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This form was authorised by: a person with an interest in the registration of the charge.
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
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Certified by: STUART FITZSIMMONS ON BEHALF OF DENTONS UK AND MIDDLE
EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 32547

Charge code: SC03 2547 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th January 2020 and created by THE WILLIAMSON GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th February 2020 .

Given at Companies House, Edinburgh on 4th February 2020

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
THE WILLIAMSON GROUP LIMITED
in favour of

BANK OF SCOTLAND PLG

Bank Reference number: DO13744401




PORTANT NOTICE: We recommend that you consull your solicitor or other
independent legal adviser before sxecuting this document.

FLOATING CHARGE

This FLOATING CHARGE is made by:-

n

{2}

1.1

1.2

21,

2.2

3.1,

3.2.

3.3.

4.5.

THE WILLIAMSON GROUP LIMITED {Company Number SC03254T) having iis
registered office at 5 Walker Road, Inverness, V1 1TD (the "Company") in favour of

BANK OF SCOTLAND PLC registered in Scoftand number SC327000 and having its
Registered Office at The Mound, Edinburgh EH1 1YZ {"Bo8").

Definitions are given in Clause 18.
Payment Obligation

The Company shall on demand in writing made to it pay or discharge the Secured
Liahilities when the same are due and payable.

if the Company shall fall to pay any amount under this Charge when it is due then
such amount shall bear interest (after as well as before decree and payabie on
dermand) at the Default Rate from time to time from the due date until the date such
amount is paid in full to BoS.

Charging Provision

The Company grants a floaling chargs over the Asseis 1o BoS as a confinuing
security for the payment or discharge of the Secured Liabilities.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Charge.
Negative Pledge and Ranking of Floating Charge

The Company agrees that it shall be prohibited from granting or creating subsequant
to the date of this Charge any fixed security or any other floating charge over the
Assets or any part or parts of them, other than in favour of BoS or in tavour of another
person and with the prior written consent of BoS.

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

In the event that the Company grants or creates any fixed security or floating charge
in braach of the prohibition in Clause 3.1 or with the consent of BoS under Clause 3.1
but with no written agreement of BoS as to the ranking of them, this Charge shall rank
in priority to that fixed security or floating charge.

Undertakings

The Company shall not without the prior written consent of Bo& -

444 sell transfer, assign, factor, lease, license or otherwise dispose of all or any
of the Assets or its interest in them other than in the ordinary course of
trading;

4.1.2. 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 interast {0 oooupy OF
grant any licenca or permission to assign, sublet or part with possession of



4.2.

ihe same in any way which is likely to have any adverse effect upon the value
of any such Praperties;

vary, sufrender, cancel or dispose of, or permit to be irritated or forfeit, any
teasehold inferest in any of the Properties:

make any structural or material alteration fo or to the user of any of is
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 reguiations under such Acts) or do or permit to be done any
act, matler or thing where to do so would have 2 material and adverse effect
on the value of any of the Properties or on the marketability of any of the
Properties;

cause or permit to be done anyihing which may in any way depreciats,
jeopardise or otherwise prejudice the valus or marketability of any of the
Assels,

The Company shall:-

4.2.1.

4.2.2.

4.2.3.

4.2.4,

4.2.5.

4.286.

427.

4.2.8

at &l times comply with the terms of this Charge and of all agreements
relating to the Secured Liabillties:

if and when required by BoS. grant in its favour {or as BoB shall direct), such
fixed or specific security or charge or assignation over all or any of the Assels
as Bo8 may require;

comply in all material respects with the terms of il appticable laws and
regulations including (without limitation) all environmental laws, legislation
refating fo public heaith, {own and country planning, contrel and handling of
hazardous substances or waste, fire precautions and health and safety at
work;

prompily notify BoS of the acquisition by the Company of any interest in any
heritable, freshold or leasehold propsrty:

pramplly upon request by BoS deposit with BoS aff deeds, ceriificates and
dacuments of tifle relating to the Assets ar any part of them and all policles of
insurance and assurance;

keep the Assets in good and substantial repair and in good working order and
condition, ordinary wear and tear excepiad;

prompfly pay or cause to be paid and indemniy BoS and any Receiver
against all present and fulure rent, rates, taxes, duties, charges,
assessments, Impositions and outgoings whatsoever now or af any tme in
the future payable in respect of any of its Properties (or any part of them} or
by the owner o cccupier of them:

ensure that all the Assels that are insurable are insured with reputable
insurance companies or underwriters to such extent and against such risks
as is riormal for prudent companies in businesses similar o those of the
Company (or as otherwise requested in writing by BoS8 from time to ime) and
{without fimitation to the generality of the faregoing):-

{a) pay all premiums and other money due and payable under all such
insurances and provide premium recaipls or any other sviderce of
payment promptly upon request to do so by BoS;



5.1.

