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Registration of a Charge

Company name: MAJESTIC (BELFORD) LIMITED
Company number: S$C223172

XEKRVWOP

Received for Electronic Filing: 07/12/2017

Details of Charge

Date of creation:  01/12/2017

Charge code: SC22 3172 0006

Persons entitled: OAKNORTH BANK LIMITED
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FERGA MCKAY

Electronically filed document for Company Number: SC223172 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 223172

Charge code: SC22 3172 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 1st December 2017 and created by MAJESTIC (BELFORD)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th December 2017 .

Given at Companies House, Edinburgh on 7th December 2017

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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CERTIFIED A TRUE r
o : AND COMPLE
COPY OF THE ORIGINAL OUPLETE

2017 .

1y MAJESTIC (BELFQRD} LIMITED
in favour of

(2)  OAKNORTH BANK LIMITED AS SECURITY TRUSTEE

'BOND & FLOATING CHARGE

: - DWF LLP
‘No. 2 Lochrin Square
98 Fountainbridge
-Edinburgh
 EH39QA
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THiS FLQATING GHQRQE with c!ehwary date j&f{” @@&@W@izéf? is grarited by

y . MAJESTIC {8£LFQRB} Llﬁﬂi‘?EQ a camic‘arzy mcerperated in Scotland (company number:.
' '892231?2) and having. its regsstﬁred office at 15 Coates Creseaent Edmburgh Mldlathsan'.
_ EHS ?“AF {the Chafgar)
i favaur of
2y -GAK#%E%‘:}RTH BﬁNK Liﬁﬂ!TEB a.compary mcc;*pcrated in Eﬂgiaﬂ{i & Wales (comparﬁy'
" ‘number: 38595042) and having, its-registered office at g Floor, nght ngale Housé, 65 Curzon
~Street, London, England W1TJ 8PE as. securiy trustee for the S@cured Pames (as -defined
beiow} (the Securily ‘Fru&me)
TERMS / AGREED | |
1. Deﬁmtlms and interpmtatmn o
’é*l | Terms def Aed in the Offer Lettér shall, umless Gtherwuse de:fmed iy thjs Instrumenﬁ ot uniess ]

- cohtrary. intention appears, bear the samé meariing when used in this lnstmment and the
.. following’ tarms shall have the fotlswmg meamngs o

“Charged Assai_s_. meaﬂ_s' any -agsei;. of the}i:hé‘rga? which is, ot is éxprésségﬁ"m_ be,

“subject to any Security created by-thislr'ssti"uﬁ‘ienf

B 'D&'s!agafte' means: any del egate ageni attorney” or co-trustee appomted i::y.-

e Secun%y Trus‘t@a

.Z_ihé{;waﬁay Act means the Insolvency Act 1986

" Offer Latter means thie 1oan offer letter ica_t‘he f::hargdr .88 uémwer frosy

~ OakNorth Bank Limited as Agent, Arranger, Lender and Security.
Trustes consisting of the particulars and the conditions dated on -
or. abaut the daie of this | nstrument

Planning Atts the Town and Gauni‘ry Planning (Scoﬂanci) A-ét 1497, the:
o Planning (Listed Buildings and Consérvation Areas) (Scotland)

Kt 1997, the Planning (Hazardous Substances) (Scotiand) Act
1997, the . Planning. (Consequential Provisions) (Scotland). Act
1997, the National Parks (Scotfand) Act 2000 and the-Planning;.
etc. (Scotland) Act 2006 (in each case together with any other -
statutes governing or ﬁ{}ﬂtmllsng the use or development of tand, -
: buﬂdmgs of property)

“Receiver " theans #ny ;:sersmn appointed by the Security Trustee o be a -

recelver ar receiver and manager or admmlstratwe receiver-of -
) any.pmger‘ty subject to the secuﬂty_ cr@ated by this. Instrument

| Secured Liabilities “means” all monies; éb%égéﬁiarﬁs and’ éiabili’tées:-covfefzaﬂted.:td‘-‘ﬁ‘é..

paid of discharged pursuantto clause 1.2
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Secured Party _means a Finance Party, 4 Receiver or any Delegate
Security Period mesins the periad from the date of delivery of this Instrument until
' the date oy which -all of the Secured Llabmties have beern
';rrevocabiy and. uncond:tzonalfy paid: anci d|scharged in full -

The pm\ns;ons of clause 1.3 {Coﬂstruciron) of the. C:onditmna shall apply to thts instrumant as
i they were set out m this Instrument.

Unless a contra{y mtentson appears, words deﬁned m the Gﬂmpames Act. 2006 have the

" same meamngs i this insirumen‘t

The ‘Security Trustes holds the ber&ef’if of: iﬁis Instrument (and any Security. Cresafe'd'ihereb'yj. )

on-trust for. the Secured Parties in- accurdance with ciause 24 {Role of the Agent and the -

' SecLirity Trustee) of the Cond:ttons

_.undertakmg to _Pay Secured Liabilities .

Thie Chargor underiakes that it shall or demand pay to the Security Trustes all monies and -
discharge all obligations and- liabilities now or hereafter due, ewing or incurred by it or any -

other Obligor to any Secured Party under or pursuant to the Finance Documents in each case
when the same become due for payment or aliéi:hésrge’vdhe’fh@r by acceleration or otherwise,
and whether stich monies; Ubhgatsarss or llabilities zre express of implied: presem fu%ure t::r

contingent; ]emi or several; incurred. as principal or sureiy originally” Gwrng toa Secured Party:

o purchased (whether by asmgnment o otherw:se) or-acquired in any. other way i:y it; -

ciemsmmated in sterling or any other BUrrency; or incurred on any current o other-banking. -

*account or in any other manner whatsoever..

‘Neither he undertaking to pay in-clause 2.1 nor the Security created by this Instrument shall
extend o or incllde any itabllaty or st which would, but for this clause 2.2, cause such -
uncieriakmg. obiigation o’ Secunty to-be untawful under any 3pptrcable Iaw .

Fleaimg Gharge

The Chargar oy seaurty far the paymeni and d:gcharge of all 0f the Securec% L;abnlmes hereby'f :

: gran‘{s 0 thes Secunty Tristes a: fieatmg charge over all of the properiy (snclucﬁ;ng uncalled
" capital) which may from time to trme ‘while this Instrument is in- fome be comprised in the: -
'Chargar & pro;:seriy and undertaking. :

“The floating charge created by this Instrument is a qualifyirig floating charge ‘and: paragraph.

14 of Schedule B1 to the insa[vem:y Act 1986 {as mcormrated by Schedule 16 o the:
Enterpﬂse Act 20025 shall appiy to this Enstrument ' -

*Ranking and ﬁegatweﬂ Piedga

--Exc_:‘egjt as expressly dllowed 't}ndéf' the Offer i{:;eai‘:ar or t'h_.i's Ih.stm.r'né‘nty'the'{}ﬁé_'{g}_cr_-rﬁuﬁnbt
create of permit to subsist any Security on any Charged Asset

5780307441
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-Any fixed segurity granied by the Chargor in favour of the Security Trustee. (whether before or

after the date of execut;on of thzs !nstrument) shaii rank m prtorlty ta tha Securty crezatecf by _'

: ..thns nstmmemt

S the Chargor grants or craates any Bedurily (whether fsxed or fioatmg) in breach nf the

prohibitien in clause 4.1 but with no wr;tters agreemem of the. Sacur;ty Trustee as tothe
ranking of them Ehe Becuirity creaﬁed by Ehus Instrument shall rank iy prsarsiy tor that Secursty

Further Assurance

" The Chargor must prompt%y uport request by the Security Trustee exeeute (m such form as: '
“the: Security “Trustee. may reguire) such documents (am:%udmg assignations, {ransfers,.

standard securtr@s charges rotices-and mstructuor&s} in favour of the Secuﬂty Trustee orits

nominess and da all suich assurances and thi ings =4 the Secunty Trustes may. requm for:

.{a) o perfacimg ‘gndlor pmtectmg (by regsstratmn ar in any gther way) the. secur;ty createci
- orintended to be created by this ;nsirument

(b) - _ facilitat ing, at any -t:ma on-or aﬂer-'tha‘ aeeurrencs 6% -afi Event of Default, the

reaitsatlorz of all or any part af the assats of the Chargor, aﬂd

(c’) '_exemssmg all pcswers authurztles and dascretzons confarmd an t?’lﬂ* Se;a:umy “frusiea or_' '
any Receiver pursuant to- thss Instrument or by law..

