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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 400660

Charge code: SC40 0660 0011

The Registrar of Companies for Scotland hereby certifies that a charge
dated 28th August 2019 and created by NEW LAND (HIGHLANDS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th September 2019 .

Given at Companies House, Edinburgh on 5th September 2019

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

| by
'NEW LAND (HIGHLANDS) LIMITED |
' in‘favour of

BANK OF SCOTLAND PLC



@
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. IMPORTANT NOTICE: We recommend that you consult your “solicitor or other
:ndepenctent Eegal adviser before executing this document .

. Fl LGATING C HARGE

' This FLOATING. CHARGE is made by~

"NEW LAND. (HIGHLANDS} LIMITED a company |ncorporated in Scotland under the
Companies. Acts {Company Number SC400660), having its Registered Office at 22
- Walker Street, Edinburgh EH3 ?HR {the. "Company“) in favolr of '

: BANK OF SCOTLAND PLC mcorporated in Scotland under the Ccmpames Acts.
* {Company Nuriber $C327000), havmg Its Registered Office at The Mound,

Edinburgh EM1 1YZ ("BoS"‘.}..

Definitions ‘are gwen 3] clause 18

Paym ent Obligatmn

: "'I:.‘I. ' -'The Cqmpany shall on demand in wrmng made to it pay or dascharge the '

. Setired Liabilities when the same are due and payable

12, If the Company shaii fa;i fo pay any amotint under this Charge when it is due'

_then such amount shall bear interest {after as well -as before decrée and

‘payable on demand) at the Default Rate from time to time from the due date

until the date such amount is paid iy full ta BoS.

Chargmg Provnsmn o o

21 The Company grants a ﬂoatmg charge over the Assets to BoS as a_3 :

-contmumg security for the payment or discharge &f the Secured Liabilities.

- -Charge.

: .'Negatwe Pledge and Rankmg of Flcatmg Charge

charge over the Assets or any part-or parts of them, other than in favour of

-BoS or in favour of another person and with the prior written consent of BoS.

3.2, Any fixed security granted by the Cofnpany in favour of BoS (whether before
or after this Charge) shall rank in priority to-the floating charge sreated by thils:

- Charge.

22 Paragraph 14 of Schedute Bi to the insolvency Act 1986 shall apply to thls_ o

.. .3..12, ’Fhe Company agrees that it shall be prohtblted from grantlng of creatmg -
subsequent to the date of this Charge any fixed security or any other fioating. -

33, In the svent that the Company grants of creates any fixed security or ﬂd;at-iing R

¢harge in breach of the prohibition. in dlause 3.1 or with the consent of BoS .

under clause 3.1 but with no written agreement of BoS as to the ranking of

. ~ them, this Charge shall fank in pﬂorﬁy {o that fixed security or ﬂoatlng charge

Undeﬂakmgs

41, The Corri‘pany- shail ot without the prior written consent of BoS S

. 4.1.1. sell, transfer, assign, factor, lease, license or otherwise dispose of ail

or any of the Assets or its interest in them other thamin the ordinary .

course of trading;



- algies

4.2,

- 4.1.5. j
" depreciate, jeopardise or otherwise prejudice -the- value or
- marketability of any of the Assets; : :

418

4:.2.2.

423

grant any tease of part ‘with passessnon or share occupation of, the -

~whole-or any par’: of jts Praperties of confer any. licence, right or

interest to-accupy or grant any licence or permission to assign, sublet
or. part with possession of the same; :

vary, surfend'er‘ cancel or dispo'se of, or permit to be'.ir‘ritat'ed"or

. forfeit, any Ieasehold interest in -any of the Propertles

- make any structural or mater:al alteration to or to the user of any of o
" its Properties ot do of permit to be done anything whezh_ s &

- . “development" within the meaning of the Town and Country Planning
- Acts from time to time (or any orders of regulations under such Acts)

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

Propemes or- O the marketabmty of any of the Properties;

would have g material and adverse effect an the value-of any of the

cause or permtt to be dane anythmg whnch may in.any way'

change its busmess m any way Wthh would resuit in It becammg a

‘relevant financial instifution’ for the purposes of clause 2 of The

Financial Services and Markets: Act 2000 {Excluded Activities and '

with eopies of any information that ‘BoS may from time to time

‘reasonably request in caonngdtion with. the Companys status in

reéspect of this clause 4.1.6;

