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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 255675

Charge code: SC25 5675 0012

The Registrar of Companies for Scotland hereby certifies that a charge
dated 10th July 2018 and created by CALA LAND INVESTMENTS
(BEARSDEN) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 15th July 2018 .

Given at Companies House, Edinburgh on 19th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

o OF (f(),%
k4

A
R
&
ol

A

b A
........

Companies House T e oames



BOANTREVI6T26TH

pELIVEREDON: (O \gwu,‘ 2018

BOND AND FLOATING CHARGIL
granted by
CALA LAND INVESTMENTS (BEARSDEN) LIMITED

in favour of

BANK OF SCOTLAND PLC
as Security Trustee for each of the Secured Parties
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'’HIS BOND AND FLOATING CHARGE Is delivered on | QM{ 2018 and granted by

¢))] CALA LAND INVESTMENTS (BEARSDEN) LIMITED (registered number 8C255675)
having its registered office at Adam House, 5 Mid New Cultins, Edinburgh EH11 4DU (the
“Chargor");

in favour of

{2) BANK OF SCOTLAND PLC as agent and securlty trustee for each of the Secured Pattios (the

“Security Trustes™),
WHEREAS:

(A) The Chargor entess into this Floating Charge in counection with the Senior Facility Agreement {as
defined below),

(B) This Fioating Chargo is subjeot to the terms of the Intercreditor Agresment,

NOW THIS FLOATING CHARGE WITNESSES as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 Tncorporation of definitions

Terms defined in the Senior Facility Agreement, unless otherwise defined in this Floating Charge
or unless & contrary intention appeas, bear the same meaning when nsed #n this Floating Charge.

1.2 Additional definitions
In this Floating Chevge:

“Administrator”? means any petson appointed as an adminisirator pursuant to

paragraph 26 of Schedule B1 to the Insolvenoy Act,

"CALA Management"”  means CALA Management Limited, a company registered in
Scofland with company number SC013655.

“Charged Asseis” means the whole of the property, assets and undertaking (including
uncalled capital) from time to time of the Chargor.

BANIOI04000231705765 v2
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“Enforcement Event”

"Finance Parties"

“Tixed Security”

“Flogting Charge”
“Insolvency Act”

"Intercredifor

Agreement"

pengion Creditor”

means:
®
&)

(©)

(d

an Bvent of Default has occurred and is continuing;

any step is taken (including, without {imitatlon, the
making of an application or the giving of any notice) by
the Chargor or by any other petson to appoint an
administeator in respect of the Chargor;

aty step Is taken (including, without limitation, the
making of an application or the giving of any notice) by
the Chargor ot by any other petson to wind up ot dissolve
the Chargor ot to appoint a liquidator, (whether
provisional, interim or otherwise) frustee, receiver,
administrative receiver or similar officer of the Chargor
o any part of its undertaking or assels; or

the meking of a request by the Chargor for the

appointment of a receiver or administrator,

shall have the meaning given to it in the Senior Facility Agreement.

shall have the meaning given to it inscctlon 486 of the Companies
Act 1985, o '

means this Bond and Floating Charge. -

means the Insolvency Act 1986.

means the intercreditor agreement dated on ox about the date of this

Floating

Charge and entered into between, among others, the

Chargor and the Security Trustee.

means the trustees of the CALA. Refirement & Death Benefits

Scheme.
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"Pension Enforcement
Event"

"Pension Liabilities!

"Pension Sclieme'

“Receiver”

“Secured Obligations™

"Seoured Parties"

HSenior Creditor'

“Senior Facility

Agreement”

means, in relation o CALA Management;

()  the appointment of a liquidator in respect of CALA
Managoment (other than as a tesult of any enforcement by
the Pension Credifor); or

(i) the appointment ofa receiver, administrator or adminigteative
receiver in respect of CALA. management by the Seculty

Trustee,

means all llabilitles past, present and future of the Obligors (or any
of them) arising out of or in connection with the Pension Scheme
whether arsing under the Pension Scheme's govetning
documentation or under regulation, statute or otherwise as at the

date of any Pension Enforcement Event,
means the CALA Retirement and Death Benefits Scheme.

