmental laws;

legistation: refating to public. health, town and country planning,

contrel and handfing ‘of hazardous Substances or waste, fire

nrecautions and health and safety at work;

;aromptly notlfy BoS ofthe acqui isition by the Company of any interest
imany heritable, freehold. or leasehold. property,

promptly upen request by BoS deépesit with BoS all deeds,
ceftificatés and documants of title relatinig to the Assets or any part of
therri-and-all policigs of insurance and assurance;

keep-the Assets i good-and substantial repairand in goed working
order-dnd condition, ordinary wear and tear-excepted; '

promptly pay or cause o be paid and indemnify BoS and any

Recgiver against all present and. future rent; rates, taxes; duties,

charges, assessments; impositiohs-and outgoings whatsoever now
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4.2:8.

(a)

42.9.

#2240

4211,

or at any time in'the futiire payable i respect of any of its Properties
:('ori any part of themyor by the owner or occupier of them;

ensuré that all the Assets that are insurable are insured with
reputable insurance companies of underwriters to such -extent and
againgt such risks as 1§ norial for pilident companigs in businesses
similar to tHosg of thie Compariy (or ‘as dthigrwise requested in wntmg
by BoS from time to time):and {without §;m|tat|on to the-generality of
the foregoing):«

pay.all prémiums and other money dug and payable under all such
insurances -and provide premium recelpts-or any other ‘evidence of
paymer:t promptly upori request to do-so by BoS:

ensure that the interest.of Bo8 is noted on the policies in respect of
sueh ingurances or; at the request of BoS, that such policies contain
sugh othier provisions for the protection of BoS-as BoS may from time
1o time reguire;

notify BoS immediately if aby creditor executes difigence against the
Company or any distress or exgcution i levied orenforced against
{he Company o any third sarty debt order or freezmg orderis made
:and served on the Company;

notify BoS immediately-if any stepy (including, without fimitation, the
making of-an application of thie giving of any notice) are taken by any
person: (including, without limitation, the: Company) in relation to the
‘administration, receivership, windingup or dissolution -of the
Company;

miaintain its centre of miain inferastis (COMIY, for the purposes: of the:
Council Regulation (ECY No 1346/2000 on Ingolvency Progeedings,.
in the United Kingdom,

5. Protection of Security-

5.1,

5.2,

8.3,

209877741

The Company agrees that:

511

this Charge is and shall be in addition and without prejudice to any
other security or rights which BoS holds or may. hold in respect of all
or any of the Secured Liabilities;

BoS may give time Tor paymeit of any negotiable instument, bill of
axchange prcmmsory nate or other sacurity dascounted far or
received by BoS on: the Companys account or on which the
Company shall er may be fiable in: any capacity'to any party without:
i-any manner dffecting this Charge or relgasing the: Cempany froi
#rand

BoS may @t the ‘expense of the Company effect or renew any
insurahte as BoS may seefit, debiting the-cost of Such nstrance to
ahy_ agcount i the nameofthe Go-m'p_any'w%th ‘BoS.

This: Charge will be 'a gontinuing security for the Secured Liabilities.
notwithstanding any intermediate payment-or. settlement of allor any part of
the'Secured Liabilities or ahy other-maifer 6r'thing whatsoever.

BoS shall'be entifled, al its sole discration, to have & véllation of the Assets
of any part or parts ﬂf thern carfied out from time to time-by an. mdepenﬂent
surveyor or valuer {to be appomted at BQS&’: sole discretion) and the
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54,

5.5.
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Company consents. to any such valuation repart being preparad-and agrees
to provide such access and other assistanice as may.be reasonably required
by BoS for such purposes; and the Company shall ensure that any-tenantior
other ocoupier of the Properties shall ensure access: and assistance: is
provided forthe foregoing purposes;

Thie obligations of the Company under this Charge will not be- affected by any
act, omission, clrcumstance, matter or’ ‘thing which but for this provision might
operate to release or otherwise exonerate it from any of jts obligations
hereunder inrwhole or in part, inctuding (without fimitation )

5.4.1. any variation, extension, discharge, compromise, dealing. with,
exchanga or renewal of any. right or remedy which Bo% may have
now or in the future from or against the. Company or any othiet person
in respect of the Secured Liabilities;

B4.2, any act or omission by BoS or any other person in taking up.

petlesting or enforcing any securily or guarantee from or-against the
Company or-any other person or the invalidity or unenforceability of
any such security or guarantee;