' Prohibitions} Order 2014. The Company shall promptly provide BoS'

carry on é’ny'bué.iﬁes's which would cénsiitufé-‘e‘xi:luﬁéd activities’ ‘in-
- -terms of Part 2 of the Financial Services and Markets. Act 2000
{Excluded Activities and. Prohrbltlons) Order 2014. :

_ The Company sha[I -

at all ttmes comply with the- terms of this Charge anci cvf aII_

agreements relating to the- Secured Liabilities;

if and when required by Bos, :grént'in.its favour (o as BoS shall

direct), sueh Tixed or specific-security or charge or ‘assignation over
-all oF any Gf't-he Assets as BoS may require;. :

ccmply in aII matenal respects w1th the terms of alt appllcabie iaws-

-~ legislation relating ‘to public health,. town and countty planning,

424,

405

C 426
- order and condition, on:linary wear and tear excepted,

'promptly Hotify: BoS of the' acqunsmon by the Company of any mterest
S 3 any heritable, freehold ot teasehold property

-and regulations mcludmg {without limitation} all environmental iaws,-

“control and handling  of ‘hazardous  substances or waste, fire
'precaut:ons and health and safety at work; '

'.pmmptfy tspon request. by BoS deposit w_sth' BoS all deeds;.
certificates and documents of title relating to the Assets or any part of
them and ali policies of insurance and assurance;- .

keep the Assets in good and substantial répair and in good working

'promptly pay of cause to be paid and mdemmfy BoS and any :
- Receiver against all present and future rent, rates, taxes, duties,
~ charges, assessments, impositions and outgoings whatsoever row



P . or at any time in the future payable in respect of any of its Properties
''''''''''''''' " {or any part of them) or by the owner of occupier of them;

.- 428, ensure that all the Assets that are insurable are insured with
B réputable irsurance companies or undefwitfers to such extent and
against suct: risks as g normal for prudent corpanies in businesses
similar to those of the Company (or as otherwise requested in writihg
- by BoS from tlme to time) and (WIthout limitation to the generality of
“the foregomg} - . o

' {ay - ‘pay &l premlums and- dthef'mah'ey due and payable under alf such
insurances ard provide premium receipts or any other evidence of
payment promptly upon request to do se by BoS;

{by 'en-sure that the-interes't'of' BoS is noted_-on the ng]!-éiES in respect of
" such insurances or, at the request of BoS, that such policies contain
" -such other provisions for the protectlon of. BOS as 805 may from time .

to time requrre

429 natify BoS :mmedlateiy If any- credutor executes. dmgence against the’
: . Comripany or any distress or execution is levied or enforced against
the Company ot any third party debt order or freezmg order is made’

- and served on the Company;

a 4-.2',1'0 hotify BoS immediately if any steps {including, without limitation, the
: - making of an application or the giving of any notice).are taken by-any
- person (including, without timitation, the Company) in refation to the
administration,. -receivership, Wmdmg-up or dlssolutlon of the-
.. Campany;. . :

4241, maintain it centre of main intérests (COMIY. for the' purposes of the
- Couneil- Regulation {EC) No 1348/2000 on Insoivency Praceedings,
. in-fhe United ngdom

8. Protection of Secunty
51 The Company agrecs that

5.1 ;.1",.- .thls Charge is and shaﬂ be in addltlon and without pre]udlce to any '
- . other seeurity 6r rights which BoS hoids or may hold in respec;t of all "
.. ar any of the Secured Liabilities;

512 BoS may gwe tlme for payment of- any negotaabie mstrument b:lt of -
“exchange, promissory noté or othier security discounted for or.
“regeived by BoS on the. Company'’s -account or on which the

Company shall or may be liable in. any capacity 6. ahy party without -
in any manner affecting this Charge or reteasmg the Company from
it; and

513, BoS may at the'_ex'péhé;e of the Company effect or. renew any
insurance as BoS may see fit, debiting the cost of stich insurance to
" any accountin the frarme of the Campany wath Bos. :