includes any person or persons appointed (and any additional
person or persons appointed or substituted) as tecelver by the
Security Trustee under this Floating Charge and shall include joint
Recelvers, '

means the Senior Liabilities and the Pension Liabilities

means the Security Trustee, the Pension Creditor and each of the
Senlor Creditors from tite to time but, in the case of each Senior
Creditor, only if it is a party to the Intercreditor Agreement or has
acceded fo the Intercreditor Agreement, in the appropriato capacity,
pursuant to the Intercreditor Agreement,

means fogether the Finance Parties as defined in the Senior Facility

Agreement,

means the £300,000,000 senior facility agrecment dated on of about
the date of this Floating Charge between, among othets, the
Chargor and the Security Trustee,
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t'Senjor Liabilities" means all present and future liabilities and obligations at any time
dus, owing or incurred by any Transaction Obligor to any Secured
Party under the Finance Documents, both actual and contingent and
whether incurred solely or jointly and as principal or as surety or in
any other capacity,

Security trust provisions

The Security Trustee holds the benefit of this Floating Charge on trust fot the Secured Parties in
accordance with clause 3 (Appointment of Security Trustee) of the Intercreditor Agreement,

Construction
14.1  Unless a contrary indication appears, any reference in this Floating Charge to:

(a) any “Chargor”, “Security Trustec”, “Finance Party”, “Obligor” or any other
person shall be construed so as to include its successors in title, permitied
assigns and permitted transferees and, in the case of the Secutify Tiustee, any
person for the time being appointed as Security Trustee or Security Trustee in

accordance with the relevant Finance Documents;

(b) “assets” includes present and future properties, revenues and rights of every

description;

(¢} a Default or an Event of Default is “cnnﬁnuiﬁg” if it hag not been remedied to
the satisfaction of the Agent acting In good falth or waived and shall cease to be
"continuing” when so remedied or waived;

(d) the “Senior Facility Apreement”, a “Finance Docwment” or any other
agreement or insirument is a reference to that Finance Document or other
agreement or instrument as amended, novated, supplemented, replaced, extended

ot testated in whole or in part;

(6) a “person” includes any individnal, fitm, company, cotpotation, government,
stats of agency of a state ot any association, trust, joint venture, consortivm ot
partnership (whether or not having a separate legal personality);

(0 & “regulation” includes any regulatlon, rule, officlal directive, request or
guldeline (whether or not having the force of law) of any governmental,
intergovelnmental or supranational body, agency, department or regulatory, self-

regulatory or other authority or organisation;
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a provision of law s a reference to that provision as amended or re-enacted;

“digposal” includes a sale, transfer, grant, lease or other disposal, whether
voluntary or involuntary (and “dispose” shall be construed accordingly);

“document” tncludes any deed, instrument (including negotiable instrument) or

other document of any kind;

atty matter “including” specific instances or examples of such matter shall be
construed without limiation to the generality of that matter (and teferences to
“include” shall be constiued accordingly);

the *“winding-up”, “dissolutfon” or “administration” of a person shall be
construed so as to Include any eguivalent or analogous proceedings under the
law of the jurisdiction in which such petson is incorporated ot established, or
any jurisdiction in which such person catrles on business including the seeking
of liquidation, windingup, reorganisation, dissolution, administration,

arrangement, adjustment, protection or relief of debtors; and

Clauges are to the olauses to this Floating Charge.

142  Clause headings are for ease of reference only.

1.43  Wouds in the singular shall impott the ploral and-vice versd, -

144  Words defined in the Companies Act 2006 have the same meanings in this Floating

Charge,

COVENANT TO PAY

Covenant to pay

The Chargor, as principal debtor and not just as surety, covenants with the Security Tiustee to

pay, discharge and satisfy the Secured Obligations in the manhner provided for in the relevant

Finance Documents or under the Pension Scheme, when the same become due pursuant to the

Finance Documents or the Pension Scheme as applicable,

Interest

The Chatgor shall pay inferest on any amount demanded from it in accordance with this Floating