_ “The Ghargor shasi at any *z:me pmmpﬁy upon rec‘;ue:si execute over alt or any ofthe Charged :
- Assets; a frxed sawmy {withipr the meaning of section 486 of the Compames Act 1985), as..

the case rnay be m favour of the Securﬂy T rustee n‘s such form as-the Se{:unty Trustee shal!'
reasanabiy reguire, :

The: Ghargcr shalf take alt such actu:m a8 may be ava;lable ta it for the pumose of creatm@ -
'_ perfect;ng or ma ﬁtammg the . securii:y created or intended fo-be created pursuani to this
' Inszrument ;nc{udmg the cﬁbtasmng of any Hecessary consent (in’ form and content satnsfactory
tothe Security Trustee) to-enable its. asseﬁs to be stibjett o4 nght in secunty pursuant to this .-

Iristrument. immedsateiy upon obtainiig any riecessary consent the asset aoncemed shall :

" become subject to the. ‘security created by this Instrliment. The Chargor shall promptly deliver ©
& copy of each such consent to the Security Trustee, .

576030711 -






8. Undertakings

61 The Chargor undertakes to the Security Trustee that it shall not dispose of the 'C_ﬁba_rg_ed '
. Assets or any part of them or agree o do s¢"except in the case of disposals which are -

- expressly permitted by the Offer Letter-and for these purposes ‘dj’anqsé‘--'sﬁaif- include any

form of tfkié‘pt;sal includifg any transfer, declaration of trust, assignation, s'ai'é,:m:v_ation- orthe -
creation of any other form of real right or beneficial interest in or over any of the Charged

Assets.

62 © The Chargor undeﬁakes to the Securaiy Trustee that in refa%n:srs te any Charged Asset excem
as expressly alk)wed under the Offer Lalter, it shall: nat: : : '

g0

e
j{ﬁ'i) _

{iv}". p
W

i)

'g::ari wsth ﬁcssessaon ot it, {JOﬂfEi” on any athar person any nght or ficerice tt:r

occupy itor grant any hcenca fo assign, sub letor c:reata any Sscur;iy ower i

tease, let or snter mtc: agreements far leases (zr Eet%mgs ar acceptmg or

'agwe;ng 10 accept’ surmnders of lsases;

vafy, assngn B otherwsse dlspese m‘ or anow 6 be forfe;f;eci any Iease-'

interast;

{ek’é-é;:}t 'Where-’ iécéuireiﬁ to.do so Under any Lease Bécuﬁmér}t}'-agre&aﬁ? rart
Faview: o L o '

- make anyﬁé’méwﬁa{br material alteration, or do or sllow anything to be done

which falls withirs the definition of developnient in the Planning Acts;

mak'e_ an a’ﬁpl'jcéiic'n, consent to or acquiesce in ihe'_ap'pl'ica'ti{_}ri- by. any third
party,-to the Registers of Scotland to enter any matter oty the register of title;
. - T . e N

B3 The Chargor undertakes to the Securlty Trustee that it shall not take any Security in -
' “coninection with its liability under this Instiument from any guarantor of, or provider.of Security
*for, any of the Secured Liabilities - -~ ' '

7. Enforcement

This Security will become rmmediately enforceable it an Event of D'efa'ul'f OECUFE,

E: Reﬁ&iver =

aa Appmﬁtment of Recewef

@

576030741

Except as provided below the Sectmty Trustee may appoint any one of more
persons to be a Receiver of all-or any part of the Charg&c_i Assetsift

{0 * this Security has become enforceable; or
iy ‘e Chargor 5o réquests to the Security Trustee at any time..
o






S84

8.2

8.3

8.5
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by The Secunty Trustee is not entitled to appoint a Receiver saiely a5 resu!t of
the obtaining of a mmatanum (or anything dcme w;th a wew to- ohtasmng a
morafarium} under section 1A. of the Iﬁsoi\reﬂcy Act 1986, -

. (!_:}_ The Secur:ty Trustée may not appoint an sdmm:siratwe receiver (as dafi ned

~in section: 2902y of the insolvency Act 1986) over.the Charged Assets if the -
“Security Trustee is ‘prohibited from so doing by section 72A of the.ln_solvenqyf
Act 1986 and no exception to the prahibition on appointing an administrative -
récei\_rer appliés. - o '

' :'R_emav'a_i"
The Séc’zuriiy T_fustee rhay by writing urider its hand (subject t6-any _r@qui%em:sznt;fqr ar
~order ‘of the court in the case of ai administrative receivar) remove any Receiver
- appointed by it and rmay, whenever it thinks fit, appaint a new Receiver-in the place of -
h :any Receiverwhose appmnimem may for any reason ha\ia termmai‘ad
- Eemumrai:mn
 “The Secity Trustee may fix the remuneration of any Receiver appointed by it.
Agent of the Chargor

(&) ) A Recéiver will be deemed to be the ‘agent of the C'h%irgar for all purposes:

“The Chargor alone  is. responsible- for any contracts, engagements, acts;
omissions, defauits andlosses of . Recewer and for any habsl;‘aes mcurred by-_
a Recewer .

2 (b_}_' No Secured Party will i incur: any iiabd ity (erther to the Ghargcr of tm aﬂy othar-

-persan} t}y reason of the. appamtment of & Recewer or for any other reasan

' _Re!atmnship w;th Sacunty “{rustee

To ihe ful!est extent allewed by Taw, any nght power or dzscretmn canferred by this

.instrument {gitner- expressly or imipliediy) or by law.on & Recsiver may after this -

Security becﬁmes“erﬁcfcea’bié be exercised by the Secuirity Trustee in relation to- aﬁy 5
Charged Asseét wﬁhcut first apposnt;ng a Rece;ver and notwithstandiny  the

.appointrent of & Receiver,
" Powers of'Reé'eiv-e'f-'

' G‘énerai

{a) . A Receiver hias all of the rights, powers and discretions set out below in this: -
“Glatuse 9 in addition to those conferred on it by any law (this includes all the:
rights, powers and’ diseretions. conferred on a receiver or an adm;rzrstrat
receiverunder. the insalvancy Act 1 986)

. ('b:} | t%‘;are is met’e i’han ong. Recewer hﬁ!dzt’sg ofﬂce at the same: tlme each )

Recewer ray (unfess the docurrient- appomtmg hlmlher statés other\fesse):_-.
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9.3

9.4

96

8.7

9.8
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exercise all of the- powers conferreri on a Receiver under this Ensirumem
mciswdua%iy andto- ihe exclus:on of any other Recewer

- Possossion

A Recsiver may éaké;--'irﬁr'nédiéte-_p_csééésidﬁ of, getin‘and reaiisé any Charged Assét.

- Carry on business

A Receiver may carry on any buginess of the Chargor in any manner he/she thinks fit.

) Empleyees

:;’(é.)'_ ' A Recerver may appmr;t and &zsaharge maﬁagers ofﬁcem aganﬁs

'accauntants serv:ants wcrkmen and othe:"s fcr tha purposes c:f ihls

it

(b} AReceivermay discharge any person appointad by the Chargor.

Borrow ionay

A ﬁecéi&/e? may raise and borrow rﬁér}ey'eithér {iﬁée'curédor on the security of. é'ny' :
Charged Asset either in prsoﬂty to thzs Security or atherw:se aﬂd general?y on any :

- i:erms and for whamver purpose whm%z he!she fhinks fit,

Saie caf assets

(&) A Receiver may sell, exchaiigs; convert inta money and réai%sé any Gh‘ax‘*g’-éd.

‘Asset by publlc auction-ar private’ cantract and generaily i any manner anci'_
on any terms. whlch hefshe thlnks ﬁt :

{b): - The considération for'any such transaction may consist of cash of non-cash

' consideration and any such consideration may be payable in a fump $um or
by instalments sp"r'ea-d over any p’eriaﬁ which -'ﬁéfshe'thinks.-fit.

'(cij thtures ‘pther than landlord's flxtures may be severed anci sold separate]y' '

fmm the property c:ontammg thetn without the conserit of the Chargar.

i.eases

_ _A Recewer may let-any Chargeci Asset for any term and at gny rent {with Gr wnthout &
.'pmmium} which he/she thinks fit aid may gocept & sur;‘ender of any lease or tenancy:
- of any Charged Asset orvany terms which he/she thinks fit (i ciudmg the: payment of

moneyto g lessee of tenant o a surrender}

‘Comprornise

. “A-Receiver thay settle, adjust, refer to ér’b‘ét‘r‘aﬁnh 'Ct):m';')rﬁh'ﬂs'e' and arrange any clair,
' 'account dispute, questltm or demand with-or by any person who.is oF ciaxms to be a :
‘creditor of the Chargor or relating in any way to any Charged Asset '
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. 'Legai aﬁ%éans

: A Recaiver may biing, prosecuté, enforce, defend and abanden any ac‘aon su:t oF
-_pmceﬁadmgg in relation to. any Charged Asset which he/she ihanks it .

