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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 208507

Charge code: SC20 8507 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 21st December 2018 and created by SHEILMAR LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd January 2019 .

Given at Companies House, Edinburgh on 4th January 2019

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
' SHEILMAR LIMITED
in favour of

" BANK OF SCOTLAND PLC.
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IMPORTANT NOT!CE We recommend. that you consult your solicitor or other -
independent legal adviser before executing this document.

 FLOATING CHARGE
This FLOATING CHARGE is made by o
(1) SHEILMAR LIMITED (Company Nimber SC208507), having its registered office at -
. C/O Gauld Properties Ltd, 22 Milnpark Street, Glasgoq G41 1BB (the "Company”} in -

_favour of

- {2} ~ BANK OF SCOTLAND PLC {Company Number SC327000) having its registered
. office at The Mound, Edinburgh EH1 1YZ ("BoS").
‘Definitions are given in clause 18.
Y Payment Obligation
"14.  The Company shall on demand in writing made (o it pay or discharge the
:  Secured Liabilities when the same are due and payable.
12, ¥ the Company shall fail to pay any amount under this Charge whan it is due |
. then such amount shall bear interest (after as well as before decree and

payable on demand) at the Default Rate from time o time from the due date
“yritii the date such amount is paid in full to BaS.

2. _ Charging Provision

21, The Company grants a floating charge over .the Assets 1o BoS as-a -
- gontinuing security for the payment or discharge of the Secured Liabilities.

. 22 Paragraph 14 of Schedule B1 (o the !nsotvency Act 1986 shall apply to thss
- Charge. .

U - Negatwe Pledge and Rankmg of Féoatmg Charge

© 31, . The Company agrees that it shall be prohibited from granting or creating
' - subsequent to the date of this Charge any fixed security or any other floating
charge aver the Assels or any part or parts of them, cther than in favour of .
- BoS or in favaur of another person and with the prior writien consent of BoS.

3.2, Any fised security granted by the Company in favour of BoS (whethér before
- or after this Charge) shall rank in priority to the floating charge created by this
" Charge. '
. ‘3.3, - Inthe event that the Company grants o creates any fixed security or floating
" charge in breach of the prohibition in clause 3.1 or with the consent of BaS
under clause 3.1 but with no written agreement of BoS as to the ranking of
them, this Chargé shall rank in pricrity to that fixed security or floating charge,
4, Undertakings
4.1.  The Company shall not without the prior written consent of BoS -
4.1.1. sell, transter, assign, factor, lease, license or otherwise dispose of all
or any of the Asseis or its inferest in them other than in the ordinary-.
- course of trading; .
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424,

426
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grant any lease of, part wnih possessuon or share accupation of, the

“whole or any part of its Properties or confer any licence, right or

irterest to occupy or grant any licence or permission 1o assign, sublet
or part with possession of the same;

vary, surrender, cancel or dispose- 'of or permit to be irritated or
forfeit, any leasehold interest in any of the Properties, '

make any structural or material alteration 1o or to the user of any of__

Vits Properties or do or permit to be done anything which is a

"development” within the meaning of the Town and Country Planining

Acts from time to time {or any orders or regulations under such Acts) -

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

417
422
423,

424,

428

427

- would have a material and adverse effect on the value of anv of the .

Properties or 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 value or B
- marketability of any of tha Assels; T

‘¢hange its business in any way which would result in it becoming a
Crelevant financial instilution’ for the purposes of clause 2 of The

Financial Services and Markeis Act 2000 (Excluded Aclivities and

. Prohibitions) Order 2014. The Company shall promptly provide BoS
-with copies of any information that BoS may from iime o time

reasonably request in connection with the Company's status in
respact of this clause 4.1.6;

carry on any business which would coristitute ‘excluded activities’ ‘in

" terms of Part 2 of the Financial Services and Markeis Act 2000 -

{Excluded Activities and Prohibitions) Order 2014.