.52 This Charge wilk be a. contmusng secunty for the Secured Liabmfaes_
o riotwithstanding any intermadiate payment or settlement of all or any part of |
- the Secured Ltabllttles or any othef matter or thing whatsoever

53 : BoS shall be entitled, at lts sole dtscretlon o have a valuation of the Assgets
_or any part of parts of them carrled out fram. time 1o time by an independent
. surveyor of valuer (to be appointed at BoS's sole discretion) and the .
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sigtas

_ Company conhsents to any such-valuation report bemg prepared and agrees .

to provide such access and other assistarice as may be reasonably required

by BoS for. such purposes; and the Company shall ensure that any tenart or

other occupier of the Properties shall ensure access. and assustance is

provided for the foregoing purposes;.

The ob_ngaﬁons-of the 'cmp-any under this Charge will not bie affected by any -

" act, omission, circumstance; matter or thing which-but for this provision might

operate to release or otherwise exonerate it from any of ils -obligations -~

-hereunder in whole of in part, including {without limitation):-

- B4A. any' variation, Iextehsidh.,. discharge, compromise, dealing with,

-exc‘hange or renewal of any right or femedy which BoS may have.

now or in the future from or against the Company or any other person
‘in- respect of the Secured Llablhhes .

‘perfecting of enforcmg ahy securily or guarantee from or agamst the

542 any act or omission by BOS or any ‘other person ‘in taking' up. .

Company or any other person or the 1nvalldity or unenforceamhty of

any such security or guarantee

5.4.3. any amendment, variation, restatenient or supplement of or ta, or
- novation, transfer or fermination (in. whole or in. part) of, ‘any
‘document refating to the Secured Liabilities or any exercise by BoS- -
~{in its absolute discretion} of s rights to refuse, grant, continue, vary,
© review, determine or increase: any credit of facilities to the Company :

- .or any other person;

- 5.4.4, any grant of time, Endulgence,_ waiver of concession to the Company

orany other persen

- Company or any othier. person

546, the admmtstration rnsolvency, bankruptcy sequestratmn Itqmdanon
: winding-up, recsivership, dissolution, incapacity, limitation, disability,

545, any arrangement or compromlse entered rntn between B6S and the" '

' - discharge by operation of law or any change in the constitution, _

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

U547, the invalidity, ilegality, unenforceability, irreguiarity or frustration of

- the Secured Liabilities or any of the obligations of ‘the Company or

any other pemon

o 548 any postponement discharge reduction nof= provabulity mab:hty to-

- claim, or other similar circumstance affecting any obligation of any

other - person  resulting from  -any adiministration;  insolveficy;

liguidation; receivership of dassalutlon proceedings or from any law, o

regulation or order.

BoS shall not be. c')-bliged, before exéﬂ':'iéihg any of the”righfé-,ﬁpdw-ers ar

remedies conferred upon it by or pursuant to this Charge or by law tom

-Company

_other proceedmgs reiatmg to the Company; or

551, take any actton or obtain judgment or decree m any court against the B

552 make ar file any claim fo rank in a wandmg-up or'a Ilqmdation of or

553, enforce of seek to enforce any other secumy taken, or ‘exercise any

right or plea available to BoS, in respect of the Secured Liabiliies.



56 .. Any settlement or ci:scharge between ‘the Comparty and BoS: shall be

" conditienal upon no security or payment granted or made to BoS by the -
Compary or-any ofhier person being avoided or reduced by virtue of any

provision or-enactment refating to administration, bankruptey, insolvency or
liguidation for the time being in force and accordingly (but without prejudice to
- any other rights of BoS) BoS shall be entitled to recover from the Company

-.the valug or amount of such security or payment from the Company as if

- such settierment or discharge had not occurred

Enforcement

6.1, ...._ThIS Charge shaﬂ becc:me enfarceable upon - and at any tlme after the

peeurrence of any of the fDNDWIng events:~

641, if the Gompany has falled to pay all or any of the Sectred Liabilties

following a demand for payment by BoS;

: 6.1.2. any step is taken (mciudlng w:thout itmltatton the makmg of an

application or the giving of any notice) by the Company or by any .-

other person to appoint an admimistrator in respect of the Company;

© B.1.3. ‘any step is taken (including, without fimitation, the making of an

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

. other person to wind up or dissolve the Company or to appoint a -
* liquidator: - {whether provisional, interim or ‘otherwise), trustee,

_recewer admrmsiratwe receiver or similar ofﬂc:er of the Campany or
arty part of its undertaking or assets:; . .