5.2

53.

5.4.

{2} ensure that the interest of BoS is noted on the policies in respect of
such insurances or, at the request of BoS, that such policies contain
such other provisions for the protection of BoS as BoS may from time
in fime require;

429 notify BoS immedistely If any credifor executes diligence against the
Company or any distress or execution is levied or enforced against the
Company or any third party debt order or freszing order is made and served
on the Company,

4.2.10. notify BoS immediately if any steps (including, without limitation, the making
of an application or the giving of any notice} are taken by any person
{including, without limitation, the Company) in relation to the administration,
receivership, winding-up or dissolution of the Campany;

4.9 11. maintain its centre of main interests (COMI), for the purposes of the Council
Regulation {EC} No 1346/2000 on Insolvency Proceedings, in the United
Kingdom.

Protecton of Security
The Company agrees that:

51.1. this Chargs 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
Sscurad Liabllities,

512 BoS may give time for paymeni of any negotiable instrument, bill of
exchange, promissory note or cther security discounied for or received by
BoS on the Company's account or on which the Company shall or may be
liable in any capacity to any party without in any manner affecting this Chargs
or releasing the Company from it; and

5.1.3. BoS may at the expense of the Company affact or rengw any iNSUrance as
BoS may see fit, debiting the cost of such insurance to any account in the
name of the Company with BoS.

This Charge wili be a continuing securily for the Secured Liabilities notwithstanding
any intermediate payment or seitlernent of all or any part of the Secured Liabilities or
any other matter or thing whatsoever.

BoS shall be entitled, at its sole discretion and {save as ctherwise agreed) expense,
to have a valuation of the Assets or any part or paris of them carried out from time 1o
ime by an independent surveyor or valuer {to be appointed at BoS's sole discretion)
and the Company consents to any such valuation report being prepared and agrees
{o 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 other occupler of
tha Properties shall ensure access and assistance is provided for the foregoing
purposes.

The obligations of the Company under this Charge will not be affected by any act,
omission, circumstance, matter or thing which but for this provision might operate 10
relemse or otherwise exonerate it from any of its obligations hereunder in whole or in
part, including (without fimitation}:-

541, any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which BoS may have now or in the future from
or against the Company or any other person in respect of the Secured
Liabilities;



85

5.8.

g.1.

5.4.2.  any act or omission by BoS or any other person in taking up, marfeciing or
enforcing any security or guarantes from or against the Company or any
other person or the invalidity or unenforceability of any such security or
guarantes;

5.4.3. any amendment, variation, restatement or supplement of or to, or novation,
transfer or lerminafion (in whole or in part) of, any document refating to the
Secured Liabilities or any exerclse by Bo& (in His absolyte discretion) of is
rights 1o refuse, grant, continus, vary, review, delermine or increase any
credit or facilities to the Company or any other person;

5.4.4. any grant of time, indulgence, waiver or concession to the Company or any
other parson;

54.5. any arangemen! or compromise entered into between BoS and the
Company or any other person;

546, the administration, insolvency, bankruptoy,  liquidation,  winding-up,
recsivership, dissolution, incapacity, limitation, disabiiity, discharge by
operation of law or any change in the constitution, name and styls of, the
Company or any other person;

54.7. the invalidity, ilegaiity, unenforceability, irregularity or frustration of ihe
Secured Liabilitiee or any of the obligations of the Company or any other
Derson;

5.4.8. any postponement, discharge, reduction, nor-provability, inability to claim or
other similar circumstance affecting any obligation of any other person
resulting from any adminisiration, insolvency, bquidation, 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 pursuant to this Charge or by law to-

5.5.1. take any action or obtain judgment or decree in any court against the
Company,

552 maks or file any claim to rank in 5 winding-up or a liquidation of or other
proceadings relating (o the Company, or

65.3. enforce or seek to enforce any other security taken, or exercise any right or
plea available to BoS, in respect of the Secured Liabilities,

Any setllement or discharge between the Company and BoS shall be conditional
upon no security or payment granted or made o BoS by the Company or any other
person being avoided or reduced by virtue of any provision or enactment relating to
administration, bankruptey, insolvency or liquidation for the time being in force and
accordingly (but without prejudice to any other rights of BoS) BoS shall be enfitled to
recover from the Company the valus or amount of such security or payment from the
Company as if such setilement or discharge had not ocourred.