'The Com pany shall -

at 2l tires comply with  the terms of this Charge and. of all
agreements relating 1o the Securad Liabilities;

'if and when required by BoS, grant in its favour '{6r"aé- BoS shall |

direct), such fixed or specific security or charge or assignation over
all or any of the Assets as BoS may require;

'_'-comp!y ir all materizl respects with the terms of all applicable jaws

and regulatiohs including (without limitation) all environmental laws,
legislation relating to public health, town. and country planning,

- contrel and handling of hazardous substances or waste, fire

precautions and health and safety at work;,

~ promply niotify BoS of the acquisition by the Cnmpany Qf any interest
in any heritable, freehold or leasehold property; :

promptly upon - request by BoS deposit. wiﬁh” BOS’- .a!I deeds,
certificates and documents of title relating to the Assets orany part of
them and all policies of insurance and assurance;

keep the Assets in good and substantial repair and in good-'working'
order and condition, ordinary wear and tear excepted,

.prom'ptly pay or cause to be paid and indemnify BoS and .ény _

Receiver against.all present dand future rent, rates, taxes, duties,

" charges, assessments, impositions and oulgoings whatsosver now
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- {or any part of tham) or by the owner or cccupier of them;

""" 4,28, ensure that all the Assets that are insurable. are insured with
' . ~reputable insurance companies or underwriters fo such extent and
----- 7 against such risks as is normal for prudent companies in businesses.
: ' " similar to those of the Company {or as otherwise requested in writing
by BoS from time to time) and {without limitation to the generality of -
the foregoing):-

{8) - pay all premiums and other.money due and payable under all such’
“insurances. and provide premium receipts or any other evidence of
payment promptly upon request to do so by BoS, -

{0) - ensure that the interest of BoS is noted ori 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.
o time require;

429 notify BoS immediately if any creditor executes diligence against the
- Company or any distress or execution is levied or enforced against
the Company or any third parly debt order or freezing order is made
and served on the Company;

4.2.10. riotify BoS immediately if any steps (including, without limitation, the
- making of an application or the giving of any notice) are taken by any-
persen (including, without limitation, the Company) in relation fo the -
. administration, receivership, winding-up or dissolution of the
Company; '

© 4.2.11, maintain its centre of main interests (COMIY, for the purposes of the
Council Regulation (EC) No 1346/2000 on Insolvency Proceedings,
in the United Kingdom.

5. . Protection of Security
51, The Company agrees that:

541. 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;

512 BoS may give time for payment of any negotiable instrument, bill of
' . exchange, promissory note or other securily discounted for or
‘received by BoS on the Company's account or on which the
.. Company shall or may be liable in any capacity to any party without
- in any manner -affecting this Charge or releasing the Company from
it and :

513, BoS may at the expense of the ‘Company. effect or renew any
~insurance as BoS may see fit, debiting the cost of such insurance to .
" any account in the name of the. Company with BoS. '

'5.2. This Charge will be & cuntin'uihg -security . for the Secured - Liabilities
' - netwithstanding any inlermediale payment or settiement of all or any part of
the Secured Liabilities or any other matter or thing whatsoever.

53  Bo$ shall be entifled, at its sole discretion, to have a valuation of the Assets
. or any part or parts of them carried out from time to time by an independent
surveyor or valuer {io be appointed at Bo%'s seole discretion) and the
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. Company consents to any such valuation report being prepared and agrees
1o 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

gther ocoupier of the Properties shall ensure access and assistance: 1%
provided for the foregoing purposes;

B4 The obligations of the Company under this Charge will not be affected by any -
- act, omission, circumstance, malter or thing which but for this provision might -
operate to release or otherwise exonerate it from any of its obligations

- hergunder in whole or in part, including (without limitation):-

54.1. any variation, extension, discharge, compromise; dealing with,
exchange or rénewal 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;