Charge from the date such interest is due and payable until such amount is irrevocably
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3.4

dischatged and paid in full (such interest o accrue on a daily basis after as well as before
judgment or the liquidation or administration of the Chargor and to be payabie on demand) at the
1ate from time to time applicable to unpaid sums specified in the relevant Finance Documents,
save to the extent fhat such interest is charged on such amount pursuant to the terms of the

velevatit Finance Document and itself constitutes a Secured Obligation,

FLOATING CHARGE

General
All the security created under this Floating Charge:

3,11 is created in favour of the Security Trustee as agent and seeurity trustes for each of the

Secured Parties;
3.1.2 s created over present and future assets of the Chargor; and
3.1.3 is security for the payment of all the Secured Obligations.
Floating charge
The Chargor grants a floating charge in favour of the Seoutlty Trustee over the Char.ged Assets,
Qualifying Floating Charge

Paragraph 14 of Schedule Bl to the Insolvency Act applies to the fleaﬁng chargé created by
Clause 3.2 (Floating charge) so that the floating charge oreated by Clause 3.2 (Floating charge)
shall be a *qualtfying floating charge” for the purposes of that paragraph,

Restrictions an the creation of sconrity

¥ security cannot be created in respect of any asset of the Chargor without the consent of any
third party:

34,1  the Chargor must notify the Secutlty Tiustee as soont as teasonably practicable upon

becorning aware of the same;

342  this Floating Charge shall not create any securlty in tespect of that asset except to the
extent permiited without the consent of any third parfy but will secure all amounts

which the Chargotr may receive in respect of that asset;
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4.1

4.2

4.3

343  uhléss the Seburity Trustes ofherwise agrees: "the Clitvgot must usé teasoriable
endéavonrs to Lbtai‘the consent of the third'phrty 10 thie 'ciéeation of seoutity over that
asset pursuant to this Floating Charge; and
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3.4.4 . onand from the date on wbich__su’ch consent is o_btaégeq, the secutity m:?atqd_ by this
_Pféatlt}g Charge sha]l t?xtend‘to.zind ingfude that assef, ]
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PROVISIONS AS TO SECURITY -

Confinving security, L

&

41,1 . The security from time to time created by this Floating Charge is a continuing sectuity
and will remain in full force and effect as a continuing security ontil released or

discharped by the Secutity Trustee.

412  No pat of the security fiom time to time creafed by this Floating Charge will be
considered satisfied or discharged by any intermediate payment, discharge or
satiefaction of the whole or any part of the Secured Obligations.

Adagitional security

This Floating Charge shall be without prejudice and in additlon to any other security which may
at any time be held by the Securlty Trustee or any other Secured Party from the Chargor or any
other person in respect of the whole ot any part of the Sectired Obligations and ﬁaay be enforced
independently of any such other security. ' '

No obligation to take other enforcement proceedings

The Seourity Trustee shall not be obliged before sxercising any of the tights conferred on it by
this Floating Charge or by law:

431  to make any demand of the Chargor ot any other person othet than that required by the

terms of the Finance Documents;

4372  to take any action, enforee any securlty, exercise any right of compensation or set-off
or to obiain or enforce any judgement, dectes ot order in any coutt against the Chargor

of any other peisor,

433 to maléc ot file any claim or proof in & winding up, Hiquidation, administration or other

insolvency proceedings of the Chatgor or any other petson; or
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434  to enforce or seek fo enforce any other secuiity taken in respect of any of the
obligations of the Chargot or any other person undey the Finance Documents or in

connections with the Pension Scheme.
Waiver of defences

The obligations of the Chargor under this Floating Charge will not be affected by any act,
omission or circumstances which, but for this Clause 4.4 (Waiver of defences), might operate to
discharge, impair or otherwise affect any of the obligations of the Chargor under this Floating
Charge or any of the rights, powets or remedies conferred upon the Security Trustee and the
other Senfor Creditor ot any of them by the relevant Finance Documents or by faw including (but
without Limitatlon) and whether or not known to the Chargor ot any Senior Creditor:

44,1 any time, welver or consent granted to, ot composition with, any Obligor or other

person;

442  the release of any other Obligor or any other person from its obligations nnder any

Finance Document or any securlty ot guarantee granted in connection therewith;