. -6_1,4._ the makmg of g request by the Company for the appomtment of a

Recewer or -administrator;
s 6_1Q5..' " if the Company breaches any of the prowsrons of this Charge

£2.  Tothe extent that Assets constntute Financial Collateral and are sub;ect to a

Security: Financial Collateral Arrangement created by or pursuant to this o

Charge, BoS shall have the right, at-any time after this Charge becomes

enforceab!e to appropnate afl -or any part of those Assets i of towards the

_-appropnated in- accordance wﬂh th:s clause 6 2 shali be the pnce “of those
Assets at the time the Tight of appropriation is exercised as listed on any

‘recoghised market index, or determined by such’ other method as BoS may
~select {including independent valuatron) The Comipany agrees that the-

‘methods of valuation. provided. for in this clause 6.2 are. commercially

Teasonable for the puiposes of Regulation 18 of the Financial Coillateral

Regulations. To the extent that Assets constitute Financial Collateral, the
Company agrées that such Assets shall be held or designated so as 1o be

under the control of BoS- fer alt purpose's of the Financial Collateral

Reguiatmns

) Appﬁi-ntrﬁéﬁf of Receiver or Administrator -

T At any tire after this Charge has become enforceable BoS shall be and is

entitled to appomt [y Wﬂtmg aNYONE Or MOre persons as!
'7‘.'1 1. a Recewer of allor any of the Assets emdfor

_ 71 '.2-, an admi-ni-stra‘tor-of the -Cnm'p'any

“in each casa in accordance with and to the extent perm;tted by applncable lawza Bos :

may not appomt a Receiver solely as a result of the obtairing of a moratorium or
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anythmg done with a view to obtammg a moratorium under Scheﬂule Al of the
Insolvency Act 20[}0 except with the leave of the court. : :

7.3

74.

75

78,

Wlthout pre;udtce tc: the foregomg provascons if any person appomted tobea .
Recueiver shall be removed by a court or shall otherwise cease to act as sueh,
then BoS shall be entifled to appotnt another: person or persons as. Receiver

' or Receivers in his place . .

‘Where more than one Receiver is appointed they. will have power 16 act’
separately {unless the appolntmant by BoS specrf;es to the contrary)

The Company shall be solely resp0n31b1e for the -acts and -defaults of d
Receiver appoipted under this Charge and for his remiuneration, costs,’
_¢charges and expenses and Bo§ shali not have any liability or responsnb[hty in
respect of any act-or default of such Receiver or of any stich remuneration,
costs, charges and expenses.

Subject to section 58 of the in‘sai\}enc‘y Act 1986, BoS may from time to fime. -

determine the remuneration of the Receiver and may remove the Recewer
and appsmnt anotfhier person ds Receiver in hrs place.

: The Recewer wilt be the agent of the Company {whtch will be solefy Emb&e for

- his acts; defaults ahd remuneration} and will have and be entitled to exercise

~'in relation to the -Company all the powers s&t out i Schedule 2 to the

. lnsolvency Act 1986 and, in addition o such powers the Recewer will have
power ;- o . _

?.6.1.. -tc pramote the formatlon cf a subsadsary or submdtartes of the

. Company, including, without. limitation, any such subsidiary formed’

~for. the purpose of purchasing, Ieasmg licensing or otherwase
acqiiting interest in all or any of the assets of the Company

' ?-.'6...2'. " to miake any arrangement or compmmsse whzch BoS of the Recelver'

_may thlnk fit;

763, to sever any ﬁxtures (lncludfng trade and tenants. ﬁxtures} from the -

property of whlch they form part;

- 764, _ to exercise -aH pawers, rights andior t’)béig.atic'm_'s Lsnder"any contract or
agreemient forming part of the Assels including, without limitation, alf
voting -and other fights. attaching to stocks, shares and other