5.4.2. any act or omission by BoS or any other persen in taking. up,
. perfecting or enforcing any security or guarantee from or against the
Company or any other person or the invalidily or unenfarceabilify of -
- any such security or guarantee;

5473, any amendment, variation, restatement of supplement of or ta, ofF
novation, transfer or termination {in whole or in part) of, any
“document relating to the Secured Liabilities or any exercise by BoS
. {inits absolute discretion} of ifs rights to refuse, grant, continue, vary, =~
review, delermine or increase any credit or facilities to the Comipany - -
_. or any other person; -

544, - any grant of time; indulggndcs, waiver or concession to the Company -
or any other person;

5.4.5.  any arrangemment or compromise entered into befween BoS and the .
. Company or any other parsomn;

- h4.8. the atministration, insolvency, bankrupley, sequestration, liquidation,
_winding-up, receivership, dissolution, incapacity, limitation, disabilify,
" discharge by operation of law or any change in the constitution,

name and style of, the Company or any other person;

547, ‘the invalidity, ilegality, unenforceability, irregularity or frustration of
the Secured Liabilities or any of the obligations of the Company or
“any other person;

548, any postponement, discharde, reduction, non-provability,. inability fo
' giaim, or other similar circumstance affecting any obligation of any
other- person resulling from any administration, insolvency, .
- liquidation, receivership or dissolution proceedings or fram any law,
regulation &r order.

53, BoS shall not be obliged; before exercising any of the rights, powers or
remedies conferred upon i by or pursuant {o this Charge or by law to:-

551, take any action or obiain judgment or decree in any cauﬁ.agai‘nsi the -
- Company,

5.5.2.  make or file any claim {6 fank in'a winding:—Up of a .Eiquidaﬁbn of or
other proceedings relating to the Company; or

. 553 enforce or seek to enforce any other secUrity taken, or exercise ény‘
right or plea available to BoS, in respect of the Secured Liabilities.
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56. - Any settlement or discharge between the Company and BoS shall be
- conditional upon no security or payment granted or made 10 BoS by the

. Company or any other person heing avoided or reduced by virtue of any

. provision or gnactment relating to administration, bankruptcy, insolvency or
- liquidation for the time being in force and accordingly (but without prejudice to
any other rights of BoS) BoS shall be entitied to recover from the Coampany
the value or amount of such security or payment from the Company as if
such setflement or discharge had not ocourred. '

6. . -~ Enforcement

6.1... This Charge sha! becorme enforceab!e upon and at any tume aﬁer the_
- eccurrence of any of the following events:- :
811, If the Company has failed to pay all or any of the Secured Liabiliies
- following a demand for payment by BoS;
612, 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 {o appoint an administrator in respect of the Company;

6'_1.'3._ any step ig taken (including, without limitation, the making of ér‘u

application or the giving of any notice) by the Company or by any '

other person to wind up or dissolve the Company or o appoint a

liguidator  (whether provisional, interim or otherwise), trustes,
" receiver, -administrative receiver or similar officer of the Company or -

any part of its undertaking or assets;

6.1.4. -the making of @ reduest by'the Company for the appeintment of a
Receiver-of administrator;

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

6.2.  To the extent that Assets constitute Financial Collateral and ‘are subjectto a
- 8ecurity Financial Collateral Arrangement created by or pursuant to this
Charge, BoS shall have the right, at any time after this Charge becomes
enforceable, to appropriate all or any part of thoss Assels in or towards the

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

- Asgsets 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 valuation provided for in this clause 6.2 are commercially
' reasonabie for the purposes of Reguiation 18 of the Financial Collateral
. Reguiations. To the extent that Assets constitule Financial Collateral, the-

Company agreas that such Assets shall be held or designated so as to be ™

ungder the control of BoS for all purposes of the Financial Collateral

Reguiations,
T Appointment of Receiver or Administrator
7.4, Atany time after this Charge has become enforceable BoS shall be and is

entitled to appoint in writing any one or more persons as:
'_ 741, @ Receiver of all or any of thé-Assets; andior
7.1 ,2., an administrator of the Company, -
in each case in: a'cé:ordan'ce with ‘and ip the extent permitited. by app!'in::'z:-z.blé Iaws.. BoS

may not appoint 2 Receiver seclely. as a result of the obtaining of a moratorium or -
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anything done with a view to obtaining a moratorium under Schedule A1 of the

7

Insolvency Act 2000 except with the leave of the court.