Enforcement

This Charge shall become enforceabls upon and at any time affer the ooourence of
any of the following evenis:-

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



8.2.

71

7.2.

7.3

7.4

6.1.2. any step is taken (including, without limitation, the making of an application or
the giving of any notice) by the Company or by any other person 1o appoint
an administrator in respect of the Company;

6.1.3. any step is taken {including, without Himnitation, the making of an application or
the piving of any notice} by the Company of by any other parson to wind up
ar dissolve the Company or to appoint a liquidator {whether provisional,
interim or otherwise), trustee, receiver, administrative receiver or similar
officer of the Company or any part of its undertaking or assels;

6.1.4. the making of a request by the Company for the appointment of a Receiver or
adminisirator;

6.1.5. if the Company breaches any of the provisions of this Charge;
6.1.6. f an Event of Default occurs.

To the extent that Assets constitute Financial Collateral and are subiect fo a Security
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 payment or discharge of the Secured
Lishiliies. The value of any Asseis appropriated in accordance with this Clause 6.2
shall be the price of those Assats 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 select {including independent valuation). The Company agrees that the methods
of valustion provided for in this Clause 6.2 are commercially reasonable for the
purpose of Regulation 18 of the Einancial Collateral Regulations. To the extent that
Assets constitute Financial Collateral, the Company agrees that such Assets shall be
held or designated so as to be under the control of BoS for all purposes of the
Financial Ceollateral Regulations.

Appoiniment of Recelver or Administrator

At any time after this Charge has become enforceable, BoS shall be and is entitled to
appoint in writing any one or MOre Dersons as.

7.4.1. a Receiver of all or any of the Assets; and/or
7.4.2. an administrator of the Company,

in each case in accordance with and to the extent permitted by applicable laws. Bo3
may not appoint a Recsiver solely as a result of the obtaining of a moraltorium of
anything done with a view to obtaining a moratorium under Schedule A1 of the
insolvency Act 2000 except with the leave of the court.

Without prejudice to the foregoing provisions, i any person appointed to be a
Racsiver shall be removed by a court or shall otherwise cease (o act as such, then
BoS shall be entitted to appeint another person or persons as Receiver or Recelvers
in his place.

Where more than one Regelver is appointed, they will have power o act separately
{uniess the appointment of BoS specifies to the contrary).

The Company shall be solely responsible for the acts and defaults of a Receiver
appointed under this Charge and for his remuneration, cosis, charges and expenses
and BoS shall not have any liability or responsibility in respect of any act or default of
such Receiver or of any such remuneration, costs, charges and expenses.



7.8

7.6

1.7,

8.1,

82

Subject 0 section 58 of the Insolvency Act 1986, BoS ray from time o time
determine the remuneration of the Receiver and may remove the Receiver and
appoint another parson as Receiver in his place.

The Receiver will be the agent of the Gompany (which will be solety fiable for his acts,
defaults and remuneration) and will have and be entited to exercise in relation to the
Company a3l the powers set out in Schedule 2 to the Insolvency Act 1986 and, in
addition to such powers, the Receiver will have power:-

7.6.1. to promote the formation of a subsidiary or subsidiaries of the Company,
including, without limitation, any such subsidiary formed for the purpose of
purchasing, leasing, licensing or otherwise acquiring interest in all or any of
the assels of the Company;

76.2. to make any arrangement or compromise which BoS or the Receiver may
think fit;

7.6.3. 1o sever any fixtures (including trade and tenants fixtures) from the property
of which they form part;

7.64. to exercise all powers, rights and/or obligations under any oontract or
agreement forming part of the Assets including, without limitation, all voting
and other rights attaching 0 stocks, shares and other securities owned by the
Comparny,

7.6.5. 1o convene an exiraordinary general mesting of the Company,

7.8.6. to exercise all powers conferred by the Insolvency Act 1888 on receivers
appointed in England and Wales in respect of any of the Assels located in
England and Wales;

7.6.7. 1o do all other acts and things as may be considersd by the Receiver to be
incidental or conducive to the above or otherwise incidental or conducive to
the preservation, improvement or realisation of the Assets.