“secirities owned by the Company;

765, toconvene an extraordinary general meetlng of the Company

786 o exercrse all powers conferred by the lnso{vency Act 1986 on :
' Teceivers appointed in England and Wales in respect of ‘any of the

| Assets located in Engfand and Wales:

'7.6.7.  fodo all other a‘cts and'thlngs 'as'may be: caﬁsideréd by the R'eééh.’rer o

o be incidental or conducive to the above or otherwise indidental or
_ cohducive - to the preservatlon lmprovement or realisation of the
'Assets - :

Na-purchase'r,_ securify grantée or other person dealing with a Receiver shall
be concernad whether. the' Secured  Liabiiities have become payable of
" enforceable or whether any money remains outstanding under this. Charge or

shall be concerned with any applicationi of any money paid to the Receiver,



8. Application of Security Proceeds

8.1.  Any money received under the powers conferred by this Charge will, subject’
to the payment or repayment of any prior .claims, be paid-or applied it
. payment or discharge of the Secured Liabilities (subject to the terms of
section 60-of fhe insolvency Act 1986 and other applicable 1aws) provided
that the Receiver may retain any-money in his hands for'so.1ong as: he thinks-
- fit and BoS may, without prejudice to any other rights BoS may have at any
time ang from time to- time, place and keep for such time s BaS may think
pritdent any money received, recovered or realised under or by virtue of this
_Charge to or at a separate or suspense account to the credit either of the
| Company or as BoS thiriks fit without any immediate obligation on the part of
- BoS to apply such money of any part of such money in or towards the
‘paymernt or discharge of the Secured Liabilities

82 Sub;e:ct to_ clause 8._1,- any. money received or realised by BoS from the
‘Company or a Receiver under this. Charge or any administrator may be
applied by BoS to any item of account or liability or transaction in such order

- Of manner as Bos may determme : :

9 New Accounts e

At.any time following BoS: receiving notice (actual or constructive) that all or any of
_the Assets have been encuifibered by the grant of any fixed security, floating charge
“or other security right or have been disposed-of, BoS will be entitted to close the
- Company's then account or accounts and to open a new account or accounts with the .
. Company and-{without prejudice 16 any rtght of BoS to combine accounts) no money

~paid in or carried to the Company's credit in any stch new ascount will be
“appropriated towards or have the effect of discharging any paft of the. amount due to
. BoS on-any closed account. If BoS does not open a new. account or accounts, BoS
- will nevertheless be treated as if it had done so at the time when it received (or was
~geemed to Have received) such nolice and. as from that time all. payments made 1o
" BoS will be credited or be treated as having been credited to the new account or
" accounts and will not reduce the amotint of the Secured L|abﬂmes

10; _'Cas'ts and Expenstas.

 The Comipany shall pay or reimburse to BoS on demarid (on & full indemnity basis) all
costs, charges and expanses (including legal fees) incurred of 1o be incurred by BoS -
in the creation, registration; perfection, enforcement, discharge andfor assignation of
“this Charge {including, without imitation, the costs of any praceedings in relation.fo
“this Charge or the Secured Liabilities}, which costs, charges-and expenses shall form
“part of the Secured Liabilities. : '

1. Set-off

111, The Company agrees that ahy money from fime to time standing to its credit
o any account (whether current, depost, loan or of any other nature.
_ whatsoever) with BoS may be retained as cover for andior applied by BoS at
any time and without notice to the Company iwhether on or befare or after
the expiry of any. fixed or minimum- period for which suich money may have
- been deposited) in or towards payment or discharge of the. Secured Liabilities
~orsuch part of them as BoS may select. . .

1120 if BoS exercises any. fights in '-respect-'of any money as referred to in clalse
' -~ 11.1 {including, without limitation. any rights of set-off, accounting or retention
‘or simtilar rights) in relation to any liability of the Company and that liability or

_any part of itis in-a different currency from any credit balance agaihst which

- BoS seeks to exercise its rights, BoS may use the currency of the credit

" -balance to purchase an amount in the currency of the liability at the then




prevaﬂmg BoS: spot rate of exchange and to pay out of the credit balance all
costs,  charges. and expenses incurred by BoS in connection. with that
purchase. : .