72

73

T4

75

Cres

' g1 td'pmi’note the formation of a subsidiary or subsidiaties of the

7
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. Without prejudice to the foregoing provisions, if any person appointed to be a
- Receiver shall be removed hy a court or shall otherwise cease to.act as such,
then BoS shall be entifted o appoint another person or persons as Receiver

or Recaivers in his place.

_' Where more than one Receiver is appoirted they will have 'powef o act

separately (unless the appointment by BoS specifies to- the contrary). _

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

Subject to-section 58 of the Insalvency Act 1986, BoS rmay from tire to time™
. determine the remuneration of the Receiver and may remove the Receiver.
- and appoint another persaon as Receiver in his place.

The Receiver will bie the agent of the Company {which will bééoieiy liable for =
his acts, defaults and remuneration) and will have and be entitled 10 exercise -

in relation to the Company all the powers set out in Schedule 2 to the

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

power:-

- Company, including, without limitation, any such subsidiary formed
“for the purpose of purchasing, Ieasing, licensing or otherwise
. acquiring interest in all or any of the assets of the Company;

'7.82. 1o make any arrangament or compromise which BoS or the Receiver

may think fit;

763, to sever any fixtures (inc!'udin'g- frade and tenants fixt’u‘réé’)‘ from the

- property of which they form part;

784, to exercise all powers, rights and/or obligations under any contract or
agreement forming part of the Assets including, without timitation, alt .
- owoting and other rights aflaching lo stocks, shares and other

securities owned by the Company,

. 78BS o convene an extraordinary gefieral meeting of the Com pény; -

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

. receivers appoinied in England and Wales in respect of any of the
- Assets located in England and Wales;

7.6.7. to do all other acts and things as may be considered 'by"'t'he 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, security grantee or other person dealing with a Receiver shall
be concerned whether the Secured Liabilities have become payable or.
enforceable or whether any money remains outstanding under this Charge or -

shall be concerned with any application of any money paid to the Receiver.
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8. Application of Security Proceeds

8.1, Any money received under the powers conferred by this Charge will, subjeit

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

 payment or discharge of the Secured Liabiliies {subject to the terms of

section 60 of the Insclvency Act 1886 and other applicable laws) provided .

. that the Receiver may retain any meney in his hands for so long as he thinks
- fit and BoS may, without prejudice to any other rights BoS may have at any
time and from time to time, place and keep for such fime as BoS may think
~ prudent any money receivad, recovered or realised under or. by virtue of this
. Charge to or at a separate or suspense account to the cradit either of the
. -Company or as BoS thinks fit without any immediate obligation on the part of
- BoS to apply such money or any part of such money in- or towards the

- payment or discharge of the Secured Liabilities.

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

: - Company or a Receiver under this Charge or any administrator may be
applied by BoS to any item of account or liability or transacticn in such order
" or manner-as BoS may determine.

9. Mew .Asf,counts _

- At any time following BoS receiving notice {actual or constructive) that all or any of
" the Assets have been encumbered by the grant of any fixed security, floating charge
or other security right or have been dispesed of, BoS will be entitied o close the
“Company's thern aceount or accounts and to open a new account ar accounts with the
“Company and (without prejudice to any right of BoS 1o combine accounts) no money
oaid in or carmied to the Companys 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 Bo3 does not open a new account or accounis, Bo&
will nevertheless be treated as if it had done so at the ime when it received {or was:
deemed to have received) such notice and as from that time all paymenis made fo -

BoS will be credited or be treated as having been credited to the new account or - -

- -accounts and will not reduce the amount of the Secured Liabilities.
8. - 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 o be incurred by BoS
in the creation, registration, perfection, enforcement, discharge and/or assignation of
-this Charge {including, without limitation, the cosis of any proceadings. in relation to
this Charge or the Secured Liabilities), which costs, charges and expenses shall form
part of the Secured Liabilities.