4.4.3 the taking, vatiation, compromise, exchange, renewal or release of, of tefusal or neglect
to perfect, take up ot enforce, any rights against, or secutlty over assets of, any Obligor
or other person or any non-presentation or non-observance of any _fo:mality or other
requirement in respect of any Instrument or any-failure to realise the fulllvaiue of any

seowity;

444  eny incapaclty or lack of power, authorily or legal persimality of or dissolution or

change in the members or status of an Obligor or any other person;

44.5 any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onsrous) or teplacement of any Finance Dociment or any
other ('iosumcnt or security including without limitation any change in the purpose of,

\ any extension of or Ay inclaasa in any facility or the addition of any new facility under

P
any Finance Document or othe1 document or secariy;

ongptiey Enn LAY

446  any unenforceability, illegality or invalidity of any obl:gatmn of any pemon undm any

Finance Document or iy other document or geour 1ty, or

447  any Insolvency or similar proceedings.
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Non-competition

Until the secutity created by this Floating Chatge has been discharged, the Chargor may not,

after 8 claim has been made or by virtue of any payment or performance by it of the Secured

Obligations:

4.5.1

4,52

453

be subrogated to any rights, security or monies held, received or receivable by any
Secured Party or any Obligor nor be entitled to any right of contribution ot indemnity
in respect of any payinent made or monies received on account of the Secured
Obligations;

claim, rank, prove or vote as a creditor of any Obligot; or

recelve, claim or have the benefit of aty payment, distribution or security fiom or on
account of an Obligor, or exetcise any right of set-off as against an Obligor,

and the Chargor shall forthwith pay or transfer to the Secwrity Trustes an amount equal to the

amount of any dividend, distiibution, contribution or benefit (including without limitation any

amount set-off) actually received by it and in the meantime shall hold the same in trust for the

Security Trustes to the extent required to pay or discharge the Secured Obligatiohs.

Further assurance

The Chargor will promptly do all such acts or execute all such documents as the Security Trustee

may reasonably specify (and in such form as the Security Trustes may reasonably require) fo:

4.6.1

4,6.2

4,6,3

4.6.4

perfect the security created or intended to be created by this Floating Charge or for the
oxercise of the rights, powers and remedies of the Security Trustes or any, Receiver
provided by or pursuant to this Floating Charge or by law;

confer on the Security Trustee security over any propetty or assets of the Chargor
focated in any jurlsdiction outside the United Kingdom equivalent or similar to the
seowity fntended to be conferred by or pursuant to this Floating Chaige;

to confer on the Secutity Trustee any further security over all or any part of its
property, assets and undertaking as the Security Trusteo may require; and/or

after the security created by this Floating Charge has become enforceable pursuant to
Clause 6 (When security becomes enforceable) facilitate the realisation of the Charged
Assets,




1.1

1.2
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RESTRICTION ON DEALINGS

Save as permitted by the Finance Documents, the Chargor will not create or permit to subsist any
Secutity on any pait of the Charged Assets or dispose of ot otherwise deal with any part of the
Charged Assets,

WHEN SECURITY BECOMES ENFORCEABLE

The secutity created by this Floating Charge will become immediately enforceable upon the

ocourtence of an Enforcement Event,

RECEIVERS AND ADMINISTRATORS

Appointment and Removal

Without prejudice to the provisions of the Insolvency Act, at any time after having been
requested to do so by the Chargor or at any time after the security oreated by this Floating Charge
has beoome enforeeable in accordance with Clause 6 (When security becomes enforceable), the
Secutity Trustee may by instrument in wiiting (under seal, by deed or otherwise pnder hand),

without ptior notice to the Chargor:

7.1.1 (subjcof 1o section 72A of the Insolvency Act) appoint one or more petsons o be a
Receiver of the whole or any part of the Charged-Assets; '

71,2  rtemove (so far as it is lawfully able) any Receiver so appolnted;
713  appoint another person(s) as an additlonal or replacement Recetver(s); and

7.4  appoint one of mote persons fo be an Administrator in accordance with patageaph 14 of
Schedule B1 to the Insolvency Act 1986, '

Receiver as agent of the Chargor

A Receiver shall be the agent of the Chargor and, exocept as otherwise required by the lnsolvency
Act, the Chargos shall be solely responsible for s acts and defaults (save for gross negligence of
wilful misconduct) and linble on any contract or engagements made ot entered into or adopted by
hirg,