Receigﬁs '

A Recewer m:ay gwe a vahd recezpt for any meneys ami exeaute aﬂy assuraﬂce ar

!hlng which: may be propet or desirable for reaiismg any Charged Asset,

Suhmdsarleﬁ '

A Reaewer may form a: Subsxdxary cf the Chargcr and transfer tt} tha‘t Subsndiary any-
'Chargeci Agset . :

':I_Z’i;e!eg'atlcm-_ _
A Receiver may defegate his/her powers in accordance with this fnstrument..

Lending .

A Receiver may lend mosey or advance credit to any person.

Frateaﬁon é:if a%éets- -

A Recesvar may

-'{'a-)‘ - effect any. repaw or msurance and do any other act which the: Chargczr might:
' -do inthe-ordinary x::onduc.t of its business to proﬁec% or amprove any Charged
Asset
B ..(b_) "'_commence aﬂdlor comptete any butldsng opwai:an and
(&) -apply for and mamtam any planning. permussxon bunidmg mguiat;oe’z appfovai

or any other Au’shonsaizon .

Jin e‘éqh. ca_se as--hai_sh& thmks ﬁt._:

Other powers

‘A Receiver may:

(8). do all otfier acts and things which he/she may consider recessary of

-desirable for realising any Cﬁarg'e{i Assét or incidental or condugcive to any of -
the rsghts powers: or discretions. conferreci ona Recewes‘ under or by virtue G?.. :
‘this irzstmment offaw;
by exercise in | relation : to any’ Charged Assét all.the powars, authﬁr’iﬁes’ and
- things whnch helshe would be- capable of axemrsmg i helshe were the
-absolute. bﬁneficlal owner of that Charged Asset; and. S .

.-':(;ét}' _ use the name of 'thé:.ch-af'ga_r for an._y 'jcf-the abmf_e p_u;rp_ﬂé_es,- :
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(a)

e

Right of Ag)pmpr_iatipr} _

- Withaut prejudice to- the other provisions of this Instrument, ta the extent that any of

the Charged Assets constitute "fmanmai collateral”, and. this Instrurment and the

- obligations” of the Chargar herfgunder cansmnte a “security - financial cailazarai

arrangement” (in each case ag defined in, and for the purposes of, the: Fmancra% :

Collaterat Arrangements (No. 2) Raguiatsans 2003 (8l 25}03:‘3226) (the-

"Reguiatmns“)); the: Security Trustee shall at any tzme ‘on ant aﬁer the ac:curreﬂce -
of an Ever&t of Default have the right fo appropriate-all or any part of those Charged
Assets i or tOWards discharge - of the Secured Liabilities. . For this purpose; the

. 'pames agree that the value of ghy such ﬂharged Assets g0 appropriated shall be the

market price of s_u.._:::h ‘Charged Assels at the time the right of appmp_natm i

gxercised as defermined by the Security Trustee by reference to such -iethod or
“gource of valuation as. the Securs%y Trugtee ‘may. select, including by ‘independent
' _valuailon The par’cres agree that the methads or solrces of valuation provided for in

this Ciause ‘of selected by the Secur;ﬁy Trust@e ins ac:cordanae with’ this Clause ghall

‘constitute a commemsaiiy reasonable method. of valuation for the purposes of the-'

Regula?uons _

THe Séﬂuri’cy' Tkusﬁée‘ shall notify tha Chargor as sob’r’;"as reasonably ip"raéticébl'é 'df’ _
:fthe exercise of its right of appmpna’emn ay’ regards such of ihe Charged Assets as are .

specified in such notice.

10. A:pmic'aﬁan- of p’mf:@eds :

1-%3"_.1’1_1 : Any mame& received under the- powers hereby canfermd shail sub;ect o the repaymerst t:zf =

B -any claims having prionty to this Instrument and to-any appiscabie s%atutory requa;'ement as to-
'.(a) the payment of preferentaa! debts of (i) the payment of unsecured credrtcrs in aceordance.
-with section 178A of the Insolvency Act 1986, be. applied for the following purposes and in the:
following or.cier c}f.prmnty

@

).

(e

_'m sattsfactuon o? ai i costs, cbarges expenses payments aﬁd hab;i;tues made of
imcurred by the Securlty Trustee arr the Re{;ewer and of . remur;eratxon to the Recewer N

inor towarcis SEtISfﬂC‘hon of the Secured L;abﬁ;tles which shatl be appherj in such
'-'order as the Secuniy Trustee shall i its abschte dascre’zmn decide; and
-t_h'e stirplus, if a-r_ayf,.'shan.be paid to the. C_hargo‘r.n'r other person or-perscns-_eéﬁ'ﬂéd' ta-
o ' ' ' ' ' -

save that the. Secunty "Frustee may credlt any momes rece:veci under this’ instrumen’; ic: a
-suspense account for 8o long and in:such: manner-as the Security Trustee may frcam time to -
Aime determing-and the Recewer may reiasn the same for. suc:h pencd as he and; the Secaruty
“Trustes consider appropnate

HE0807-1
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- Exoneration and Indemnity

_"No Secured Party or Receiver shall, by reason of it enter:ng into possession of the

Charged Assets, be fiable to account as & creditor in possession or be liaible for any -
lass or realisation nr far a:»my default or omlssaon for whlch a martgagee in fmssass;on
might be fiable. . - .

" The Serﬁur‘ty Trustee and every: Receiver, attorney, delegate, manager, agent ot "
: aiher person: appointed by the ‘Security Tmsiee hereunder shall be entitled fo be
Cindemnified out of the Charged Assets or any part thereof in respect of all habnhhes'
cand exbanses lnc_urred by it or m_m inthe: exe;:utm_n of any of the powefs._. authorities:
“or discretions vested in it or himn pursuant {o this Instrument and against all actions,
proceedings, ‘costs, claims and: demands in fespec:t of any ‘matter” ‘or thifig dcme or

omitted in any way relating to the Chargac{ Assets orany part of them The Secunty

Trustee and any such Receuver may retain and pay all sums in fespect of. whtch it is

indemnifiad: out- of any - momes received by st undeér the pewers ccnfefred by %hm
irtstrumen.t '

: Deiegatlan

The Chargor hareby wrevecably and: by way of securaty apposnf& the Sacurtty Tmstee and any- :
'Recewer severaliy to be its attorney ;n its rame aﬂd an nts behalf and as its act and dead: -

o exeeute ‘and dehver any doaumenis or instruments wh:f.:h the Security Truatee or
such Recmver may’ require for perfecting the titie of the Secursty Trustee to-the -
Charged Assets or for ves‘;mg the same.in the Security Trustee, its nominee orany

-purchaser

: ta sign, execute s@al and daliver and- otherwise perfect any further securtty document' :

Wthh the Chargor is: rec;unred to-enter anto pursuani to thzs Instrument; and

-cthearw;se geﬂerally 14 sign, seai execute and deliver all deeds,- assurances,
-agresments and docurients and to do ai_l.-ac:ts- and things which may be rqu_sred f(_ar_

the full exercise of all of any of the powers 'é_:o;ﬁ'fer'fed'_' on the Security Tiustée oF any

* Receiver under this Instriment or which the Chargor is fequired to do pursuant fo this
Instrument or which may be deemed expedient by the Security Trustee or a Receiver
~in connection with. any preservation, disposition, realisation or getting in by the: -

Security Tms’tee or such Receiver of the Charged Assets or i connection with any--

- other exercise of any other pawer umier this tnstrument

_ 'pm\nded that the power of aitomey granted i this clausé ’12 ‘Ishan onfy be exerc{sab e (a) uf :
aDefault is contmumg or (b} fol towmg a faziure by the Chargor 1o ccmp y with its: obhgatrons‘ E
under this Instriment.

: 4_2;32 :

T'he Clhargc;r ratifies amﬁi confirmi dnd- égreés to ratify and- eonfirm all scts and things which
any attomey mentioned. sn this clause 12 does or purparts to o in exerclse of the powers
graﬂied by this Clause.- : :

- B7B03071:4:
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3.1

13z

14.