41 Set-off

~11.1.  The Company agreas that any money from time to fime standing to its credit .
o C-on any account (whether current, deposit, loan or of any other nature.
whaisoever) with Bo8 may be retained as cover for andfor applied by Bo& at
any time and without notice to the Company {whether on or before or after
the expiry of any fixed or minimum pericd 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 select. '

11.2. Iif BoS exercises any rights in respect of any money as referred to in clause
o T (including, without limitation, any rights of set-off, accounting or retention.

~or similar righis) in relation fo any liability of the Company and that liability or

. any part of it is in a different currency from any credit balance against which

- BoS seeks to exercise ifs rights, BoS may use the currency of the credit
 balance to- purchase an amount in the currency of the liability at the then
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pre\railihg BoS spot rate of ex‘chan’gﬁe ‘and o pay-out o'f' the credit batance al

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

BoS shall not be liable for any loss of inferest caused by the determination
before maturity of any deposils or any loss caused by the fluctuation in any
exchange rate at which any currency may be bought or sold by BoS.

12, Power of Attorney

12.1.

ERE T %

The Comp'ahy irrevocably appoifts BoS (whether ¢r not 'a Receiver or

administrator has been appointed) and also (as a separate appointment) any

Receiver or Receivers, and in each case independently as the allorney and
attorneys of the Company, for the Company and in its name and on its behaif

e and as its acl and deed or otherwise, 1o execute and deliver and otherwise.

perfect any deed, assurance, agreement, instrument or act which may be
raguired of the Company under this Charge or may be required or deemed

" proper in the exercise of any of rights or powears conferred on BoS or any
. Receiver hereunder or otherwise for any of the purposes of this Charge.

The Company ratifies and confirms and agrees to ratify and confirm whatever
any attorney does or purports to do under its appointment under Clause 12.1.

13, Indemnity

S 131,

13.2.

BoS, every Receiver and every attomey, manager. agent; emplovee or other

- person appointed by BoB or any such Receiver under or in connection with - '
. this Charge shall be and is hereby indemnified by the Company in respect of

alf liabilities, cosis, losses and expenses incurred by it or him in the execution
{or purported execution) of any of the powers, authorities or discretions
vested in them or him pursuant to the terms of this Charge {or by any law or

regulation) and against all actions, proceedings, costs, claims and demands
" in respect of any matter or thing done or omitted in any way in connaction

with or relating to all or any of the property, assels and rights hereby charged .
and BoS, any Recejver or any such other person may retain and pay all sums-
in respect of the same put of money received under the powers conferred by

- this Charge.

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

- liahility, costi, loss andlor expense arises as a result of the wilful default or - '
gross negligence of BoS or the Receiver.

14.  Investigations

141

If any event of default {howseever described) in any agreement between BoS
and the Company occurs then {while if is continuing unwaived} BoS shall be

‘gnlitled to initiate an. investigation of, andfor instruct the preparation of a

report {(accounting, legal, valuation or other) on, the business and affairs of
the Company andfor any cother Group Company which BoS considers

" necessary to ascertain the finangial position of the Company andfor any other

142,

000001581

Group Company, all fees and expensas incurred by BoS in so doing being = -
. payable by the Company. . '

The Company hereby consénts to the provision by BoS of all informatiori in
relation to the Company which BoS provides to any person in refalion 1o the
preparation of a report as is referred o in clause 14.1 above,
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15.  Notices

15.1.  Any communication to be made under or in connection with this Charge shall
. be made in writing and, unless otherwise stated, may be made by fax or
“letter. :