113, BoS sha'ﬁ"ho‘t be liable for any loss of interest catised by the determination
- before maturity of any depos;ts or any loss caused by the fluctuation in any
axchange rate at which any currency may be bought of sold by BoS.

2. Power of Attarney

124, The Ccmpany mevocably appmnts BoS (whether or riot a. Recelver or .
o administrator has been appointed) and also {as a separate appointment} any

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

. and ag its act and deed or otherwise, to execute and: deliver and othérwise

- perfect any deed, assurance, agreement, instrument or act which may be
required of the Company under this. Charge or may: be required or deemed-
‘propet-in the exercise of any of rights or powers coriferred on BoS or a'ny :

- Receiver hereunder or otherwise fer any of the purposes of this Cha rge

B 122 The Campany ratsﬁes and conﬁrms and agrees to rahfyr and confirm ‘whatever . .
‘any attorney does or purports to-do under its appointment under Clause 121,

13, tademnity -

. 131, BoS, every Receiver and every attorney, manager, agent, employee or other
-person -appointed by BoS or any such Receiver under or in connection with -
this Charge shall be and i hereby indemnified by the Coripany in respect of
- all liabilities, costs, losses and expenses incurred by it or him in the execution

(ar purpofted executiert) of any of the powers, authorities or discretions :
“vested in therm or him pursuant to the terms of this-Charge {or by any law or
“regulation) and against all actions, proceedings, costs; claims and demands

‘it respéct-of any matter or thing done or omitted in any way in conhection’

with or relating to all ‘or any of the property, assets and rights hereby charged -

and Bo$, any Receiver or any such othier person may retain and pay all sums

in respect of the same out of mcney received under the powers conferred by

this Charge :

132, The indemni‘ty under Clause 13:1 shall not app'ty to the extent that any such
~liability; cost, loss and/or expense arises as a result of the wilful default or
gross neghgence of BoS or the Receiver. '

14, "Inveshgatmns .

141, i any- eveﬂf of default (howsoever described) in any agreement between BoS

“and the Company otcurs then (while it is continding unwaived) BoS shall be

~ enfitied to ihitiate an investigation of, andior instruct the preparation of a
report (accounting, legal, valuation or other) on, the business and affairs of

.- the Cempany andlor -any other Group Company which BoS considers
_ hecessary to ascerain the finarncial position of the Company and/or any other
Group Company,. all fees and expenses :ncurred by Bos in so doing bemg '

: payabie by the Gompany : : . .

~ 442, - The Company hereby consents to the provision by BoS of ali information in
' - telation to the Company which BoS prowdes to any person in relation to: the
: preparation ofa report asis referred toin clause 14.1 above.

algiod



15, Notices T TR

' 1:'5.1-'. Any communication to be made under or in connection with this Charge shall
- be made in writing and uitless otherwise stated, may be made by fax or
etter. o

482 The address and fax number of BoS for any commiinication or doctiment to

-~ 'be made or delivered under or ‘in connection with this Charge is Loan

Servicing, 5™ Fioor, 110 St. Vincent Street, Glasgow G2 5ER (Fax: 0345 850

- 2015} or any substitute” address. or fax number as BoS may notify to the
Company by not less than five Busifiess Days’ notice.. '

153 The ad'd.ress of thE'Com.pan'y for éﬁy communécatian'or' ‘document under or in
' conhection with this Charge is. its registered office at the time such-
-communication or document is made or delivered. - The fax number of the
Company for any communication or document to be made or delivered under -
“or in connection with this Charge is the fax number most recently prowded to
BoS by the Company. .

154, -Subject to clause 15.5, any communication made or ‘document made or
.- defivered by one persan to another under or in connectlon with this Charge
il cnly be effective- . :

(ay if by way of fax, when recewed in ]eg[b]e form oF

by if by way of ietter when it has been delivered to the relevant address or three -
- - Business Days éfler being deposited in the post. postage prepa:d in an
'ewelape addressed {o it at that address.