15

The: Securzfy Trustee and any Receper shall have ful power: {0 delagate the pc}wef*ﬁ

.authomtea amd drscrettans conferrad oh it or im by thig instrument (mc!udmg the powar of .

attorney) on- such terms and conditions as-it or he shall see f!t which shall-fiot praclide
exermse of those. powars authorities or drscretmns by It or hsm or any revogation of the

: 'c{aEegatron ar ar’:y subsequent delegation:

Release of Security
._A_{ the-'_en&' of the Sacurit'y Period, the Se&uﬁty_:'r'rus’.cee. shall, attm request jén&- ci’;iéf .6{ fﬁ_& 3
- Chargor; execute (or procure-the execution by its nominee) “(ineach case in a. form

'accepta'b'la'to fhe 'Securify Tr’Lé’s‘téef) an‘d 'dca"ail s‘uéh deeds, szc;’ta and th'in'gs aé sré neéesgaw "

wsth th;s fnstrumerit.

ay -N’b‘ armnourit paid, re’pa:iﬂ: or: cré'di‘técf'{ﬁ a Secured Party shall be deemed to have béer -

sr‘re\mcably paid if the: Secunty Trustes fzansxders that the payment or: credtt of guch
amount is capable-of being- avo;ded or reduced because af any’ laws apphcaizle an -
-bankmptcy, snsolvency, lsqusdat oni or any s;mnlar taws. :

by i any amount ‘paid, répaid or credited ‘ko a Secured Party.is avoided or reduced

‘because of any laws apphcabfe on ban%(ruptcm insolvency, liquidation or any samasar
Naws then any release, dlscharge or settlement between that Secured Pady and the _
~Chargor shalt be deemed not o have occurred and the Secunty Trustee $ha§ be

“entitled to enforce this Instrument. subsequentty as it such release, dascharge or
setﬁement had nat csccurred and any such paymenz hadnot baen made

“ Amounts Payable

Al momea recaived. ar heid by £ Secured Party or a Recesver under this- lnstrument na-
currency other than the currency in which-the Secured Liabilities are denomma’tad ‘may-from -

‘fime to time be sold fc;r such ofig of marg of the £urrencies i which the Secured. i_aabmttes arg
“denominated. The Chargor shall. :ndemmfy each, Secured Party against the full cost - -
(including all costs,. charges and exp@nses) incurred. in reiat'zon 1o such sale. No Secured

Party o @ny F&acesver shalt have any liability to the Chargar in respes% of any 1035 resu!t:ng .

- from any fluctuation in exchange rates after any such sale.
' Pcnwar ot Severanca :

- Inithe exercise of the powers ccnferred by thas Insirumertt the Secunty ?rusiee ar any'

Receiver may’ sever and sell piaﬂt machtnery or pther f:xtures se;;arateiy from the. pz‘operﬁy to-

"~ which they may be annexed and the Secur;iy Trustee ar any Receiver may apportion any rerzt '
“or other amolint without thé consent of the Chargor, '

10
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173

474

175

%I;?‘a'; '

177

Hew Accaunté&

Ha Secured Parly teceives notice-of any. subsequent charge or other interest affecting any
part of the Charged Assets (the date of recsipt of such notice being the "Notice Date") itmay,

without prejudice 1o its rights under this {nstrument, open 4 fre'sh account or accoints with the -

: Chargor and confinug’ any ex;stmg accaunt ity.the name of the Chargor and may. appmpnate .

to any such fresh account any monies paid in, received or realised for the credii of the

.' Chargor after that time wsthout being under any abhgaiuon to apply the same or any part of

them - in dxschafge of any of the Secured Liabilities. If a Secured F‘arty fails to open a fresh_

acccsunt it will be deemed to have: done so arnel aﬂy morizes recesved or realised aﬁer %he-'
'Ncs%xce Sate W!H not ret:%uce the: Secured Lnahmtles nutstandmg on the Nottce Date

: Masceila_naﬁus

This Instrument i binding on the successors and assigns of the Chargor.

_ {a) - The Chargor may not assign any of ﬂ:s rsghis Dl‘ transfer any of’ its nghﬁs o nbfrgamns

linder this instrument

(). The Sacu‘rety Trustee may assign and transfér all of any part of it rights and

obligations under this: instrument to a replacemeni Becurity Trustee: appqmﬁedi"

' ~pursuant to the: i@rms of the Dffer &atter Such replacemeant Secunty Trustes wil;

“from the date of such asssgnment or fransfér, be the Security Trustes for the anaﬂce
Part:es under th;s !ﬁstrumeﬂt mste:ad of the prs:v:uus Security. 'i”rustae

This §nsts‘ument shaEE bes contmumg sesurriy and shall :";ot be citschargecé by any mtermedrate :
: paymen‘t or satisfaction of the. whoie or any partof the Secured L:abz fities.

- This lnstrumeni shaﬂ be i aofdlt;cm té-and not be. affez:te‘cf by any other secu"ﬁfy- or guarantee
How or hereafter held by a Secured Patty for all'or-any part of the Secured Lizibilities nor shall -

any such other security or guaramee of isabmty o0& Secured Party. of or by any person not a
party to this Instrument be En any way |mpau~ed or dzscharged by this Instrument nor shall this
instwment in any. way ampa;r ar citscharge sLich cther secursiy ar guarantee

"Th;s Insirument shall not inany way be affectsd or- premdicecf by a Secured Par&y at any time
_deahﬂg with, exr:hangmg, releasmg wvarying or abstammg fmr{; petfedting or anfarc r'ig any

sacuﬂty or guarantaa referred to'in clause 17:4 of any rights which a Secured Party may at

any tlme have of giving tirme fcsr paymenf; or granimg ar’;y andu[gence or compoundmg w:ih any- .
~ person Whatscever '

No Secured P‘ariy shaﬂ be obhged tz} anforce any other- Security ;t may hoid forthe Secured.

iLaabmt:as bafore anforcrng sarxy of xts rnghts under this Enstr‘umen’:

' ﬁThe Securtiy Trustee may redeem or i:ake a transfer Qf any prior Secur;iy over ihe Cha;fged:

Assets and -may. :agree the accounts - of przor insutribrancers. An agreed acaaunt shall be

“conclusive and: binding on the Chargar Ay amount pard in connecimn with suéh redemptlors_ :
*of transfer (including -expenses): shall be: paid on “demand by the Chargar to the  Security

Trustes: and unti such payment shan forr part af the Secured Llabziztles
41

- B7SG5071






18. iﬁauﬂtemaxts ami"'Exéé:utiaﬁ

' ’581 “This inst{umeﬁt may be executed in any number of Qaunterparts and by each nf the par’:zes on
separate countefparts: - : '

182 Where famc;utad in caunferparts

-:{é}_ __thzs instmment will nc;t fake effect uniﬂ each c;f tha muntarparts has bean f:iai;vered

) each counterpart will be held as umfei;vered untn the pames agree & date on whmh'
“the counterparis areto he ‘ireated as deEl\{ered

'(c)'- : -the date-of deiwery may. be mserted cn page 'i i the blank prov;ded for ’me dehvery!”
date of this lnstrumeﬁt

18, 'Ga‘}emmg Law
“This Instrument and any dispute or elaitm arising out of or in'connection’ withit or its subject
‘rhatter, existence, regotiation, validity,  termination or enforceability (including ‘any. non-
contractual disputes o claims) shiall be governed by and construed in"accordafice with Scots -
Colaw. '

43
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“n the presence 14

20 ~Consent to Registration.

“The Chargcr hereby. consents to the registration of th:s Ensm,zment and of any c:ert:floate
ref@rred to in clause faz‘ prasewatsan and executncm : "

"IN WETNESQ WHEF&EQF ihesa presenis qonszstmg of this: and the preeedmg 12: pages are: executed
-as follows: .
: rs.;GNEn for and or biefialf of

--ma“ss‘*nc (B’gwarzn) LIMITED

-(Prmﬁ Full Name)_ o (Srgnatur&)
ona of its Directors

M (LA WHWE

_Name ' : thn%s {Sngnaiure)

S ATHOLL COESUENT, LRI, £+3 SET

. .Adcércass

13
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S_iiiNED for and on behalf of
COAKNORTH BANK LIMITED

piaééz of sigﬂing

by..,.. ....... '-.,-,-'.,.-w'.,-.,,,-,.'.....,.__;....-....;..-.-,-.-‘.-.4..-;..;-.;3;-;;. R T T R T T PR T R P PP PR PP PP R PP T TSP Y PPEPPIS
(Pririt Full Name) - (Signature)
its atthorised sighatory o

An 'ihe'-.'presiéncé bft

T T L P S e R N O e e T S i I e R S R R T

T T LA L L L R R e R R e

R R TR T R TR o e L L R T
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(1)  MAJESTIC (BELFORD) LIMITED

infavour of

OAKNORTH BANK LIMITED AS SECURITY TRUSTEE:

BOND & FLOATING CHARGE

- DWF LLP
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96 Fountainbridge
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THIS FLOATING CHAQGE Wlth delivery date ﬁ,&f Ww{;@gﬂgﬁl 20?? is granted hy

"?.