Powers of Recelver

A Receiver shall have (and be entitled to exercise in such manner and on such terms as he may in
his absolute discretion think fif) in relation to the Charged Assels over which he is appointed the
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following powers (as the same may be varled or extended by the provisions of this Floating
Charge):

73,1  all of the powers of a recelver set out in Schedule 2 to the Insolvency Act;

732 power to sell (whether by public auction or private contract ot otherwise) all or any of
: the Charged Asscts on any terms and for any consideration (including without
; {imitation for deferred constderation or a consideration payable wholly or partly in
instalments of conglsting in whole or in patt of shates ot securities of any other

company or of any other non-cash asset);

733  power to grant any lease or tenancy or right of or affecting the Chatged Assets for any
term ot tettns of years at any or no rent and with or without any premium and accept
the surrender of any lease ot tenancy or right and give & valid receipt for any premium
payable on any such grant or sutrender and to amend ot vaiy any lease, licence

agreement or other arrangement in any way relating to or affecting the Charged Assets;
734  power to grant options to sell, lease, licence or dispose of the Charged Assets;

73.5  power to enter on o otherwise take possession of the Charged Assels to tepait, convert,
manufacture, process, decorate, alter, renew, improve, add fo or develop or to somplete

any devslopment or building which may be unfinished and to settls, compound,

compromise or submit to abiftation any accounts or claims arlsing out of the

g commencement, catrying on or completion of any such development or bullding;

73,6  power to redeem any morigage, charge or other encumbrance on, over of affecting the

Charged Assets or any patt of it;

N 73.7  power to repair, renew of lmprove plant, machinery, implements, fiarnitute, equipment
and other effects of the Chargor in or on the Charged Assets;

738  power to seftlo or compromise or submit to atbitration any claim or olaims on or
against the Charged Assefs or claim or dispute arising out of the Charged Assets;

739  powet to disclaim, abandon or disregard all or any of the outstanding contracts of the
Chargor and to allow time for payment by or to the Chargor of any debts either with or
3y without secwity;

73,16 power to manage and catry on of ¢oncur in managing or carrying on upon the Charged
Assete any type of trade or business and to enter and petform such contracts and
arrangements and incur any oblgations in telation thereto;
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73,11

73.12

7.3.13

7.3.14

12

power to make or exercise an election pursuant to paragtaphs 2 and 3 of Schedule'10 fo
the Value Added Tax Act 1994 in relation to the Charged Assefs or exercise any option
or right of election available to the Chargor or the Security Trustes or the Receiver that
the supplies made In respect of any lease or tenancy of any part of the Charged Assets
shall be supplies chatgeabls or taxable for value added tax purposes at the standard or
other applicable tate provided always that neither the Security Trustee nor the Recelver
shall be Hable for any loss suffered by the Chargor as a result and to execute alt
documents, and perform such acts or things a5 a result and to execute all doeuments,
and perform such acts or things as maybe necessary to permit any disposal of the

Charged Assets to be zero-rated for the purposes of vatue added tax;

power to exercise all vofing and other rights attaching fo stocks, shares and other

securities comprising or comptised within the Charged Assets;

power to exercise in relation fo aty Charged'Asset all the powers, authoritles and
things which he would be capable of exercising If he were the absolute beneficial
owner of that Charged Asset; and

power to do all things which, in the opinion of the Recelver, are incidental to any of the
powers, functions, authorities or discretions conferred or vested In the Receiver
pursuant to this Floating Chasge or upon receivers by statute or law generaily
(including the bringing or defending of proceedings in the name of, or on behalf of, the
Chargor; the preservation, improvement, collestiofi and/oi' realisation of Charged
Assets; and tho execution of documents in the name of the Chhrgor (whethei‘ under
hand, or by way of deed or hy utifisation of the company seel of the Chargor).