152, The address and fax number of BQS foe' any communication or document 0

: ~ be made or delivered under or in connection with this Charge is 5" Floar, 110~
St Vincent Street, Glasgow G2 5ER, fax number. 0345 850 2015 or any
substitute address or fax number as BoS miay notify to the Company by net -
less than five Business Days' nolice. )

153, The address of the Company for any communication or document under or in
connection with this Charge is its registered office al the time such
communication or dacument is' made or delivered. The fax number of the
Company.for any communication or document o be made or delivered undsr

~or in connection with this Charge is the fax number most recently provided to
- BoS by the Campany.

15.4. 'Subj'ect- to clause 155, any communication made or document made or
delivered by one person {o ancther under or in connection with this Charge
will only be effective:-

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

(b) . if by way of letter, when it has been defivered to the relevant address or three
Busingss Days after being deposited in the post postage prepaid in an
envelope addressed {o it at that address.

155, Any commurication of document to be made or delivered to BoS will be
- gffective only when actually received by BoS.

16. ‘Further Assurance =

. The Company (at its own cost) will on dermiand i weiling by BoS execute and deliver

-{in such form as BoS may reasonably reguire} such deeds, documents, agreements

“and instruments and will otherwise do and concur in all such other acts and things as
BoS may deem necessary for pereching, preservirg or protecting 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 exercise of any rights of BoS under this.
Charge. :

47, Miscellaneous

© 171, . If at-any time any provision of this Charge is or becomes illégal, invalid or
o unenforceable in any respect under any law of any jurisdiclion, 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. :

17.2. - 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 exércise shall’
praevent further exercise, of any right or remedy.

" 17.3.. . BeS 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 {0 enter into any assignment, transfer, securilisation or other’
disposition of any parl of any right or obligation in relation to the Secured

~ Liabilities confidential information concerning this Charge or any arrangament
made or to be made in connection with this Charge. '
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174, A certificate by any duly authorised officer of BoS as to the amount of the
' - Becured Liabilities or any part of them shall, in the absence of manifest error;
" be conclusive and binding on the Company.

17.5. - BoS may at any time (without notice or consent) assign, transfer or ctherwise
' dispose of in any manner it sees fit, all or any part of the benefit of this..
Charge {or all or any of #$ righis under this Charge) andfor any of its.
. obligations under this Charge {a ‘“Transfer’) to .any person (the
“Transferes”). Following such Transfer the Company shall have recourse
enly to the Transferee in respect of that portion of BoS's obligations
 transferred {0 the Transferes. The Company may not assign, transfer or
otherwise dispose of any part of the benefit or burden of this Charge or ali or

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

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

18, - Definitions - -
" 18.4. Inthe interpretation of this Charge:-

"Assets” means the whole of the 'p'roperty-(incﬁudihg uncalled 'capi'télj which is or may -
be from time to time comprised in the property and undertaking of the Company;

- "BoS8" means Bank of Scofland plc (Company Number SC32700) - having its -
registered office at The Mound, Edinburgh EH1 1¥Z and its successors, assignees
T and transferees.

"BoS Group® means BoS, HBOS plc (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 {o't'her 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 interest payable in accerdance with the terms of
any agreements or lefters sefting out. the terms of or constituting the Secursd
" Liabilities in relation to any amount-which is not paid on the due date therefor;

. “Financial Collaterai® shall have the meaning given to that expression in the
. Financial Collateral Regulations; :
“Einancial Collateral Regulations” means the Firancial Collateral Arrangements

{No. 2) Regulations 2003 (8.1. 2003 No. 3226};

.. *Group” means Sheilmar Limited and each of its Subsidiaries and “Group Company” -
shall be construed accordingly;

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

- "Recgiver' means a feceiver or administrative receiver appointed pursuant fo this _'
"~ Charge in respect of the Company or over all or any of the Assels;