54.3. any amendment, variation; restatement. or supplemerit of orto, or

novation, transfer or termination (in whole or in part) of, any
document relating to the Secured Liabilities or any exercige by BoS
(in its abselute discretion) of its rights to reflge, grant, continue, vary,
réview, determifie-or increase any-credit or facillties 16 the Company
orany-other petsoh;

544, -any grant of time, indulgence; waiver or concession to the Company

orany other persor;

B:4.5. ‘any arrangernent or compromise ertéred into: betweeri BoS and the

Company orany other person;

548, -the a’dmxms‘t?afi’dn 'i'nso!v'aﬂc'yf bankrupf{:y, 3equéstfa'tioh l’iqiﬁiﬁatidn

.dlsc_harge_ b_y_o_;aera’_uon_ _o% I_aw_ or _any ghange it the cc}nstsiu_iwra
ramg-and style of, the Comparnyor any:cther person;

5.4.7.  the invalidity, iffegality, unenforceability,. irregularity or frustration of

the Secured Liabilities or ahy of the Ob!rgatzons of the Company or
any other person;

5.4.8. ‘any postponement; discharge; reduction; non-provability, inability to
claim; or other sififtar cifeumstance: affecting .any obhgatmn af any
otheéf perSon resulting from any administration, insolvency,
ligindation, receivership -or dissolution proceedings or from any law,
regulation or-order:

BoS shall not be: obliged, before exercising any of the rights, powers or
remedies conferred Upon it by or plirsuant 1o this Charge ot by law to:-

5.5.1. take any action or obtair judgmient or decree in-any court against the
Gompany.

5:5:2. make orfile.any claim fo rank in a winding=up or a liquidation of or
other procéediigs relating to-the Company; of

553, enforce or seek to enforce any other securlty taken;, or exercise any
right or plea available to BoS, in respect of the Secured Liabilities.
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5.6.  Any setflement or discharge between the Company and BoS shall be
gonditional upsn no security or payment ‘grantéd or niade 1o BoS by the
Company-or. any other person being avoided or reduced by virtue: of any
provision er enactment relating to administration, bankruptcy, mselvency or
hqmdat:on for the time: being in force and accordmgiy {but without: prejudice to
any: Sther rights of BoS) BoS shall be entitléd to. recover from the Company
the value or amount of ‘such security: or payment from the Company &5 if
stich settiement or discharge had not occurred.:

6. Enforcement

8.1, This' Charge: shall becorme enférceable upon and at any time after the
gocurrence of any.of the following evends:-

6.1.1. if the Company has failed to pay-all or any of the Secured Liabilities
following a demand for payment by BoS;

B8.1.2.. any step s taken (mc%udmg, withiout limitation, the making of an
application or the: giving of any notsce) ?:xy the: Company or by any
other-person to appoint an administratorin respectof the Company;:

6:1.3. 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 wind up or digsolve the Gompany or-to-appoint a
.I|qu1dator ‘{whether prov;snorsai interim or otherwise), trustee;
receiver, administrative receiver or similar officer of the Company of
any part of its Undertaking or assets;

6,14, the inaking of & reguest by the Company for the appointment of a
Recewer or administrator;

B8, if the:Company breaches any of the provisions of this Charge.

62, Tothe-extent that Assets constitute Financial Coliateral and are subject 0@
Security Financial Cotlatera! Arrangement {:feated by or pursuarit to: this
Charge,. BoS shall have the right, at any time after: this Charge becomes.
enforceable, to appropriate all or any part-of those Assets in or towards the
‘payraént or dlsch&rgé of the: Secured: Liabilities. Theé value of any Assets
appropriated in accordance with this clause 6.2 shall be the price of those:
Assets at the time the fight of appropriation is: exercised as listed on any
recognised market:index, or determined by such other method ds BoS may
ssefect {including independenit. valuation). The Company agrees that the
rmethods of -valuation provided. for in. this clause 6.2 aré commercially
reasonable for the purposes: of Regulation: 18 ‘of the Financial Collateral
Regulations. Teo the extent that Assets constitute Finandial Collateral, the
‘Company agrees. that slich Assets shall be held or désignated so a8 to be:
under the contiol of BoS for all purposes of the Financial Collaferal
Regulations.