Discretions

Any liberty or power which may be exercised or any determination which may be made under

this Floating Chatge by the Security Trustee ot any Receiver may be exercised or made in ifs

absolute and unfettored disctetlon without amy cbligation to give reasons,

Powers may be restricted

The powets granted to a Receiver pursuant to this Floating Chatge may be resiricted by the

instrument (signed by the Security Trusiee) appointing him but they shall not be resitlcted by any

winding-up or dissolution of the Chargor,
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PROVISIONS APPLICABLE ON ENFORCEMENT

Protection of third parites

811

8.1.2

No purchaser from, of other person dealing with, a Receiver shall be concerned to
enquire whether any of the powers exercised or purported to be exercised has avisen or
become exercisable, whethet asy of the Secured Obligations remains cutstanding,
whether a Receiver is authorised to act or as to the prapriety or validity of the exetcise
or purported exercise of any power and a cettificate in writlng by on officer or agent of
the Secusity Trustee that the power of sale or other disposal has arisen and is
exetcieable shall be conclusive evidence of that fact in favour of a purchaser of all or
any of the Charged Assels. ' ':

‘The recelpt of a Recetver shall be an absolute discharge to a purchaser from, or othet
person dealing with, a Receiver and shall relieve that purchaset of any obligation to see
to the application of any monies paid to or at the discretion of a Receiver and in making
any sale or disposal a Receiver may do so for such consideration, in such mannet and

on suech terms (inclding payment by instalments) as it thinks fit,

Protection of the Security Trustec and Receiver

Neither the Security Trustee not any Receiver shall be fiable to the Chargor in respeot of any loss

or damage which arises out of the exercise, the attempted or purported exetcise or the failure to

exercise any of theit respective powers or for any other loss of eny natute whatsoover.

Detegation

8.3.1

83.2

The Security Trusteo and any Receiver may from time to time delegate by power of
attorney or otherwise to any petson or corporation any of the powers and discretions of
the Security Ttustee or the Recelver under this Floating Charge whether arsing by
statute, the provisions hereof or otherwise upon such terms and for such petiods of time
as it may think fit and may detertmine any such delegation.

Neither the Security Trustee nor any Receiver will be liable to the Chargor for any loss
ot damage arising from any act, default, omission or misconduct of any such delegate,
and references in this Floating Charge to the Security Trostee or to any Receiver will

where the context so admits Include veferences to any delogates so appointed,




9.1

10,

10.1

10,2

13N

14

EXPINSES

Expenses

The Chargor shall pay fo the Security Tiustee and each Receiver, afforney of delepate duly
appointed by the Secuity Trustee under this Floating Charge the amount of all reasonable costs
and expenses (including legal fees and together with any applicable value added tax) reasonably
incurred by it in conneotlon with:

9.1.1 the preparation, negotiation and execution of this Floating Chatrge;

9.12  the perfection of any seowrity cteated ot purported to be created pursuant to this
Floating Charge; and

9,13 the enforcement and presetvation of iis tights under this Floating Charge.
RELEASE OF SECURITY
Release of security

When the Secured Obligations have been lirevocably paid ot discharged in full to the satisfaction
of the Security Trustee and no Secured Patty has any further obligation to provide ctedit facilities
or other accommodstion to any Obligor or, if the Security Trustes so agrees, at any other time,
the Security Trustes shall, subject to the pravistons of Clause 11 (Avoidanaé of Payments), at the
request and cost of the Chargor and without unreasonable delay, execute such documents as may
be required to release this Floating Chatge and any other secutity created over the Charged
Assets or any of them by this Floating Chatge.

Entitlement to retain security

If any payment or discharge of the Secured Obligations Is, in the reasonable opinion of the
Secutity Trustee, linble to bo avolded or invalidated under any enactment relating to bankuptey
or insolvency, the Security Trustee may refuse to grant any release of the secutity oteated by this
Floating Charge for such further petiod as the risk of such avoidance ot invalidity continues.

AVOIDANCE, OF PAYMENTS

No assurance, secuily or payment which may be avoided or adjusted under the law, including
under any statute relating to bankruptey ot insolvency and no release, setflement or discharge
given or made by the Securlty Trustes on the faith of any such assurance, gocurity or payment,

e A R L e B st et T B Bt R L T T e e il A A A




12,

13.