%&AJES’F&& {BELFQRQ) LQM?TE& a cc»mpany mcmrpmrated in- Smtlaﬂd {eomipany nlmber!

"SC223*§72} and having: ;i*s regustared office at 15 Coates Crescent, Edmburgh MicHothiar

EFM3.7AF (the Chargcw)

iffavour of .

__(2_) _ -'GAKﬂOR’?R BANK LEMFE‘E{} a- comf}any mcarpmra’ted in England & ‘Wales (company
- plmbert 68595042) and having its registered office-at 6“" Floor, %’\ifghtmgaie House, 85 Curzon
Straef, London; Engian& W1d. BPE. as seciirity trustes for the: Se{:w‘ed Parties {as defined
_ beiow} {the Secur;ty Trustes) . :
'- TERMS AGREE!‘J
Definitions and Eni'srpretatmn
1 A Terms defmed i the Offer Letter shall, unless cthefw:se defmecé Eﬁ this lﬂsfrument or uriless a-

-centrary m%entlon appears “bear the same mearning when . used in this [Astivment and thei
following terms shall have the fﬂiéowmg mean ings '

' Gharged Assets : .means any assei’ of the Cﬁargor whxah is; of is expressad tcs be,

:sub;ac:t to aﬂy Sedurity created by this Instrument.

- Delagate - 'meansf any 'dezlegate, agan‘f;-aﬂamey ar co-trustes af:ipcih_t_ed b

“the Security Trustee

- Insolvency Act - means the Inmlvency Act 1986

Offer Letter . 1-mea;15 thie Toan oﬁ‘"er ietter to the Ghargar a5 8cfmwer from

Gaki\larth Bank Limited as Agani Arrarger, Lender and’ Secnrty
- Trustee vonsisting of the particulars and the conditions dated ori
OF abﬂui e date of fhis mg«:trumem

Planning Atts “the Town and “Country - Planning (Scotiand) - Act 1897, the
' ' '  Planning (Listed’ Buiidings -and: Conservation Areas) (Scotiand)
',Act 1997, the Planning (Hazardous Sub&tames} (Scotland) Act
1997, the Planning {(Conséquential Provisions} (Scotaﬂd) Act

199? ‘the’ National parks {Scotiand)y Act 2000 and the F‘Iarmmg
ete. (Scctiancﬁ) Act 2{)06‘ {in each case together wrth any ather

statutes governing or contmﬁ;ﬂg tha use of develepment of !and

‘buildings or property) I '

Receiver : meaﬂs any parson appomted by the S@auraty Trus%ee ‘z@ be- kS
' receiver oF receiver and’ fnanager or administrative- receiver of =
any prmperty sub ectto the securiy created by this lnsirument

‘Secured Liabilities © means &l monies, obl ligations and. liabf htnes covenanted to be-

paid or discharged pursuant to-clause 1.2

7EO071A



1.2

)

A

21

22
a
32

R

Secured Party” -meam a Fifiancé Party,'a Receiver or any ﬁieiegata _

Hecurity Period means th@ peﬂoc{ from the date of dalivery of this instmm&nt until.
: the - date  on. which all” of the Securad Liabilities “have been.
'mevocably arid uncondutxm’aﬁy paid and di schargegi ;’1 ﬂ,z

The promsmnss of clause 1.3 (Constructi c:m) of the Camﬁltnans shall app iy -tor this. _ir;'simm‘éni.ssz
sf they were set Bui i thig Instrurasnt. :

Unless a° comrary interition appears words deﬂr}ed in-the Ggmpames At 20{)6 ﬁava the

"same maanings in t%us Instrument.

’%“ﬁe Seaunty Tmst@e holds the beneﬁt of thrs Inatrunent {and any Secutity created the:reby) '
on “tfrust for the Secured Partiesin acmfdaﬂce With clause 24 {Role of the Agent-and the

N '_Securlty Tristee) of the Ccndlt;oﬂs
-Liﬁd&ri:akmg io Pay Secured Liabeistaes

'The Chargor uﬂdertakas tha% it: shail o e:i&manci pay to the Security: Thistee al Hionies éa'r%d -
discharge all- obligations- and liabilities now or hereafter due; owing or incuirred by-it or any

other Obligor to dny Secured’ Party unﬁer or ;}ursuam to the Finance ‘Documents if each case

~ when the same become due for ‘payment of discharge whether by acceleration or otherwise,

and whéther such monies; obligations o liabilities are axpress or impl:ed present, future or

.mntgngem ;msnt or several; incurred as principal o surety; oregma ity avmng toa Secured F’ar&y-
- or purchased (whiether by assignment. or” -ptherwise) of acquweﬁi in any other way by’ ﬁ:

denammated it s%erhﬂg o any other cutrency; of mc;ur;‘ed on :any current- or other banking - -

" aceount or in any other ranner whatﬁaever

Neither the uﬂﬁes’takmg to pay i c%a;,ase 2.1 rior the Secursty created by this Instriment shall
exzenci fo .ot inc ude any “liabil tty or S wihich would, but for this ciause 2.2, tause sLich

: unée{tﬁkmg Sbligation or Security to'be: uﬂlawfu! under.any a;apimabia faw.

F!aatmg ﬂharge

The Chargor as seﬁuﬂty far me payment and dlschafge of all of the Semz‘eci Llab lities hereby -
graﬂt&; to the Sezzur;ty Trigtes a flogting chiarge aver alt of the property {including tincalled ;
capifal) which may from tlme ta time, while this fnstrisment is in fores, he E"i)%‘%"i{iﬂsed m the .
Chargor's property and undeﬂakmg '

- The ﬂr}a%mg sharge created by %hxs lr&strumam: is'a quaitfymg ﬂeaizi'ng' charge: and paragraph

14 of Schedule B1 to the mss!vemcy Act 1986 (as ﬂccrporaied by S{:ﬁeﬁu!e 16710 the.
Eﬂterpmse Act:2002) shall apply 10 thls nstrumem :

-Hanking am“i E\laggatwe F!edga

; Except as expressly all awed unc%er tha Offer Letter cnr this instrument the Charg{zr must ot

create or permit to ﬁubs;st arzy ‘Secunty o any Charged Asset :

ErA030714



42

44

5.4

52

Any fixed security g;’antacé by the Chargor in-favour of the Security Trustee (whether befare or
-after the otate af executlon of this. Ins;irument) sha!i rank in pri ortty to the Segurity z’:reated i}y-

this Enstrument

f the Chargcr grants or z;rea‘ées any Security {whether fixed ar ‘ﬂoaimg) in breach of the'
_ prohlbmﬂr‘i in ciausa 4.1 but with no writtert agreement of the Sectrity’ Trustee as to the -

rank;ng of them, 2he Security created by this Instrument shall I rani in priority to thai Secuniy

Furthar- Assurance-

The Chargor must pmmptty upcm request by the Security Trustee execute (in such farm as

" the Secursty Trustee may rec;unre) such documents {including assgnaﬂons transfers
: z«sianéarcﬁ securattes charges woticés and mstruct;ons} in favour of the: Secunty Trustee orits

Aominees and doall such assurances and th;ngs as ‘ihe Secunty ’E"mstee miay requn‘e fm'

CHay o 'perfectmg ard/or proiect ng (by reg;s:ratton or it aﬁy other way) the sa_c_u_r;ity sreatr_%;d' :

af mtencted to be gredted by this instrument;

'(b)' faa;iziaimgi at any time on: or aftar ihe Dccurrence af ‘an Event of Default the.

_reahsa’aon of alt ar any partof the assets of the Chargc:r and

ey - exercising all pawers “authorities and discretiohs sanferred on the S&cuniy Trusstee oF

_ any Receiver pursiiant to this lnstrument ar by faw.