155, .' Any commumcat[on oF documem to be made or delwered to BoS wﬂl be RN
: effective only when' actuaiiy recewved by BoS. o

16. Further Assutance

The Company {at its own cost) will on demand in writing by Bo'S execute and deliver -
{in-such formi as BoS may reasonably require) such deeds, datuments, agreements
and instruments and will otherwise do-and concur in all sich other acts and things as
BoS may deem necessary for perfecting, preserving or protecting the secutity credted

- {or intended to be created) by this Charge or for facilitating- the' realisation of the
‘Assets charged by thrs Charge or the exercise of any nghts of BoS under this
' Charge . _ S

AT 'Mrscellaneous

© 7.4, I at any time any provision of this Charge is or becomes legal, invalid or -
-unenforceable in any respect under any law of any jurisdiction, neither the
‘legality, validity or enforceability of the remaining provisions nor the legality,
- validity -or énforceability. of such provision under the law of afny other
jurisdiction wm bein any way affected | or impaired.

_ 47.2. No f-allure. or de!aiy by B{:«S ;n;-exercssmg any rlgh't or 'rerriédy under  this
' Charge shall operate as g waiver, and no. single -or partial exercise shall
L _prevent further exercise, of any rght or remedy.

17.3. BoS wﬂl be: enht ed to dISC!GSE to any member of the BOS Group, lts audliors
advisers or applicable regulatory’ authority or any other person that enters or
proposes fo enter into- any assignment, - -transfer, secutitisation. ‘or ofher

- disposition ‘of any. part of any right .or obligation in relation to the Secured
Liabilities confidential information concerning this Charge or any arraﬂgement
‘made or to be made in connection with this Charge.



1'1:8,

" algigd

17.4. A céttificate by any dily authorised officer of BoS as to the amount of the
' Secured Liabilities or ainy part of them shail, in the absence of manifest error,
be conelusive and bindirg on lhe Company

17.5. BOS may at any time {fmthout notice or ccnsent) assign, transfer or ofherwise
. dispose of iri-any manner it sees fit, all or any part.of the benefit of this.
- ‘Charge {or -alf or anhy of its rights under this Charge} andior any of its:
- obligations. under this. Charge - (@ “Transfer”) to any person {the
“Transferee”)... Foliowing such. Transfer the Company shall have recourse
‘only to the Transferee in respect of that porfion of BoS's obligations
* transferred to the Transferee. The Company may niot assign, transfer or.
 otherwise dispose of any part of the benefit or burden of this Charge or all or

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

17.6.  This 'Ch.ar'g'e may be executed in any number of counterparts, each of which -

‘when executed and delivered shali constitute a duplicate original, but ali: the'
- caurterparis shall together constltute the one agreement

. Deﬁmtmns
8.1, In the interpretation of this Charge:-

"Assets” means the whole of the property (including unicalied eapifé!)'wméh is or may
_'be from time to time comprised in the property and undertakmg of the Company
B "'BoS" means Bank of Scotland plc (Company Number SC 80327000} having fts-

- registered office at The Mound,- Edmburgh EHT 1YZ and it§ successors, assignees _
: aﬁd transferees. . : _ . .

"Bos Group“ means BoS, HBOS ple {Company No. 80218813) anyr subs;drary of -

. either of them, any holding company of either of them and any subsidiary of any such-
" holding- company, .
- “Business Day" means a day (other than 4 Saturday or Sunday) when the branch of

- BoS at which the Company's account is located is open for business; -

"Default Rate” means the rate of interest payable in accordance with the terms of -
any agreements or letiers. setting out the terms of or constituting the Secured

Liabilities in-reiation- to any amount w’hich‘ is not. paid on the due date there‘fof'

'__"‘Fmancral Collateral" shall have the- meamng given to !hat expressmn in the-'

Financial Collateral Regulations:

“Financial Collateral Regulatmr‘is” means the -Finan.c‘iat--Coﬂaterai Afrangerments’

 (No. 2) Regulations 2003 (S 2003 No. 3226;

' “Group” means the. Ccmpany and each of lts Subsmxarres and “‘Group Company"

shiall be coristrued accordmgly

. "Properties" means at. any trme the hentable freetiold or Ieasehold propemes of the
o Company at that time or any of them as the context requ:res . L

3 "Receiver” means =] recewer or admmfstratlve receiver appomted pursuant to' this

Charge'in respect of the Company or over all or any of the Assets;

: "Secured Llabltltles" means afl or ‘any money and ilablht:es whu:h shalt fram fime to _
time (and whether on or at any time after demand) be due, owing or incurred in -
. whatsoever manner to BoS by the Company, whether actually or contingently, sofely .