14,

14.1

i4.2

15,
15,1

SR TN AFLEAER L SIS SRS R A XN RS I LEA Tt )

15

shall prejudice or affect the right of the Security Trustee to recover the Secured Obligations from
the Chatgor (including any monies which any Seoured Party may be compelled to pay or refund
under the provisions of the Insolvency Act and any costs payable by it pursuant to or otherwise
incutred in connection therewith) or to appoint a Recelver and enforce the security created by
this Floating Charge to the full extent of the Secured Obligations.

SEVERABILITY

If any of the provisions of this Floating Charge is or becomes invatld, illegal or unenforceable
that shall not affect the validity, legality and enforceability of any other provision in this Floating
Charge.

EVIDENCE AND CALCULATIONS

Any certificate or determination by the Secutlty Trustee as to the amount of the Secured
Obligations shall, in the absence of manifest error, be conclusive and binding on the Chatgor for

all purpoyes,

APPLICATION OF PROCEEDS

Application of proceeds

Any moneys received by the Seourity Trustee or any Recelver after the security created by this
Floating Charge has become enforceable in accordance with Clause 6 (When security becomes
enforceable) shall be applied in accordance with the provisions of the Intercreditor Agreement.

Other ciatms

The provisions of Clause 14.1 (dpplication of "proceeds) are subject fo the payment of any claims
having priority over the security created by this Floating Charge. This Clause does not prejudice
the right of any Secured Party to recover any shottfall from the Chargor.

NEW ACCOUNTS
New Accounts
If the Seciity Trustee at any time becomes awate of any subsequent security or other Hke

Interest, maiter, event or fransaction affecting any Charged Asset, the Security Trustee may open

a new account or aceounts for the Chargor in its books.
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Ruling off

If the Secutity Trustee does not open any such new account then, unless it gives express weitten
notice to the Chargor to the contrary, the Secusity Trustee will be treated as if it had in fact
apened such account or accounts at the time when it became so aware and as from that thme all
payments by or on behalf of the Chargor to the Securly Trustee will be credited or treated as
having been credited to a new account of the Chargor and not as having been applied in reduction

of the Secured Obligations then outstanding,

SUSPENSLI ACCOUNTS

All monles received, recovered or realised by the Security Trustee under this Floating Charge
(inchuding the proceeds of any conversion of cusrency) may in the discretion of the Security
Trustee be credited to any inferest bearing suspense or impetsonal account maintained with any
bank, building soclety ot financial institution as it considers appropriate and may be held in such
account for so long as the Security Tustee may think fit pending their application from time to
time (as the Security Trustee is entitled to do in its discretion) in or towards the discharge of any
of the Secured Obligations and save as provided herein no party will be entitled to withdraw any
amount at any time standing fo the credit of any suspense or impersonal account veferred to

above,

POWER OF ATTORNEY

Appointment and powers

By way of security for the obligations of the Chargor under this Floating Chatge, the Chargor
jtvevocably appoints the Secutity Trustee and every Receiver to be its attorney on its behatf or in
it name of otherwise to execute and do all such assurances, acts and things which the Chargor is
requited to do under this Floating Charge and generally In its name and on its behalf to exercise
all or any of the powets, conferred by or pussuant to this Floating Charge or by statute on the
Secutity Trustes or any Receiver and to sign, execute, seal and deliver and otherwise perfect any
deed, assurance, agreement, instrument or act which it or he may reasonably desm proper in ox

for the purpose of exercising any such powers, authorities end discretions.

Ratification

Subjoct to Clause 17.1, the Chargor ratifies and confirms whatever any such attorney mentioned
in Clause 17,1 (Appointmeni and powers) shall do or purport to do in the exercise or purported
exerclse of all or any of the powers, authorities and disctetions refesred to in such Clause.

i b AR
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TRANSFERS

Transfer by Chargor

The Chargor may not assign o otherwise transfer its rights and obligations under this Floating
Chaige.

Transfer by Security Trustee

The Secutity Trustee may (without prejudice fo its sight to appoint any joint trustee) assign and
transfet all or any of its rights and obligations under this Floating Charge to any person appointed
as its successor as Security Trustee (or any joint trustes). The Security Trustes shall be entitled
to disclose such information concetning the Chargor and this Floating Charge as the Securlty
Tiustee considers appropriate to any actual or proposed divect or indirect successor or to any
petson fo whom information may be requited to be disclosed by any applicable law.

