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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 510568

Charge code: SC51 0568 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 21st March 2017 and created by DOONFOOT DEVELOPMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th April 2017 .

Given at Companies House, Edinburgh on 7th April 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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by _
""" ~ DOONFOOT DEVELOPMENTS LIMITED

in favour of

- CLOSEBROTHERS LIMITED

. REF: NMB/CLOS/M/G7
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THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING
AND SIGN ONLY IF YOU WANT TO BE LEGALLY BOUND. THIS DOCUMENT SECURES ALL SUMS DUE OR
- TO BECOME DUE TO THE BANK BY THE BORROWER. IF YOU SIGN AND THE BANK IS NOT PAID YOU MAY
- LOSE THE ASSET(S) CHARGED.

BOND AND FLOATING CHARGE
by | o
(1) DOONFOOT DEVELOPMENTS LIMITED, incorporated under the Companies Acts {Registered Number
SC510568) and having its Registered Office at C/O Hardie Caldwell LLP, Citypoint 2, 25 Tyndrum Street,
Glasgow, G4 0JY ("the Borrower™)
in favour of _
'(2)  CLOSE BROTHERS LIMITED incorporated under the Companies Acts (Registered Number 195626) and
having its Regisiered Office at 10 Crown Place, London ECZA 4FT ("the Bank™)

" CONSIDERING THAT the Borrower has agreed io secure its obligations to the Bank under inter alia a !oén facility
" agreement (“the Agreement”) dated 27 February and 6 March 2017 between the Borrower and the Bank by the grant
o the Bank of inter alia & floating charge in Scotlish form, being this Instrument.
CNOW IT I8 HEREBY PROVIDED AND DECLARED THAT:
1. INTERPRETATION

1.1 - Inthis Instrument=

 the Act means the 'Compan.'fe's Adt 1985 and those provis’u”o'ns'of {hé Companies Act 2006 as aré currentlyin - -

"~ force;

Charged Assets means the whele of the propérty (including uncalled capital) which is or may from time o

time while this Instrument is in force be comprised in the property and undertaking of the Borrower;
Event of Default has the meaning specified in clause 5.1

- Financing Documents means the Agreement, this Instrument and the Security Documents as amended,

novated or supplemented from time o time;
. Insolvency Act means the insolvency Act 1986¢
Insurances means the Borrower's interest in all contracts and policies of insurance or indemnities which are

- from time to time taken out or effected by or on behalf of the Borrower in connection with the Charged

. Assets:



_ Potential Event of Default means an event or occurrence which would constitute an Event of Default ifall .~
conditions required to be satisfied under clause 5.1 to make such event or accurrence an Fvent of Default

 had been satisfied;

Receiver means any receiver or administrative receiver appointed in respect of the Charged Assels (whether

pursuant to this Instrument, pursuant to any statute, by 2 Court or otherwise) and inciudes joint receivers;
. Secured Liabilities means:- .

{a) all monies, ohligations and ﬁabilits’es from time &S time due owing or incurred by the Borrower to the -
Bank under the terms of the Financing Documents or on any account whatsosver and whether actual
~or contingent in each case whether alone or jointly with any other person or body and In whatever
style name or form and whether as principal or surely together with interest thereon at the -
appropriate rate or rates to the date of repayment (whether before or after any demand made or
' . judgement obfained) fogether with commission, banking, legal and other costs, charges and

- expenses (on a full Indemnity basis);

o '(b} - all losses, costs, charges and expenses incurred by the Bank in relation to any of the Financing

Dacuments and any security from time to time held by the Bank for any liahilities of the Borrower?

(é) | all losses, costs, charges and expenses however incurred by the Bank or the Receiver in connection
with the exercise by the Bank or the Receiver of any powers conferred by the Financing Documents

-or by statute or which they or either of them shall incur In connection with the recovery or attempled -

- recovery of the Secured Liahilities or the preservation or attempted preservation of this or any other e

: security held by the Bank for any liabilities of the Borrower to the Bank:

- (d) ' “alt costs and expenses incurred by the Bank in connaction with any claims’'or prbceedings' brought
by the Borrower or any third party or taken by the Bank against the Borrower and/or any third party in
- connection with the validity of the Financing Documents or the exercise of any right, remedy or -

' power of the Bank whether conferred by the Financing Documents or otherwise;

{e) . interest at the appropriate rate or rates specified in the Financing Documents on all such monies;

. charges, obligations and liabilities and all such costs and expenses;

Security Documents means this instrument and any other security or charge grarited by the Borrower or any

third party to the Bank in respect of the Secured Liabilities;

- Security Period means the period beginning on the date of the Borrower's execiition of this Instrument and -
ending on the date upon which all the Secured Liabiliies (actual or contingent) which have arisen or which

- may arise have been irrevocably paid and discharged or the floating charge created by this Instrument has B



1.2 Unlessotherwise stated, terms and expressions defined in the Agreement shall have the same meaning in

this Instrument.