The Chargor shai at. -any time; promptly upon. request execute aver all of any of the Gharged'
Assets; a fixed security (w:thm the meanmg of section 486 of the Companies Act 1985), as
the case may be; it favour of the Security Trustee in such form as the Security Trustee shall

reascmably rec;wre

The: Chafgc;r shall take all stich act;t’m k<13 may be avai able to i for the purpose of c:reatmg :

-perfectmg or maintaining. the. security created or intended to be created pursuant to. this
'Instrument inchiding the obtammg of any necessary- conseni {iry form and: mntent satmfactory
tothe Seturity '%"rustee} to enable its: assets to be sub;ect toa r;ght in security pursuam to this
;mstrument Emmecizateiy tipon ebtalmng any. necessary consent the asset-conceriied shall .
’ _became sub;eci tothe sec:ur;ty created by th!s mstrumeni' The Chargor shall prcampily deliver

5780307441
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Undertakings -

The Chargm urideriakas o the geauaty Trustes that it shall nof dispose of the Charged.
Assels or any part of thent or agree to do so’ excapt. | in the case of disposals which are.

‘expregsiy p\erm:tted by the Oﬁer %.et%@r and for these. purmses i igpose’ shail include -any-
“farm of r:isspcsal mcludmg any iransfar declaration of trust, assignation, saie mvatm or the

creation of any-other form-of real v right-or beneﬁmat interest in_or over. arsy of-the Cﬁarg@(ﬁ

. Assets

- The Chargar uﬂdeﬁakes tothe Securlty Trmstee that in relation to aﬂy Ghafgad Assel, axc:ept _

as expressiy allowed undar the C)ffer iet%er it:shal | mot

' U part with possession of it; u::cnfer on-any other ;Jerson any rnght of ficence to
' Dccupy i or grant. any licenes ta amgn siib- let or create any Secunty overit

30} : 'iease jel or é’ntes’“ into a‘greements for leases -or lettings or acg:epijmg_ or
greemg 2{1 accept surrenders of ieases

- vary, assign or mtherw;s@ dfspose of or alfow to be forfeltecé any iea&e-
mtere&ﬁ
: :(zév)- ' '{a}cﬁe}r}t where féc{u’ired:-'tddo 50 under 'a'ny Lease Dﬂ'cumen{)--agreé'-éhy rent
ieview; ) : '
(v} ‘make any structural or ma‘i&riai alteration, or do or-allow anythmg to. be dane :

whzch fa&lx w&thm the definition {)f eﬁwe%epmant in the Plannmg Acts;

(\}_i')' . make an apgaiscahon ‘consent to of acquiesce in the" application iny any thi rd.
- patty, to: the Regzstem of Scotland to-enter any matter an the- mg;;ster of title;.
or. . S

The Chargar unde;“takes tﬂ the Secuﬂty Trustea that it sbau not take any - Secuzity i

gonnéction with its liabi ility’ under this mstfumant from any guarantor of, or ;:)rcs\nder of Seturity

for, any of the Secured Liabilitles

o ﬁnfﬁmemgnt
: Thlﬁ Security will become ammednately en?orceatale fam Event of i‘::efauit accurs
-_:Ranewer

: -8., ! Appmmmmt m‘ Recewer

(a) : Eﬁxcept as prcw cied befow; the' Securlty Truﬁtee may ap;:omi any one of mﬂra
' parsons to be a Receiver of all orany- pari of the Charged Aasets if:

- I ‘mss Security hem beccme enfofceab!e or

{0y the Chargor 50 recguests to ihe Sacurity ’“f’rus‘tee atany ilme

- BEBOROTIA
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(b} The Security Trustee is not entﬁtled 1o appoint a Regeiver scleiy as a resultof
{hi obﬁammg of & mcratonum {or anyihmg done wath a‘view to- mbta;mﬂg g
-maratonum) ur&der section 1A of the insgwency Act 1986.

.:(_'t':) The Secu;‘!ty Trustee may. not appoint. an admmtsiratwe receiver (as defmed :

i section 29(2) of %he Insélvency Act 1986) over the Charged Assats if the
Secunty Trustee is-prohibited from so daing by section 72A of the tnsoivency".
Act 1986 and no-exception: to the prohibition on appointing an: admmtstrat ve
receiver applies, '

‘Removal:

The Securlty Trusiee may by Wirt img under its hanci (sub;ect toany recguurement far =1

. order of the couft: trz the case of an administrative mcewer) remove: any Recewer-'
.appmnted by itand may, whenever it thmks fit, appmm’ a new Receiver in the piace of
: :any Reee ver whase appomtmeﬂt may for any reason have termmaﬁed

3 _ﬁemanerahon .
- The-seéuriiy' friu's'{é'e:fna'v fixthe: -réfzjzu:hefaiiqn of _a'i'iy Regeiver ap;;ois’z‘ted”by' it
.ﬂgent ﬁf the Qhargcsf %

' (’a') A Recewer will ‘be deemed to be the agent of the’ Chargc}r for alf- purposes:

The: Chargt}r alone is responsible- for any contracts engagemerﬁs acts;
omissions, defaults anid k}sses of a Receiver and for any flabmtuas incuried by
a Recewer

ooy No S@cured Par’sy will thcur any habmty (er‘ci‘wer 1o the Ghargur grto any other -

berson) E:ry reagan of the appointment of a Ree&av&r o for any other. régson.

- Refationship with Security Trustee -

?b-.-the_fuiieét“ éxtént-é!iowe_d' by Iéw,_ any right; 'p'c:}wé'r GF _d‘is'ar_e{iah confer‘r&d_"tiy-%h’i's_'

Instrupent -(sither expressly or impliedly) or by Jaw on a Receiver may. after this
‘Security becomes enforceable be exarcised by the Security Trustee in felation to-any. -
‘Chargied  Asset without first appointing -a Fi{ecawer ard netw;thstandmg the -

apporntment of a Recewar

Powers of Receiver-
- General

@ A Receiver has all of tHe rights, powers ‘and discrations set out balow i this

clause 9 in addition to those conferred on it by any law (this includes all the
fighits, _powers-_andfdis’bretian’siconfe?'fed-on- a receiver or-an administrative:
receiver under the Insolvency Act 1986).. :

by, If there is more thiart ‘one Receiver haldmg aff icé ‘at the samé fime, each -

Receiver may (untess the céoaument Appointing - him/her staies otherwase}
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gxercise all of the powers conferred. 60 a Receiver under this In&stmment
mci;wdual!y anci ts the: @xclua;oﬂ Q‘f any ather Receiver. '

?stessmn

o ._-'A ﬁecewer may take mmednate ;mssesmrs e;rf get in and realise any Charged i&&asa’t
) Qafry on business.:

: A Receaiver may carry on any husiness of the Chargorin :ariy manner helshe thinks ﬂt
: 'Emp!cyees |

' -(a} A Recezver may.: appomt and dlscharge manag@rs efﬁcers agenta

socountants; servamﬁ workmen and others fszr the purposes of his
instrument upon such te;ms asto remuneratioﬂ or otherwise as helshie thinks
fiit.

(I A Receiver maydis;:ﬁérge:aﬂ'y;p'erié'tjm ahpnin’t'ed:kiy theé {Zhér@oa.._
| _Emr{:w maney

A ?{ec;e:ver may raise and: bor{ow m{)r’;ey o ther unsecured of on'the secursty of any

Gharged Asset either in prmnty to this Security or otherwise arsci geﬂarany v 1] any-
tarms and for whatever purposa wﬁzch hefshe thmk& fit.

Salﬁ of assats

--(c_"ﬁ) A Receiver may sen exchange canver‘% RG] maney and realise any Charged .

Asset by pubhc: guction or pﬂvate contract and generally in any’ manner and
-gn any terms which he/she thmks it

E '(_b;i - 'The aans&deration for any 5uch transactlan {nay ccnsnst of cash of non»{:ash

- gonsideration and any such sonsideration thay be payable in- & lump Bur- or
.by nsta!ments spread ovér: any peru}ci which he/she thirks fit:

'.-_.('(.2}: : P“ ixtures, other- than land!ard 8 fiXﬁi{&‘S ‘may be severed and sold separately

?’rom the property containing thetn thhout the canserﬁ: (:v? the Chargar

L‘eé’sm&

A Recesver may et any Charged Assa‘t fr:nr any term and at any rent {wnth ot W1th<::ut a

| -premiurn). which hefshe thitiks fit and may’ ‘accept a surrender of any lease-or tenancy -

of any Charged Assel on any terms which he/she thinks fit (rz-::tucﬁmg the payrment of

. money to a lessee or tenant on a surremdez*)

" Eampwm;sa _

A Recewez’ rnay sett &, adjust; refer to arbrtmim comptomise: aﬂd arrange any clalm .