No purchaser, securily grantee or other person dealing with a Receiver shal be
concerned whether the Secured Lisbilities have become payable or enforceable or
whether any money remains outstanding under this Charge or shall be concernad
with any application of any money paid to the Recaiver.

Application of Security Procesds

Any money received under the powers confarred by this Charge will, subject 1o the
payment or repayment of any prier claims, be paid or applied in payment or discharge
of the Secured Liabilities (subject to the terms of section 60 of the insolvency Act
1986 and other applicable laws) provided that the Receiver may retain 1Y MOongy in
his hands for go long as he thinks fit and BoS may, without prejudice to any other
rights BoS may have at any time and from time io time, place and keap for such ime
as BoS may think prudent any money received, recovered or reallsed under or by
virtue 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 BoS o
apply such money or any part of such money in or towards the discharge of the
Secured Liabilities.

Subject to Clause 8.1, any money received or realised by BoS fram the Company or
& Receiver under this Charge or any administrator may be applied by BoS (o any tem
of account or liability or transaction in such order or manner as BoS may determine.



10.

1.

12.

12.1.

12.2.

Mew Acoounts

At any time following BoS receiving notice {actual or constructive) that all or any of
the Assets have heen encumberad by the grant of any fixed security, floating charge
or other security right or have been disposed of, BoS will be grtitled to dose the
Company's then account or accounts and o open a new account or acoounts with the
Company and (without prejudice to any right of BoS to combine accounts) no monay
paid in or carfied 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 nof open a new acocount or accounts, Bob
will nevertheless be treated as if it had done se at the time when it received {or was
deemed to have received) such notice and as from that time all payments made to
BaS will be credited or be treated as having been credited to the new account of
accounts and will not reduce the amount of the Secured Liabilities.

Costs and Expenses

The Company shall pay or reimburse to BoS on demand {on a full indemnity basis) all
costs, charges and expenses {including legal fees) incurred or fo be incurred by BoS
inn the creation, registration, perfection, enforcement, discharge andfor assignation of
this Charge {including, without fimitation, the costs of any procesadings in relation to
this Charge or the Securad Liabilites), which costs, charges and expenses shall form
part of the Secured Liabilities.

Sotoff

The Company agrees that any monsy from time o time standing to iis credit on any
account {(whether current, deposit, loan or of any other nature whatsoever) with Bo3
may be retained as cover for andfor applied by BoS at any time and without nolice to
the Company {(whether on or before or after the expiry of any fixed or minimum period
for which such money may have been deposited) in or towards payment or discharge
of the Secured Liabilities or such part of them as BoS may selecl.

if BoS exercises any rights in respect of any money as referred ta in Clause 11.1
{including, without limitation, any rights of sei-off, accounting or retention or similar
rights) in refation to any liability of the Company and that liability or any part of itis In
a different currency from any credit balance against which BoS secks to exercise i{s
rights, BoS may use the currency of the credit halance 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 costs, charges and expenses incurred by BoS in
connection with that purchase.

BoS shall not be liable for any loss of interest caused by the determination before
maturity of any deposits or any loss caused by the fluctuation in any exchange rate al
which any currency may be bought or soid by BoS.

Power of Attorney

The Company irrevocably appoints BoS (whether or not & Receiver or administrator
has been appointed) and also (as & separate appointment} any Receiver or
Receivers, and in each case independently, as ths attorney and atlorneys of the
Company, for the Company and in its name and on its behalf and as its act and deed
or otherwise, o execute and deliver and otherwise perfect any deed, assurance,
agresment, instrument or act which may be required of the Company under this
Charge or may be required or deemed proper in the exercise of any of rights or
powers conferred on BoS or any Receiver hereunder or otherwise for any of the
ourposes of this Charge.

The Company ratifies and confirms and agrees lo ratify and confirm whataver any
attorney does or purports to do under its appointment under Clause 12,1



13.

131

13.2.

14.

14.1.

14.2.

18.

15.1.

152

15.3.

16.4.

16.5.