1.3 . References in this Instrument to a "fixed security” shall be construed as a reference to a fixed security as -

defined by Section 486 of the Act as in force at the date of the Borrower’s execution of this instrument.
1.4 . Theexpressions the Borrower and the Bank shall include the successors, assignees and fransferees of the
" Borrower and the Bank, except that the Borrower may not assign or transfer any of its rights andfor
" obligations under this instrument without the prior writien consent of the Bank.
1.5 . Unless any provision of this Instrument or the context otherwise requires, any reference in this Instrument to
- any statute or any section of any statute shall be deemed to Include a reference o any statutory modification
or re-enactment of such statute or section for the time being in force.
16 In this Instrument:-
161 the singular includes the plural and vice versa;
- 1.6,2 _.Ciause headings are for convenience of reference only; _

1.6.2  references to clauses are to clauses of this Instrument unless stated otherwise.

1.7 Any'reference in this Instrument to a document of any kind whatsoever (inciuding this Instrument) is to that

_document as amended or varied or supplemented or novated or substituted from time to iime.

18 - Any appointment of a Receiver under clause 6 may be made by any successors or assignee or transferee of
- the Bank, and the Borrower irrevocably appoints each such successor or assignee or transferse o be its

B “aftorney in the terms and for the purposes stated in clause 12.
2. BOND-
‘The Borrower undertakes to the Bank that it will pay or discharge to the Bank or as the Bank may direct all the

 Secured Liabilities on the due date or dates as agreed ih writing from time to time by the Borrower and the Bankorin -

the absence of any specified due date immediately on written demand by the Bank.

3 FLOATING CHARGE -

34 The Borrower, being a company incorporated in Scotland, as security for the péyment and discharge of al

" the Secured Liabilities grants in favour of the Bank a floating charge over the whoie of the Charged Assets,



32 " Paragraph 14 of Schedule B1 to the Insolvency Act 1086 (inchrporated by Schedule 16 to'the Enterpise Act
' 20023 shall apply to this Instrument.

3.3  The floating charge created by this EhstrUment.sha!!, éu'bjeét to Section 464(2) of t'he.ACt, rank in prioﬁty ! -
“any fixed security which shall be created by the Borrower after its execution of this instrument {other than a
fixed security in favour of the Bank and to any other floating charge which shali be created by the Borrower in L
. favour of the Bank after or simultaneously with execution of this Instrument) and no such fixed security or |
other floating charge shall rank in priority {o or equally with or posiponed to the floating charge created by this - '

Instrument,

3.4 ' Except with the prior written consent of the Bank, the Borrower shall ot during the Security Period create,

- incur, assume or permit {o subsist any Encumbrance on all or any part of the Charged Assets except for-

T (a} . - any Encumbrance arising under or pursuant to or expressly permitied by the terms of any of the

Financing Documents] or

(b) ~liens arising solely by operation of law in the ardinary course of the Borrower's trade or business

" provided that any such lien must be discharged by the Borrower within seven days of it arising.

35 Excépiﬁ with the prior written consent of the Bank or as expressly permitted by the terms of any of the -
. Financing Documents, the Borrower shall not sell, fau, transfer, lease, hire out, lend, discount, factor, charge

- or otherwise dispose of, deal in or remove all or any of the Charged Assets.
: 4 _- UNDERTAKINGS
' The. Borrower undertakes 't.O tﬁe éank, for the dl.Jrat.ic.)n. of ihe'Sécurity.PGriod. an'd agfeéé.:—-
| .. 41 - To carty on and conduct its business and affairs in a proper and efficient manner.”

42  To keep all of the Charged Assets in good and sufficient repair and all plant and machinery, or other
- maveable property, in good working order and condition commensurate with the age of any such item, and -
- where necessary for the efficient conduct of its business, to renew and replace the Charged Assels {orany of

~ them) as and when they shall be obsolete, worn out or destroyed.

4.3 Not, except in the ordinary course of business or without the pre\rious'conseht:iin Writihg of the Bank nor o
otherwise than in accordance with plans, elevations and specifications previously submitied to and
specifically approved by the Bank in writing, to pull down or remove the whole or any part of any buildings, -
| . erections, or structures, fixed plant or machinery, fixtures or fittings for the time being forming part of the -~
Charged Assets or to put up or erect any new buildings or make any structural or externat alferations or

additions to any existing building or erection in or upon the Charged Assatls,



consent of the Bank, to become cautioner, guarantor or surety for any person, firm or company.