"Secured Liabilities" means all or any money and liabilities which shall from tme to

~fime {and whether on or al any time after demand) be due, owing or incurred in

whatsoever manner o BeS by the Company, whether actually or contingently, solely

- or jointly and whether as principal, guarantor, caulioner or surety including any
~ money angd liabilities of the Company to a third party which have been assigned or

oaosotss_t L o
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novated to of otherwise vested in BOS and mciudmg intarest; dlscount ‘commission
- and other lawful charges or expenses which Ba8 may in the course of its business
charge or incur in respect of any of those matiers or for keeping the Company's
“accouni, and so that interest shall be computad and compounded according to the
"~ usual BoS rates and practice as weil after as before any demand made or decree -
cbtained under or in relation to-this Charge.

“Security Financial Collateral Arrangements” shall have {he meani’ng'given_td that
expression in the Financial Collateral Regulations;

“Subsidiary’” means, in respect of any company, person or entity, any company,
person or enfity direclly or indiréctly controlled by such company, personh or entity
~{including any Subsidiary acquired after the date of this Charge" and “Subsidiaries”™
shall mean all or any of them, as appropriate. 3

182 Referances to:-

1821, statutes, statutory provisions and other legistation shall include all
' amendments, substitutions, modifications and re-enacimeants for the
time being in force and shall include any orders, regulations,
instruments or other subordinate legislation made under the relevant
legisiation;

.18.2.2. “control” of any company shall be mterpreted in accordance wsth '
Section 985 of the income Tax Act 2007; o

18.2.3. “including” shall not be constried as 'E'imitin'gi the generality of the
Cwords preceding i '

. 18.2.4. any term of phrase defined in the Companies Act 1985 or 2006 (as
' amended from time to time) shall bear the same meaning in this-
Charge; '

1825 words importing the singular shall include the plural and vice versa L
~and words dencting any gender shall include all gendars;

“18.2.6. this Charge and fo any provisions of it or to any other document
referred to in this Charge shall be consirued as réferences to it in.
force for the time being as amended, varied, supplemented, restated,
substituted or novated from fime o time;

| 18.2.7. any person are to be- construed to includs references to a
-corp@ration, firm, company, partnership, joint venture, unincorporated
body of persons, individual or any state or agency of a siate, whether

" or nat a separate legal entity;

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

| 18.:2:8. clause headings are for ease of reference anly and dre not to affect
' the interpretation of this Charge;

18210, & "xed security” are to be construed in accordance with the
terms of Section 486 of the Companies Act 1985, '

183, The use of bold type shall be ignored in the construction of this Charge.
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19, Consentto Registration -

~The Comipany consents to the re‘gi's‘fratidn’- of this Charge and of the certificate -
referred to in Clause 17.4 above for preservation and execution, '
L 20. - Governing Law’
: .This Charge shall be'gavé!r'ned hy and const’rded-accordihg to Scots aw. ) '

: !N WITNESS WHEREOF this Charge consisting of this and the 12 preceding pages s
- executed as follows - . _

SUBSCRIBED forand on beha!f of the sasd : _ Lo E - R _ _
SHEILMAR LIMITED by S ' SRR o -
¥ 7 Aﬁ o . . (1 ,ms\ .

i S;gnata.:lre eantness o . o S:gnature of D!rector

ZoeCalderwood -~ .. . Stanley Thomson Gauld
Name of above JR R . Name of above

53 Bothwell Street
Glasgow G2 678
 Address of Witness

ol t'cgeihér'at Glasg cw' '

' SUBSCRIBED forand on behalfof -
* BANK OF SCOTLAND PLG = Mcz;»é\w
by LR L S e

as attornay in the presence of.—

ey Prdisce ot winess

Atterney

Freseeed Prsbnoe o™ Full Name

- if“:; 5::%, WO So\sedenT ST Address .

) FLpssem . (00 e o
= e T

 all together at%&ﬁ“ijjﬁw
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