Indemnity

BoS, every Receiver and every atforney, manager, agent, employee or other person
appointed by BoS or any such Recelver under or in connection with this Charge shall
be indemnified by the Company in respect of all liabilities, costs, losses and expenses
incurred by it or him in the execution {(or purported execution) of any of the powers,
authorities or discrefions vesled in it or him pursuant to the terms of this Charge (or
by any law or regulation) and against all actions, proceedings, costs, 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, assels and rights hereby charged and
Bob, any Receiver or any such other person may retain and pay alt sums In respact
of the same out of money received under the powers conferrad by this Charge.

The indemnily under Clause 13.1 shall not spply fo the extent that any such liability,
cosi, lose andfor expense arises as a result of the wilful defaull or gross negligence of
Bob or the Hecelver.

Investigations

if any Event of Default in any agreement batween BoB and the Compeny ccours 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, vatuation or other) on,
the business and affairs of the Company and/or any other Group Company which
BoS considers necessary to asceriain the financial posftion of the Company, ali fees
and expenses incurred by BoS in so doing heing payabie by the Company.

The Company hereby consents to the provision by BoS of all information in relation io
the Company which BoS provides to any person in relation 1o the preparation of a
report as s referred o in Clause 14.1 abova,

Notices

Any communication to be made under or in conneclion with this Charge shall be
made in writing and, unless otherwise stated, may be made by fax or letter,

The address and fax number of BoS for any communication or document to be made
or delivered under or in connsction with this Charge are the address and fax number
set oul with s execution of this Charge below or any substifute address or fax
number as BoS may notify to the Company by not less than five Business Days’
nolice.

The address of the Company for any communication or document under or in
connection with this Charge {5 iIs registered office ot the time such communication or
document is made or delivered. The fax number of the Company for any
communication of document (o be made or delivered under or in connection with this
Charge is the fax number most recently provided to BoS by the Company.

Subject to Clause 15.5, any communication made or document made or delivered by
ongé person 1o another under or in connection with this Charge will only be effective:-

{a) if by way of fax, when received in legible form: or

{) if by way of letter, when it has been delivered to the relevant address or three
Business Days afler being dJdeposited in the post posiage prepsid in an
envelope addressed to | af that address,

Any communication or document to be made or delivered 1o BoS will be effective anly
when actuaily received by BoS.



i8.

17.

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

18,

18.1

Further Assurance

The Company {at its own cost) will on demand in writing by BoS execute and deliver
(in such form as BoS may reasonably require) such deeds, documents, agreemenis
and instruments and will otherwise do and concur in all such other acts and things as
BoS may deem necessary for perfecting, preserving or protecting the security crealed
{or intended to be created) by this Charge or for facilitating the realisation of the
Assets charged by this Charge or the exercise of any rights of BoS hereunder.

Misceliansous

if at any time any provision of this Charge is or becomes illegal, invalid or
unenforceable in any respect under any iaw of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will be in any
way affected or impaired.

No failure or delay by BoS in exercising any right or remedy under this Charge shall
operate as a waiver, and no single or partial exercise shall prevent further exercise, of
any right or remedy.

BoS will he entiied io disclose fo any member of the BoS Group, its auditors,
advisers or applicable regulatory suthority or any other person thal enters or
proposes to enter into 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 mades In
connection with this Chargs.

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

BoS may at any time (without notice or consent) assign, transfer or otharwise dispose
of in any manner it sees fit, all or any part of the benefit of this Charge (or all or any of
its rights 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 rights under this Charge without the prior written consent of BoS.

This Charge may be executed in any number of counterparts, each of which when
exscuted and delivered shall constitute a duplicate original, but all the counterparis
shall logether constitute the one agreement.

Definitiony
in tha interpretation of this Charge:-

“Assets’ means the whole of the property {including uncalled capital) which is or may
be from time to time comprised in the property and undertaking of the Company;

"BoS" means Bank of Scotland ple registered in Scotiand, number SC327000 and
having its Registered Office at The Mound, Edinburgh EH1 1YZ and its successors
and assignees;

“BoS Group’ means BoS, Llioyds Banking Group, HBOS ple (Company No.
SC218813), any subsidiary of either of them, any holding company of either of them
and any subsidiary of any such holding company;

“Business Day” means a day {other than 3 Saturday or Sunday) when the branch of
B80S at which the Company's account is located is cpan for business;



18.2.

i

‘Default Rate” means the rate of interest payable in accordance with the terms of any
agreements of lefters setting oul the terms of or constituting the Secured Liabilities in
relation to any amount which is not paid on the due date for payment;