4.5 Not, without the prior written consent of the Bank, to undertake any obligation to any third party whéfébyihe '
- Borrower's rights to recover or take payment of any monies due or which may become due {o the Borrower -+

from any debtor of the Borrower are postponed or subordinated fo the claims of such third party,

46 To pay all rents, rates, taxes, levies, assessments, impositions and outgoings ‘ Wﬁais&&vﬁ{-: whether
governmental, municipal or otherwise which may be imposed upon or payable in respect of the Charged -
Assets as and when they shall become payable and also to punctually pay and discharge all debts and -

' obiigations which by law may have priority over the floating charge created by this Instrument.

47 - To insure and keep insured such of the Charged Assets as comprise heritable and real, moveable and '
. ~personal property and effects of every description with underwriters, insurance companies or other insurers
- fo be approved by the Bank against loss or damage by fire and such other contingencies and risks as may
. reasonably be required by the Bank in thelr full reinstatement value or for such insured value as the Bank
may reascnably specify or agree from time to time in writing for the time being in the joint names of the
Borrower and the Bank or (at the option of the Bank) with the interest of the Bank endorsed on the policy or

-policies or noted as the Bank may require,

48 Unless the insurance to which such policy or poficies relate was effected by a landlord with the respective .
 interests of the Borrower and the Bank endorsed or noted thereon, to deposit with the Bank {or with some
 third party approved by the Bank upen terms that the third parly holds the same to the Bank’s order} such

. policies as may be required by the Bank.

4.9 Toduly pay all premiums and sums payable for all insurances required by the Financing Documents and’
' produce the receipts therefor or other evidence of payment to the Bank within fourteen days of being
requested by the Bank so to do, and not to do anything or omit to de anything in or upon or relating to the

- Charged Assets or any part thereof which may render any of such insurances void or voidable.

4.10 * That if default shall at any time he made by the Borrower in keeping the Charged Assets in good and B
sufficient state of repair and in good working order (commensurate with age as aforesaid)or in effectingor
keeping up any such insurances or in producing to the Bank any such policy or receipt, the Bank may, but o
shall not be obliged to, repair and maintain the same with power o enter into the Borrower's premises for that .

o nurpose {having given not lass than seven days prior writlen notice)} or as the case may require to effect or
_renew any such insurance as aforesaid as the Bank shall think fit and any sum or sums so expended by the
- - Bank shall be repayable by the Borrower to the Bank on demand together with interest at the rate of 4 per
~cent per annum above the base rate from time to time of The Royal Bank of Scolland ple {or such other .
" clearing bank in the City of London as the Bank may from time to time nominate) from the date of payment -

by the Bank as aforesaid,



L4t - That all money which may at any time be received or receivable under any insurances against such risks as
" aforesaid shall be declared to be held in trust for the Bank unless applied in replacing, restoring or reinstating -

- the property desiroyed or damaged,
412 That except as the Bank may from time to time otherwise agree in writing:- _

B (a) the Borrower shall promptly get in and realise in the ordinary course of its trade all its book debts {but
| this shall not permit the selling, assigning, factoring or discounting of alt or any of such book debts _. :
. excapt with the prior written consent of the Bank} apart from halances standing tothe creditof any .

acocount with any bank or financial institution and, untit payment into an account as provided below,

8 shall procure that it holds the proceeds of such getlting in and realisation (including all monies

. receivable in respect thereof] in trust for the Bank in such manner as the Bark may require;

I ' ~ the Borrower shall immediately pay into such account or accounts with such bank or banks as the
" Bank may from time to time direct in writing all monies whatever payable or paid to thern from time to '
- time including, without limitation, all monies which they may receive in respect of the book and other

" debtis and claims charged by them hereunder; and

(c) . if at any time called upon in writing to do so by the Bank, the Borrower shall immediately execute and
~ deliver to the Bank an assignation of all or any of its book debis to the Bank at the cost of the

. Borrower and in such form as the Bank may require.

443 ) To observe and perform in all respects restrictive and other covenants é'nd st'ip'ui.atiens and burdens fﬁr the -
time heing affacting its heritable, freehold or leasehold property or the mode of Use or the enjoyment of the
same or affecting its moveable or personal property or its ancillary or connected rights and not without the -

. ~ prior consent inwriting of the Bank to enter into any onerous or restrictive obligations with regard thereto and '
- not fo do or suffer or omit 1o be done any acl, matter or thing whereby any provisions of any Act of '
. Parliament, order or requiation whatever from time to time in force affecting such property or rights shalibe

infringed.
414 To comply with all its obligations under the Financing Documents.

: 415 To notify the Bank immediately if any creditor exercises diligence against it or any of the Chér‘ged Assetsor -

takes any steps that might be expected io lead thereto.

416 If the Bank so Tequires, to deposit with the Bank all certificates, deeds and other documents of title or-

evidence of ownership in relation to all or any of the Charged Assets.