- account, dtspuie guestion or demand with or by any person.who is or claims to bé-. &
 eréditor of the Chargor-or relating § i any way 1o any Charged Asset.
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Legal actiens

A Recewer may brmg prosecute, enforce, defend and abandon any -action, suit-or
.. praaeed;ngs in selatrun m any Charged Asset whtc:h hie/she thmks fit '

3 Rea:mpts

. A Recesver may gl\;e a vahd fece;pt for any maneys and exeacute any assuranc:e or.

thmg which may be proper or deslrabie for reslising any Charged Asset

%uias:diaﬂes

A Rece;ver may form a4 Subsldsafy of the Chargoi’ and transfer m ihat Subssdsaw any -

Charged Asset.

.Qe!egattaﬂ

A Recewer may de%egai’e hssiher pawer$ ig] accordance w;th thas Ensstmment
_Lendmg

R Recewer may |end money ar advance cred i‘ te:v any persan

Frqte;;t;un Qf assets |

'.A_‘Reg:aiver'-may‘:' |

(a) . effect any'repair or instrance and do any ‘other act which the Chargor might

do in the ordinary. conduct of its: buatness tcn pmtect ar- 1mpmve any Charged
Asset; :

BN (NS commance andi{ar complete any bu:idmg operahon and

oy . 'appiy for and: mamtam any planr’sang permassaon bmldmg regulation approval
or any Gther: Auﬁhcnsatiom : :

in sach case as he/she thinks fit

Other powers
3 A Receiver may

CEy -dc: all ather‘ acts” and thsngs whnch he/’she may cons;der nes;eﬁswy or -

desirable for rsatssmg any- Chargetj Asset or incidental or conducive i any of
the rights, powers or discretions conferred: ona ‘Receiver under or i:sy virtue of -

ﬁ’HS Enstmment ar law;

Lby . exercise in- re!atlorz tz} any- Charged Aaset aii the pawers, “authiorities- and

things - which he/she wouid be capable of exerc:smg if heishe were the: .
abso%ute beneficial ownar of that Charge& Asset and. -

ey use te -na‘me.of.-the;'Ghargor:.fcr any of the: above purposes,
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Right of Appropriation .

Wit mui prejucilca fo.the a‘the;’ provisions of this Instrument, o the extent that any of
the Charged Absets gonstitute "financial ce%laieral“ and  this Instrurment and ihe.

obligations of " the Cha%*gm hereunder - constitute a "Sm:urlty financial collateral

arrangement” (in sdch case as defined in, and for the purposes of, the Financial . -
Cellateral - Arrangemeﬂts (No.2y Ragu ations. 2003 (81 3603/3226) (the.'

“ﬁegu%atsans")) tre Sacurity Tiustee shall at any time on and, after the aceurence:

- of an Event of Deafault have: the: ?igh% ta: appropriate all- or any part of those Charged. -
- Assets in or. iowarcis cilscharge of the Secured Liabilities. For this purpose, the

oarties agree {hiat the value of any such Charged Agsets 80 appwpnated ahal be the-
market. price -of such Charged Assels at the time the right of appropriation is.

axemrsati a5 des:te;"mmed by the Security - Trustee by referencez fo - suck method o .
source uf valuation as tha Becutity Triistee may select, trscludmg by ﬁdependent
valuation. The parties agree that thé methods or sources. of valuation provided for in
“this’ Ciause or selected by the Becurity Trustes in accordarice thh this Cia&se shall
'consttiute a commercially. reasonable. method -of vaiuatlcn for the purposes of the
:Reguiatmns '

The Secur:ty Trusgtes: sha§ notify the Chargor as so00r1 48 reasona%:;ly prac:zw;ab{e of .

_ the exercise of itg right af appropr at;(:m a8 regaris such of the Charged Assets as are "
Spt:_eg,hi::;d insuthnstice. : :

10.  Application of proceeds

G4 Any mianies’ recewed under the powers hereby conferred shall, subject fo the repayment of
' -any ¢lgims. having prlariy to thig Instrument. and fo- any applicable statutory raqutremeﬂt as 1o
{i) the paymem of preferential debts Or (if) the- payment of unsecured cred;tors in accardaﬂce-
. with: gection 176A of the insolvency Act 1686, be applied for the fmiowmg purposes and in %he :
following Gm’er of prioﬂty :

@

b))

©

- saﬁzsfactlon of ali costs, charges expanses paymenis and ;;ab;i;i:zes mada of

incurred by the Securiy Trustee of the Receiver and of refmuneration to the Recewer

1 such order as the Security ‘?rﬂst&@ shiallin its absoiuie d;scmt[oﬁ decide: and

in ot towards sat;sfactiah of tha Secured Liabilities whi ch shaﬂ be appised in- sLCH

. Ofcéer as the Security "%'rusi‘ee anallin |ta absolute dlscretmn dmde and

the surplus i any, shall be’ ;’Ja‘d to the Chargor or other pﬁrwn or persoas entxﬂat:! a3

i

save that the f&‘:ecumy ’E‘rusﬁe@ miay credt any manles received under this lﬂs%mment toa _
susperise account for so fong and in such manner as the Security Trustee may from time: to
timme determine and the Receiver may retain the same for such perle}d as he and the Security
~Trustee consider appmpﬂaﬁa

57663071



11, Exoneration and Endemnit’y

1

No Secured F’arty ar Reaeuver shall, by reason of it entersng info possession- of the

'Charged Assets he liable to account as & cieditor in possess;on or bé liable for any.

loss or realisation. or 16y any default or. omsss;on for whsch a mortgagee ir possessxon '

“might be hable

 The S_ec_u'rit’y ?f_ru‘stée' aﬁ'cgi':'-.év'ery" Receiver, attorney, delegate, fanager, ‘agent oF
other person’ appointed by the Security Trustee hereunder shall ‘be eniitied to be

indemnified out of the Charged Assets or any part thereof In respect of all liabilities:
and expenses incurred by it of h;m in the: execution of any of-the pcwerg authorities
or dtscretians vested m tt af %um pursuant ‘to thrs ins%rumen% and zgamst a%i ac%mns :

_ 'Gmit%ed in any way relatmg to the Chargea{ Assets or any ;Jart cf them The Secuﬂty

' “Trustee and any stch Receiver may: retain and pay. alt sums in: res;:aect of whtch itiE

. 'mdemmﬂacﬁ sut of any monies received by it under the powers cenferreci by ‘this
Instrument. : :

12, Delegation ~

124 The Chargor hereby irrevacably and by Way c;f security appomts the Security Trustee and any
F&ecawer severany to be jts attomey ir its name aﬂd on E’ES behaif and as 1ta act and deed '

@

¥ )

@

o exewé& and dehver ‘any documents- or anstrumems whnch tha Secuz'ﬁy Trustee of _'
guch Receiver may require for perfectmg the title of the. Secuity T rustee to the
'Chargad Assats or for vest;mg the samein’ the $ecur|ty Trustee nts nommee o] aﬂy--

pumhas&r

to sign, execute, seal and dehver arfd otherwssea perfect aﬂy further secunty ﬁocumer&t :

which: the C:hargor is required to enter into pursuant to this Inistrument; and.

cntherwsse genera%iy 16 sign, seal, execute and defiver all deeds assu'fa'ncé's
agreements and documents and to doall acts and things: whlch may be requsred for .

' the full exarcise of all or any of fhe powers conferred on the Security Trustee or-any
“Receiver under thifs: irstrument or which the Chargor s required to do pursuant to this
: lnsirumeni or which: may be {ieemed eaxpe:cinerzt by the' Security Trustee or a ‘Receiver .

in connaction with any preservam:rn disposition, raahsaticm or gett;r:g in by %he-..

'Secursty Trustee or such Receiver of the Charged Agséts orin connection. wath any .
- other exercise mf any other pOW&%’ uncier th:s Insfrument,

B prcwded that the pc}wer of attorney graﬂted in-this clause 12.1shall cmiy be exerc sabie (a) if
@ Default s continuing; or (o) following a failure by the Chargur tcv comply with its abhgatsons :

- under this Instrurment..

j.i_":'zjz_'. The Chargor ratifies and {:onfarms and: agmes to fatify and- confirm at acts and fhings whm?]
any attorney rentioned -in th;s c%ause 12 does Ggr- pur@{ms o do m gxercise af tha powers:

granted by this Ciause

- BPE0I0TT
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The Security Trustee. and any Receiver shall have full power to delegate he- poiers,

_ authorities and- dxscret c:ms conferred o it O him by this tnstrument (mciudmg the power of'

attomay) on- such terms and conditions as. it or he shall see fit which shall fiot prac:iude-'

" pxercise of those powers, authorities or discretions by it ‘or him of any remcahan of the
delegaiw}n or aty subsequant deiegmmn :

‘Release 0‘3’ Securily -

At the ent[ of the Securrty P@rmd the ‘Security Tmsiee ghali, at the re&quest and cost of the .