NOTICES

Any communication to be made under or in connection with this Floating Charge shall be made
in acoordance with Clause 33 of the Senior Facility Agreement,

FINANCIAL COLLATERAL

Right to appropriate

To the extent that the Charged Assets constltute “financial collateral” and this Floating Charge
and the obligations of the Chargor constitute a “security financial collaterai arrangement” (in
each case for the purpose of and as defined in the Financial Collateral Atrangements (No. Z)
Regulations 2003 (81 2003 No. 3226) (the “Regulations™)) the Security Trustee shall hav.a the
tight afver the security created by this Floating Charge has become enforceable to appropriate all
or any pait of that financial coflateral in or towards the satisfaction of the Secured Obligations,

Value of finnncial collateral

For the purpose of Clause 20.1 (Right to appropriate), the value of the financial collateral
appropriated shall be such amount as the Secutity Trustee reasonably determines having taken
into account advice obtained by it from an independent investment or accountancy firm of
national standing selected by it. In each case, the partles agree that the method of valuation
provided for In this Floating Charge shall constitute a commercially reasonable method of
valuatlon for the purposes of the Regulations.
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REGISTRATION

The Chargor consents to the registration of this Floating Charge.
COUNTERPARTS
This Floating Charge may be executed In any number of counterparts.

Where this Floating Charge is executed in countetpatl, this Floating Charge shall not take effect
until all of the counterparts have been dellvered in accordance with the Legal Wiitings
(Counterparts and Delivery) (Scotland) Act 2015 (the "Counterparts Act"),

The parties may choose to evidence the date of delivery of this Floating Charge by insetting this
on the cover page and at the top of the first page of this Floating Charge.

The patties agree that the provisions of section 2(3) of the Counterparis Act shall not apply to
any counterpart of this Floating Chatge,

GOVERNING LAW AND JURISDICTYON

Governing law

This Floating Chatge and any non-conttactual obligations arising out of or in connection with it
shall be governed by, and constrned in accordance with, the laws of Scotland,

Jurisdiction

232.1 The courts of Scotland have exclusive jurisdiction to seitle any dispute arising ont of ot
in connection with this Floating Charge (ncluding a dispute regatding the existence,
validity or termination of this Floating Charge) (a “Dispute®).

23.22 The parties agree that the courts of Scotland are the most approptiate and conyenient
courts to settle Disputes and accordingly no patty will argue to the contrary.
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23.23  This Clause 23.2 (Jurisdiction) is for the benefit of the Secured Parties only. As &
result, no Secured Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Secured Parties may take concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF this Floating Charge consisting of this and the preceding 18 pages is executed

as follows:

Chargor

Executed for and on behalf of

CALA LAND INVESTMENTS

(BEARSDEN) LIMITED by .. Director
is witness:

reerennseress Witness

Huth.. 0 BALED..........Full Name
90, ctmes. THEACE ... Address
ok B e

a ENNRURGH

o & U Yo

Security Trustee

Executed for and on behalf of

BANK OF SCOTLAND PLC

as Security Trustee

by

............... veeererniremrninaeraneensaAuthorised Signatory
in the presence of this witness:
............................................ Witness
........................... vrerecsnsarsenn-bull Name
.............................................. Address

at

on
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2323 This Clause 23.2 (Jurisdiction) is for the benefit of the Secured Patties only. Asa
result, no Secured Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Secured Parties may take conourrent proceedings in any number of jurisdictions,

IN WITNESS WHEREOF this Floating Charge consisting of this and the preceding 18 pages is executed
as Tollows:

Chargor

Executed for and on behalf of

CALA LAND INVESTMENTS

(BEARSDEN) LIMITED by T erasres a1 Divector

in the presence of this witness:

....... rravrensrensrrrasesrsastnsnssraseen WINGSE
..................... vererersererinierseenn Ul Name
. R Address
llllllllllllll IR s XA F SRR RN N NN RN LIL]}

at
on
Secnrity Trustee

Bxecuted for and on behaif of
BANK OF SCOTLAND PLC
as Security Trustee

by

LOINSEL. MQRKE. ... Full Name

120, FEDU N N ‘660 G Address
DINSVROH  &L3 9FE
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