" or jointly and . whether ‘as “‘principal,- guarantor, cautioner -or strety including any
- money -and liabilities of the Comipany to a third party which have béen assighéd or
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riovated to of otherwise vested in BoS, ‘and including interest, discount, commission

and-other lawful chiarges or expenses which BoS may in the course of its business

charge or incur in respect of any. of those matters or for keeping the Company's
account, and so that interest shall be computed -and compounded according to the
usual BoS rates and practice as well -after as before any demand made cr decree

g obtamed under or in relation to this Charge

“Secunty Fmanelal Collatezral Arrangements” shaii have the meanirg gwen to that -
“expression.in the Financial Collateratl Regulaﬁons :

“Subs:dlary" means, - respect of ‘any company person o entlty any company .
person or entity directly or indirectly controlled by such company, person or entity .
{including any Subsidiary acquired -after the date of this Charge and “Subsmnanes"_

ghall mean all or any of them as approprrate

- '18.21_. References.tor-. ) '

18.2.1. statutes, statutory. provisions and other legistation shall include all -
.amendments, substitutions, modifications and re-enactments for the
- time being in force and shall include any orders, regulations,
cinstruments: of other subordmaﬁe leglsfatmn macde under the refevant
' '1eg:slatlon .

B '18..;2.2 control" of -any. comp'an.y shall be interpreted -in écco_rd'an'ée with

- Section 995 of the thcome Tax Act 2007,

1823, mcludmg" shall not- be construed as hmttmg the generahty of the
.wcrcis preceding it;

18',214' any term or phrase deﬁned ih the Cbrhpanieé Act 1985 01"’20(36 {as
' amended from tlme 1o tsme} shall bear the sarie meamng in this
 Charge;

18.2.5. "words. importing the singular shall include the plural and vice versa

. and words denoting any gender shalt include all gefiders; _

18.2.6: this Charge and to any provisions of it or to any other document
referred 1o in this Charge shall be construed as references to it in
foroe for the: tiffie being a8 amended; varied, suppiemented restated

- substituted or novated from time to time:

1827, any person- are to be 'c'cnstrued_ to include- references fo . a
corporation, firm, eompany, partnership, joint venture, unincorporated
- body of persons, individual or any state or agency of a staté, whethier
ornot & separate legal entity; : '

- 1828 any person are to be construsd to include that persor’s assignees or

transferees or successors in tithe, whether direct or indireet; .

18.2.9. ‘clause headings are for ease of reference only and are not to affect
the interpra-tation of this Ch‘afge .

18210, "ﬂxed secunty" are to be construed in accordance Wl’d’l the _
ierms of Section 486 of the Compames Act 1985. L

The use of boid type shall be ;gnered in the constructlon of thrs Charge '



19, Cdli'sem.tc-Registfation" e :
; The Company consents to the registrat[on of this Charge and of the cemﬁcafe ---------------

referred to in Ciause 17.4 above for preservation and execution.
20. '-Gavemmg Law

Thts Charge shaii be govemed by and construed accordmg ta Seots iaw

N Wl?NESS WHEREOF thrs Charge c;onmstmg of thls ancf the precedmg pages is executed
as follows:- . . _ _ o :

'SUBSCRIBED for and on bshalf of the said
NEW LAND (HIGLANDS) LIMITED
by

' Director

_ FDQ&AN‘ an mt\rw _ Director

{Print Full Name) : _'I(ISigt).
"m'_t_h p.g‘sence.of:_- o SRR C
| @”"};M T emRss
| M Mpewocst - Gians .Fuﬂ_.Néme
LS9 SEmMmE 5T Address

B Bval

' 'aii'togetﬁef at

'_oﬂthe e a _-ﬁayo'f JVJJ/’ | 2’0‘59 o .'

Calg1ed