Chargcsr, -exacute . (of ;amcure the - execution i:y its pomines) {in- each case i a forim -

_ acceptable to the Security Trustee) and do all sueh deeds, acts and things as are necessary
‘to rélease andior rea@srgn e Charged Assets from the security created by arin décordance
“With this Instrument.

(a) No: amount paid, repa d of cred;ted toa ‘Secired: Party shall be desmed o have beén :

irrevocably paid if the Security Tiustee cofsiders that the payment or eredit-of such
' _amaunt is capable- ‘of being avoided: ot reduced because of any. laws: ap;::; rcab!e of
g baﬁkmptc:y, mmivency isqwdai’mn ar ahy simifar laws.

by if any amount -paid; repatd or gred ‘ied tc) a Secured Party is avolded of reduced
- pecause of any laws apphcable on baﬁkrupicy, msoivemcy, liquidation. or ar\y similar
laws then any release, discharge or sattiement between that Secured Party” and the
Chargor shall be deemed ot to have occurred and the Becurity Trustee shall bé
entitled to. enforce this: Instrument subsequently ag - if such releass, desz;harge or
- settlement had not ﬂccurred and any such paymani had mt been made

Amounts Payab!a

Al momes recewed or held by a Securec! Pariy of a Racewer urider t%*ns mstrument in-a

currency other than tﬁe elrfency.in whtch the gecurecl Liabilities are @enummated may from
time to time be sold for such ongor more. of thé eurrencies in which the Secured Liabilities are -

denofinated. . The- Chargor shail mdemmfy each Secured Party against. the: full cost

(inctuding alt tosts, charges and. expeﬂsas} ineurréd - in relation 10 -such sale. No Secured-
Party or any Recalver shall have any Ixab;hty to mga Chargcar i respect of any iasa resumng-

" frarm any fluctuation in exchange Tates aﬁer any guch sale.

Pawar of saveranae

&ﬂ__the exercise {}f the powers cars?arred by this lrsstrumeﬂt the i?;ec;unty Trustee or anyﬂ'
Raceiver may sever and sell plant, machmery orother fixtures separate%y from the pmperty to.

. which they may be annexed and the Security Trustee or any Receiver may appamm any rent”

ot ather amount withiout the consent. ot the Charge;

160
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173
. payment or satfsfactmn 0f iha wholg ‘or any part of the Secured Liabil stles

174

A5

176

RiAe

M’aw Aﬂ&ﬁﬂﬂt$

if & Seaured F’arty receives notice of any subsequent charge or other interest affectmg any.
part of the Charged Assetd (the date of receipt of such natice being the “Notice Date“) it may,
without prejudice to its rlghts under this Instrument; open & fresh account or dccounts with the -

‘Chargot and continue any exnai’mg account in the name of the Chargar and may appfcpraate

to any such fresh AECOUN. any monies paidin, received or realised for: the srednt of the

‘Chargor after that time without bemg under any Qbhgat[an to apply the same of any part af
them'in discharge of any of the Secured Liabilities. If a Secured Party Tails to open & freésh’

account it Wil be deemed to have done so and any monies received or realised after the-_

 Notice: EJ_a%e will not reduce the Secured Liabilities outstanding on the Noticé Date:.

o .Mlsceliaﬂeous

: Z?his instrumes':t is bmdmg an the suacessors and ass&gns of the Ghaz’gor

: @ - The Chargor may riot assigrt any ofits. ﬂghts of trar;sfar any of its nghts gt abhgamns :

under fihlS Ens‘cmm&ni

by The Secursiy Trustee may" assstgm and transfer all of any pari: of its rtghts and

- obligations under this ms%rument toE raplacement Security Trustee dppointed

' .'pursuant to the terms: of the Offer Letter. Such reéplacement Becurity Trustee will,.-
from the date cxf stich assignment or transfer, be the Security Trustee for the anance'.
Pamas uﬂdar this. !nstrumant :ﬂstead of the previous Security Trustee. :

Thzs ms’srumeat shall b@ a cemmumg seaunty ané shan fibt be dlschargeci by any- trziermecﬂate :

" This thstrument shall be in: addition fo and not be aﬁected by ariy- ather security of guaratitee
now or hereafter held by a Secumd Party for all or any part of the Secured Liabilities nor: shall’

any such other secunty or guarantee of liabili ity to-a Secured szy of or by any person not a-

‘party to-this Instrument bein. aﬂy way ifmpaired o discharged by this. lnstrument for shallthis:

mstrument in aﬂy Way impair or dlscharge suich ciher securty or guarantae

“This Instrument-shall not in:any way be affected or pre;udrced by a Securec% Pr.—zrty atany. time: -

dealing wsth exchanging, releasing, vatying or abstaining fromy perfecting of anfcrcmg any:
seourity or guarantee referred to in-clause 17.4 or any rights which a- Secured Party may at

. any time have or.giving tlme for paymem or grantmg any irsdulgence or compamdmg with any- :

persan whatsoever

N Seeured Parﬁy s‘nasi be abhged to enferce any other: Secur;ty i may hc!d fcr the Securezd-
Llabﬂxties before enforc ing arsy of its rights under this lnsirumem

The Securcty Truszee may redeerry or take a‘transfer of aﬂy prmr Secunty cvar the Charged -
Agsets and may agree the acculnts of. pri fof incumbrancers. Ar agreed acc:ount shall. be

- wonclusive and binding on the Chargor Ay amourit pand in connection wath ‘such: reﬁemptxan

of transfer: (mctudmg exXpenses) shal! e paid. on demand by, the Chargor to the Secunty

: "T’fustee ahd sufzh payment shail form part of the Secureci Liabilities.

Y
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18 Counterparts and Execution

184 “Tris Instrument may be executed in any aumber of counterparts and by each of the partieson
. separate counterparts. ' '

482 Where executed in mur;terpaﬁ’s

- {a) 't?ﬁs instrument wﬂ! nat take ef‘r"ect uritil each of the couﬂmfparts has been ciﬁhvered

. "'(b) gach’ eaunterpart will be held as uﬂdellvered urml the pzames agree a date an whlch. '
the counterparts arg {o be treated as delivered; .

(é} L the datﬂ of delivery may be: mseﬁ:&d oripage 1in th& iﬁlank prawded for tha dehvery--
' - date of this Instrument.. '

g, Goverring Law

_ This’ instrument and any dnspute Br claim ansmg out of or in conrection with it or its sub;ect

‘atter, . existence, negaﬁ;ahoﬂ vahd;ty termmahon or anforceabi lrty (mctud;ng any. non-
cantractuai mspuws or cfa!ms) shall be governed by and construed in accor:iarzce with Scots
Aaw.

12
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20. Consent v R&g%ﬁirﬁ&éan
The {Ehargaf ﬂar&aby consents to the registration of this. lrsﬁtrument and of any fseﬂlf cate
referrecé to in clause foF presewatscn aﬂd exeaut;cn

AN WlTﬂES& WHEREOF these presents conmstmg of tims and the prececﬁ;ng 12 pages are exacuted'
Cas ol aws

'Siﬁb&’éﬁ.far and on behalf of -
| MAJESTIC (BELFORD) LIMITED

piace of sigmrzg Y e e 6 R A R R Vet
: .'t:).y':;...(..1,“_,.-..;......-”-;,L;,-‘.;-;-.;'.‘..'._;4....._;.;_..,.,,‘.:.;'(.,;_v-.';',_‘..

{(Print Full Name) i Sigratuis)
one of its. Directors e

Clnthe _pkééeﬁcg ot

L R T S P PR S PSR S S S S T SRR Bt S R R R e S e

B AL R R R L R TSR A

' .Ac{dress
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SIGNED for and on benalf of-
CAKNORTH BANK LIMITED

place of mgnmg LOndon s TP _

o {:ma .Nf;ﬁsuwm@ m:t; e O

by .‘.{grﬁham..gﬁva PP S S R ;?'.';,.,. :
(Print Full Name). Segaam”e)
its authorised sighatory

in the presence of:

f{'@wfﬁ cfmmm |

Witness (Signature)

-nu....,,.).».;..N....x.u.‘....‘“«w...“..._.-'.;.‘..aw ............

Addrass

-rSth F aor; N@htmga g ﬂouse 85 {;um}n Street LGhiiCli“% WJ.J aPE.

.....................................................................

mgrsatum

gmm{ samuel guarsoa@caknort%; GOy

A
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