7. Appointment of Receiver or Adminisirator

7. At any time after this Charge has becane enforceable BoS shall be and is
ehtitled to appoint ifrwriting any ofié or friofe persons as:

7.4.1. & Receiverof all or any of the Assets; and/or
742, -anadministrator of the Company,

in-edch case fn-accsrdance with-and to the extent permitted by applicable laws: BoS
mray Hol appoint & Recewer solsly as rESult of the obtaining of a moratorium or
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anythinig done with & view to obtaining: a misratorium under Schedule A1 of the
Irigolvenoy Act 2000 except with the leave of:the court:

7.2,

7.3,

74,

7.5.

7.8.

7.

200822141

Without prejudice tothe feregeing provisions, if-any perser appointed to be &
Reéceiver shall be rermoved by a court'or shall otherwise céase to act as such;
then BoOS shall ba enfitled 1o appoint ano%her PErson O persons ds Recaver
or Reeivers in his place.

Whers ‘more than one Receiver is appointed they will haveé powei to- adl
separately (unless the appoifitment by BoS specifies to the coritrary).

The Company shall be solely responsible for the acts and defaults of a
Racaiver a;:apomted under this Charge and for ‘his femuneration, costs,
charges and expenses and BoS shall not-have any liability or responsibility in
tespest of-any dct or default of 'such Receiver o of any such remureration,
costs, charges.and expenses.

Subject to section 58:0f the [nsolvency Act 1886, Bo& may: from time to time
determine the remuneration of the Receiver and may rémove the Receiver

and appoint ancther person.ds Receiver in hig place.

The:Receiver will be'the agent of the: Company (whith will be solely fiable for

his acts, defaults-and remuneration) and will have and be entitled to exercise

in relation: 1o the Company. ali. the powers set out in Schedule 2 ta the

Insolvency Act 1986 and, in addition to-such powers, the Receiver will have

powet:-

7.6.1. to promote the formation of a subsidiary or subsidiarles of the
Compary,. including, without limitation, any such subsidiary- formed
.fer ihe purpus@ of purchasmg, leasmg, hcensmg or Gthemnse

7.6.2. to make:any:arrangement or compromise which BoS or the Receiver
thay. think fit;

7.8:3. to-sever any fixtures (including trade: and tenarits fixtures) from the.

‘progerty of which thay form part;

7.6.4. loexerciseall powers, rights and/orobligations uader any sonfractor

-agreerment forming part of the Assets including, without limitation, all
voling arid. other rights attachify to stocks; shares and other
securities owned by the Comipany;

7.6.5. ‘toconvenean extraordinary general meeting-of the Company;

7:6:8, ‘fo exercise gl pawers. conferrad by the Insolvency Act 1886 on
receivers appainted in Engiand and Wales: ir respect of any of the:
‘Assets [ocated in England and Wales:

7.6.7. ‘todoallother acts and things as.may be considered by the Receiver
to beindidental or ¢onducive-to the above or otherwise incitlental-or
condicive to the préservation, improvement or realisation of the
Aggets.

No purchaser, security grantee or: olfrer person dealing with & Receivér shall
be ‘doncerned whether the. Secured Liabilities have bscomie pavable or
enforceable orwhethér any money remains outstanding under this Charge or
shall be concerned with any application of any monay paid to the Receiver.
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8 Application of Security Proceeds

8.1. Any moriey received under the powers coriferred by this Charge will, subject
to the payment or repayment -of any prior claims, be. paid aor applfed i
payiment -or discharge of the Secured Liabilities (sub;ect to: thé térms. of
section 60 of the Insolvency Act 1986 and othér applicable faws) provided
that the Receivermay retain -any money in his handsfor so long as he:thinks
fit and BoS may; without prejudice-to any other-rights:BoS may have. at-any
time ard from time to-time, place and keép for such time as BoS may: think
prudent-any nongy receivad, recovered or réalised under or by virtue of this
Charge to-or at 4 separate o suspense goeount 1o the credit either of the
Company or-as Bo$ thinks fit without any immediate obligation on the part of
BoS o apply such moneéy or any paft of such mongy in or owards: the
payment or-digcharge of the Seclred Liahilities,

82, 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
.applrec& by BoS to any item-of account or liability or fransaction in such arder
orranher as BoS may detering:

g, ‘New Accounts’

At anytime following BeS recelving natice (actual or constructive) that alf-or any of
the Assefs have been encumbered by the grant of any fixed security, floating charge
or othier geclrity: Hght or have been disposed of; BoS will be enfitléd to close the:
(Zcmpanys then account or gecounts: and to open anaw: account or accounts with the
.Company and {w:theui prejudice to-anyright of BoS to combine: accourits) no money:
paid in or carfied to the Comipanys credit in any such new account will be
dppropriated towards of have the effect of dischérging any part of the amount dueto
BoS on any closed agcount, if BGS does riot opeti a rew gccount or accounts, BoS
will nevertheless be treated as if it had done so at the:time when it received (or was
deemsd to have received) such notice-and as from:that fime all payments made.to
BoS will be credited or be treated as having been credited fo the new account or
dcéourits ard will nct redice the amount of the Secured Liabilities.