‘Event of Defauli” means any event of default, however such expression is
described or defined in any decument setling out the terms of the Secured Liabilities:

‘Financial Collsteral® shall have the msaning given to that expression in the
Financial Collateral Regulations;

“Financial Collateral Regulations” means the Financial Collateral Arrangements
{MNo. 2} Regulations 2003 (5], 2003 No. 3226);

‘Properties” means at any time the heritable, freehold and leasehold properties of
the Company at that time or any of them as the context requires;

“Recelver” meang a recelver or administrative recelver appointed pursuant to this
Charge in respect of the Company or aver all or any of the Asssls;

“Secured Liabllities™ means all or any money and liabilities which shall from time fo
time {and whsther on or at any time after demand) be due, owing or incurred in
whatsoever manner io 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 party which have been assigned or
novalted o or otherwise vested in BoS and including interest, discount, commission
ard other lawful charges or expenses which BoS may in the course of its business
charge or incur in respect of any of those matters or Tor keeping the Company's
account, and so that interest shall be computed and compounded according to the
usual BoS rates and practice (or as otherwise agreed in writing) after as well as
betore any demand made or decres oblained under or in relation to this Charge:

‘Security Financial Collateral Arrangement” shall have the meaning given to that
expression in the Financial Collateral Regulations;

“Subsidiary” means, in respect of any company, person, or entity, any company,
person or entity directly or indirectly controlled by such company, person, or entity
{inciuding any Subsidiary acouired after the date of this Charge) and "Subsidiaries”
shall mean all or any of them, as appropriate.

References to-

18.2.1. statutes, statutory provisions and other EC or nationa! legisiation shall include
all amendments, substitutions, modifications and re-enactments for the time
being in foree and shall include any orders, reguiations, instruments or other
subordinate legisiation made under the relevant legisiation;

18.2.2. "including” shall not be construed as limiling the generality of the words
praceding it;

18.2.3. any term or phrase defined in the Companies Act 2006 (as amended fom
time to ime) shall bear the same meaning in this Charge:

18.2.4. words importing the singular shall include the plural and vice versa and words
denoting any gender shall include all genders;

18.2.5. this Charge and to any provisions of it or fo any other document referred to in
this Charge shall be construed as references to it in force for the time being
as amended, varied, supplemenied, restated, substituted or novated from
time o tme;



18.3.

18.

i1

18.2.6. any person are to he consirued to include references to a corporation, firm,
company, parinership, joint veniure, unincorporated body of persons,
individual or any state or agency of a state, whether or not a separate legal
antity;

18.2.7. any person are to be construed to include that person’'s assignees or
transferees or successors in title, whether direct or indirect;

18.2.8. clause headings are for ease of reference only and are not to affect the
interpretation of this Charge:

18.2.9. a “fixed security” are to be consirued in accordance with the terms of Section
47 of the Bankruptoy and Diligence {(Scolland) Act 2007,

The use of bold type shall be ignored in the construction of this Charge.
Consent to Ragistration

The Company consents to the registration of this Charge and of the certificate
referred to in Clause 17 .4 above for preservation and execution.



28, Governing Law

20.1  This Charge and any dispule (contractual or non-conlractual) arising out of or In
connection with it or its subject matier {"Dispute) shall be governad by Soots law.

202  For the benefll of BoS, the parties agree that the Scotlish courts shall have exclusive
jurisdiction o sefile any Dispute. BoB shall be entitled to biing any proceedings in any
ather court of competent urisdiction. The taking of proceedings in one or more
jurisdictions shall not prajudics the taking of procesdings In any other jurisdiction,
whether concurrently or not.

W WITHESS WHEREOF this Charge consisting of this and the 11 preceding pages is
sxecuted as follows -

SUBSCRIBED for and on behalf of the said
THE WILLIAMBON GROUP LIBITED by (pursuant fo a resolution of its Board of Direclors)

)&(“‘"? ?}w{ ARATT g o Full Name

AR 8 8

all together at

onthe e day of st Aoy WP

SUBBCRIBED for and on behalf of

BANK OF SCOTLAND PLE b
— Auithorised Signatory
— Witness signalura

f‘iﬁﬁ{ﬁﬁ fﬁffﬁf’}‘f{{, Full Namea
Address
all together at ARG )
= T |
on the > day of b &éﬁfuﬂﬂf 20 24

£
o,
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