10.  Costs and Expenses

“The Company shall pay of reimburse t6:BoS on demand (oft & full indeninity basis) all
costs, charges and expenses (including legal fees) incurred of 16 be incurred by BoS
in'the. credtion, vegistration, perfection; enforcement; discharge and/or assignation of
thus Ch‘a‘rge (mclucﬁmg, wuthout Iumltatson the costs of arny isroceadmgs i reiaton to

par% oif ’{_he S_ec_ured Lx_ab_siltles
14. Set-off

111, The Company agrees that.any money: from time to {ime standing to #e cradit
on any account (whether current, ‘deposit, loan or of any other nature
whatsoévery with BoS may b retained as cover for and/or applied by BoS at
any time and without rctice to the: Cempaﬂy (wha%hez’ of or beforgar after
the expiry of any fixed or minimum period for which such monay may: Have
been deposited) in or fowards payment or discharge of the Secured Liabilities:
af such partof them as BoS may select

11.2. | BoSexercises any rights in respact of any money as referred to'in clause
114 {mc;ludmgs without: imitation, any rights of set-off, accounting or retention
or similar ﬂghts} in-relation to any_isahxhty of the Company and thaf liability or
any part of it is in a different clrrency from any credit balance against which
BoS seeks to exercise it rights, BoS may use-the currency of the credit
balance fo ;::urchase an ameunt i the surrency of the liability at ihe then
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prevailing:BoS spot rate of exchange and to pay:out of the credit balance-all
costs, charges and :expensSes incurred by BoS in connection with that
purchase. '

BoS shall riot be llabte for any loss of interest-caused by the determination
before maturity of any deposits or any loss. caused by the: fluctuation in any
excharige rate-at Which any currency riay be bought or sold by BoS.

12. Power of-Attorhey

12,1,

12.2.

The Company irrevocably appoints BoS. (whether or not a Receiver or
adm'mrst’rator has been appom'ted) and aise (as a sepa;‘ate fa;a’pomtm’ent} ary
attomeys of ’zhe Company, for the Ccmpany and in sts name and on |ts behalf
anid as its act and deed or otherwise, to exscute and deliver and utherwuse
perfect any. deed, assurance, agreement, instrument or act which may be
fequired of the Company under this Charge or may be required or deermed

proberin the ‘exercise of any of rxghts or powers conferred -on BoS or any
Receiver hereunder or otherwise for any of the purposes of this Charge

The Company-ratifies and confirms and agrees toratify and confirm whatever

any attorney does.or purports to do under its-appointment under Cladse 12,7,

13.  indemnity

13.1.

132,

BoS, every Recéiver and every attorney, manager, agent, employee or other
person appointed by BoS.or any such Receiver under-orin connaction. with

thig Charge shall be and.i§ hereby indernified by the Company in respect of
all ligbilities, ¢osts, logses and experises incurfed by it or Him i ‘the execution’
{or purported execution) of ‘any of the powers, autho;ﬂtzes or dsscretnons-
vested in them or him pursuant to the terms of this: Charge:{or by any law or

régutation)-and sgainst all actions, proceedmgs gosts, claims. and démands
i respect of any miatter or thmg dore or omitted in any way in-¢onnection
with -gr {eta’mg to all orany of the property, assets and fights hereby charged

and BoS, any Receiverorany. such othar person may retain and pay & fl:sums

in respect of the same out of money received under the powers conferred by
this Charge. '

The ifdempity | urider Clause 131 shall not apply to the extent that any such
habtftty, cost, loss and/or expense arises as a result.of the wilful defaultor
gross négligence of BoS or the Receiver..

14. Investigations

14.1.

14:2.

20482214 1

If any event of defauilt (howsbever described) in‘any agreement: betwean BoS
and: the:Company .occurs then (while:it-is continuing unwaived) BoS shall be
entitied to initiate an investigation of, and/or instruct. the: preparation. of a

report (accounting, legal, valuation or other). o, the business and affairs of

the Company @nd/or any other Group Cotnpany which BoS considers
necessary ta-ascertail the financial position of the Company and/or any other
Group - Company,. all fees and expenses incurréd by BoS in so doing being
payable by thie Company.

The Company hergby consents to the provision by BoS of all information in

relation to the Gompany which BoS: provides to any person in’ relaimn m the
preparation of a report as is referred to'in clause 14.1 above.
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15.  Notices

151, Any commumcat ion to be made und@r or in-connection w’ith f:hts Charge shall

F

ietter

15.2. The address and fax number of BaS for-any communication or document to
be ‘made or delivered under or in. cannection with: this Charge is Bank of
Seotland pic 110 St Vincent Streef, Glasgow, G2 BER (Fax; 0800 850-2015)
or any substitute address or fax number as BoS miay notify to the Gompany
by not less than five Busi ness: Days"natice.

18,3,  The address of the Company ferany communication or dectiment underorin
gonnection with: this Charde 1§ s redistered office at the time such
communication’ or docuriient is' made ‘or defiversd. The fax number of the
Company for any communication-or decument to be made or delivered under
‘arin connection with-this Charge:is the'fax number most recently. provided to
BoS by the: Company.

184, ‘Subject to clause 15.5, any commimnication made: or dogument. made or
delivered by one persen to. anmher under or in connection with his Charge
will only be effective::

(a) ifbyway of fax, when received in legible form; or

(b} if by Way of letter, when it kas bean delivered to the relevant address or three
‘Business ii)ay% after being deposited in the posi pmstage prepaid in an
.envelope addressed fo it at that address.

15.5. -Any c’dmmu'mca'tzo'ﬂ or dedumer’z{ to be ma?de of dalivered fo BoS will be

16, Further Assurance

The: Company (at its own cost) will an demand in writing by BoS execute and deliver:
{in: stich: form as. BoS may reastnably reguire) sich deeds, documents, agreements
and instruments and will otherwise do and concurin all such other acts and things as
BoS may deem necessary for perfecting, preserving or proteciing the security created
{or intended to: be created): by this Charge or for facilitating: the. realisation of the:
Assets charged by this Charge or the exércizé of any rights of BoS under this
Charge.,

17.  Miscellaneous
174, I at any-time any provision of this: Charge-is or becomes illegal, invalid or
unenforceable in any respect under-any law-of any jurisdiction, neither the
lagatity, validity or gnforceability of the fetiraining provisions nor the legality,
validity or enforceability. of such provision under ‘the: law of -any other
jurisdiction will be‘in any way affected or impairet!.

17.2..  No failure .or defay by BoS in exercising any right or remedy lindet this
Chatge shall operate as 'a waiver, and no ‘single or partial exercise shail
prevenit further exercise; of any r;gh_t or remedy,

17.3.  BoS will be:entitled to disclose to any member of the BoS Group, its auditors,,
advisers or-applicable regulatory authority or any other person that enters or
proposes o enter into ‘any dssignment, transfer, securitisation or other
disposition. of any part of any right or obligation in- relation to the Secured
Liabilifies-confidential infermation concerming this Charge or any afrangement
made of tobe made in conhedtion with this:Charge. '
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174, A certificate by any duly authorised officer of BoS as 10 the amount of the
Secured Liabilities or any part of them: shall, i the absence of manifest error;,
be conclusive and binding on the Company.

17.6..  BoSmay atany time (without notice or consent) assign, transfer or. otherwise
dispose’ of in any manner it sees fit, all ar any part of the penefit of this
Charge (or all or-any of its rights under this Charge) andlor any of ifs
obligations under this Charge (a “Transfer’) to any person (the
“Transferse’). Following such Transfer the Company shall have récourse.
only to the Transferee in respect of that portion of BoS's obligations
transferred to the Transfares, The Company may not assign, transfer or
_otherwnse dispose of’ ‘any parl of the benefit or burden of this Charge or:all or
any of its tights under this: Charge without: the prior-writien consent of BoS.

17.6. This Charge may be éxecuted in any number of counterparts, each of which
when éxecuted and delivered shall constitute a duplicate original, but-all the
cog_nterpari_s shall _tcgether constitute the: one agreement.

18 Definitions
18.1. I the intefpretation of this Charge:-

"Assets" means the whole of the property (including: uncalied capital) which is or may
be from:time to time comprised in the: property-and under’t&kmg of the Company;

"BoS" means Bank of Scotland ple (Company Number SC327000) having its
registered office af The Mound Edinburgh EH1 1YZ and ifs successors, agsigness
‘and transferees;

"BoS Group" means BoS; HBOS plo {Company No. SC218813); any subsidiary of
«gither of them, any holding company of either of them anhd any subsidiary of any such
holdirig company;

“Business: Day" means a day (other than a Saturday. or Sunday) when the: branch of
BoS at which the:Company's account is located is open for business;

"Default Rate” means the rate of iiterest payable in dccordance with the tetins of
any -agreements of letters setting out ihe terms of ot constituting the Secured
Liabilities in relation to any amount which ig not paid on the due date ’{herefor

“Financial Collateral” shall have the meaning given to that expression in the
Finangial Collateral Regulations;

“Finaticial Collateral Regulations”™ means the Financial Collateral Arrangements
(No. 2) Regulations 2003 (8.1, 2003 No. 8226);

“Group” means the Company and each of its-Subsidiaries and “Group Company”
shall be construed accordingly;

"Properties” means at any time the hetitable; freehold or leasehiold propertiss of the
Company at that time or any of them as the context requires;

"Receiver” .means & receiver or administrative receiver appointed pursuant {o this
Charge in respect of the Company or over all or any of the Assets;

"Secured Liabilities” means all orany: money and liabilities which shall from time to
time {and whether on or at any time afler demand) be: due, owing or-incurred in
whatsoever mannar to BoS by the Company, whether actually or contingarntly, solély
or jointly and: whether a5 principal, guarantor, cautioner or surety inchiding any
money and liabilities of the Corpany to a third party which have been assigned or
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novated to or otherwise vested in BoS,; and including intergst, discount, comimission
afid offer lawful charges or expénses Whl(:?"i BoS may in the course of its busmess
charge orincur in respect of any of those matters or 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 .aftelas Hefore any demand made or decrée
obtained under orin relation to this Charge:

“Security Financial Collateral Arrangements” shall have the:meaning given to that
expression:in the Financial Collaleral Regulations;.

“Subsidiary” means, i Tespect of any company, persch or-enftity, any .company;
person or entity directly of indirectly .controlled by such company, person. or entity
{including any" Subsidiary: acquired affer the date of this Charge™ and- “Subsidiaries”
shall mean all orany of them, as appropriate.

18:2. Refergnces o

18:2.1. statutes, statutory provss:ens and other I@gisiatron shall include all
:amenémems -substitufions, modifications and re-enactments for the
time being in force and shall inciude any orders, rfegulations,
instiuments: or other subordinate lagisiation made:under the rélevant
legislation;

18.2:2. "control” of any company shall be interpreted in: acderdance with.
‘Section: 995 of the Income Tax-Act. 2007,

18.2:3. “including" shall not be construed as limiting the generality of the:
words preceding it;

18.2:4. any term or phrase defined in the Companies Act 1985 or 2006 (as
arrierided from Hime to time) shall bear the sams meaning in this
Chargs; :

18.2.5, words importing. the: singular shall include the plural and vice versa
and words dencting any gendei shall include all genders;

18.2.6. th'i's Charge and to Aany prov mcns of' ﬁ‘ or io any mtﬁer docu"meﬂt'
force. for thie: t;me %Jemg as ameﬂded varled supp%emented restated :
substituted or novated from time:to time;

18.2:7. any person -@ré: to be constriued 1o include references o @
corporation, fifin, cofipany, partnership, joint venture, unincorporated
body of persens, individual ar any state or agencyof a state, whethar
or not @ separaie legal entity;

18.2:8. any person are to be construed to'include that person's assighees or
frarisferses oF sticoessars in ’cstle whither direst or indirett;

18:2.9. clause headmgs are for ease of reference only-and are not to affect
therinterpretation of:this: Charge;

18.2:10, & “fixgd security” -are. to be construed in accordance with: the
terms of Section 486 of the Companies Act 1985,

18:3. The useof bold type shall be ignored in the construction of this Charge:
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49, GConsent to Registration

The Company consents to the registration of 'this Charge and of the certificate
referred toin Clause 174 above for preservation and execution,

20. ‘Governing Law

This Charge shall be governed by and construed according to Scots law.

IN WITHESS WHEREOF ihig Charge ..Cdn'sistérég of this 4and the 11 preceding pages 8
executed asfollows:~ '

Full Name of Signatary (Please Prinit)

| Bl Loeged VAR Yo A

at  ELASGow

before:

Witness (Signature)
Whoo 2 G ~ Withess Name (Please Print)

Hon W feeenT §7, GLALOY  Winsss Address
G 294

*Pleass delete as applicabls
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