5 EVENTS OF DEFAULT R B
. 5.1  The following shall constituté an Event of Default for the purposes of this Instrument;-
() ifthe Borrower does not pay any sum due to the Bank on the due date or otherwise in accordance with

- Clause 2 of this Instrument; or

(ii) _ . if the Borrower in the opinion of 'the.B'ank commiis any breach of o.r.makes. any défaﬁ!t in the
- cbhservance or performance of any term, warranly, representation, condition, undertaking or . o
- covenani contained in the Financing Documents or the Borrower commits any breach or default
| ~ under the Financing Documents or any other agreement present or future for the borrowing of money
" and such breach ar default, if remediable, is not remedied forthwith upon notice from the Bank to the

" Borrower requiring the Borrower to remedy the same; or

' _' (i) O any circumstances shall arise which shall have an adverse effect on the Borro#ver'ih'the reasonable

. opinion of the Bank; or

B - if any indebtedness of the Borrower becomes due and payable prior to its stated matufity (otherwise
than at the sole option of the Borrower) or is not paid on or before the due date or within any applicable

. grace period and the Bank deems the same to be malerial; or

vy - if the security for any secured obligations of the Borrower shall become enforceable and steps are

- taken to enforce the same: or

(v . if any judgement or order or decree made against the Borrower is ot complied With within 7 days or if
“any execution, distress, diligence or sequestration or other process be levied or enforced upon or

 against any of the properfy or assets of the Borrower and is not stayed within 7 days; or

{vily - if a change occurs in the financial condition of the Borrower which in the opinion of the Bank has a

 material adverse effect; or

' {viii) if there is a change of control of the Borrower and slich change has not received the prior written

consent of the Bank; or

(i) if any rights conferred Upon the Bank by any provision of the Financing Documents in any material
respect cease to be in full force and effect or to be continuing or be or become Invalid or unenforceable;

ar

| (x) - fapetiionis présented applying for an Administration Order to be made in respect of the Borrower

(and the same is not discharged within 14 days) or if any order is made or (save in respect of a



52

6.1

62 -

voluntary liguidation for the purposes of reconstruction or amalgamation which has heen previously
approved by the Bank) a resclution’is passed for winding-up the Borrower, or if 2 bona fide notice is .

(i)

: issued convening a meeting for the purpose of passing any such resolution, or if the Borrower ceases

~ or threatens to cease to carry on its business or any substantial part thereof in the normal course or '

becomes or is deemed to be unable to pay its debis as and when they fall due {unless disputed In good

faith) or stops payment of its debts; or

Ly '_ if any encumbrancer shail take possession (Unless disputed in good faith) or if a receiver, administrative

receiver, trustee or similar officer shall be appointed, of the whole or any material part of the
- undertaking, property or assets of the Borrowsr; or '
. ifany step is taken (including, without limitation, the making of an épp!i.ca'tion or the giving of any'no'tice.)'

by the Borrower or by any cther person to appoint an administrator in respect of the Borrower; or

(X - if a bona fide notice is issued convening a meeting of, or the Borrower proposes or enters into any

arrangement or composition with, its creditors or the Borrower agrees or declares a moratorium in .-

" respect of ifs debis generally.

The Borrower will immediately notify the Bank in writing of the occurrence of ahy avent épeciﬁed in clause 5.1

and of the occurrence of any Potential Event of Default,

ENFORCEMENT

At any time after (a) the occurrence of any Event of Défault'o'r'Pot.enﬁal Event of Default subjeét to the expiry B

of any time Iimit for remedying such Event of Default or Potential Event of Defauli as may be provided for in

. the Finansing Documents or (b} any request from the Board of Directors of the Borrower that @ Receiveror

administrator be appeinted, the Bank’s power to appoint a Receiver of the Charged Assels inrelationfo the -
security created by the Borrower by or pursuant fo this Instrument or an administrator, in each case in '

accordance with and o the exient permitted by applicable laws shall be immediately exercisable. The Bank

) may then by instrument in wriling appoint any person or persons (if more than one with power {o act both
- jointly and severally} to be a Receiver of the Charged Assets. Also, without prejudice to the foregoing

~provisions of this sub-clause, if any person appointed in pursuance of this Instrument to be a Receiveras =

- aforesaid shall be removed by a Court or shall otherwise cease to act as such, then the Bank shall be enfitled

.. s0 to appoint ancther person as Receiver in his place.

A Receiver so appointed shall have and be entitled to exercise all the powers conferred Upan such a

- ~ Receiver by the Insolvency Act and in addition to and without limiting these powers, such Receiver shalthave .~

- power §o;-

‘(a) - implement and exercise all or any of the Borrower's power andfor ri'ghts and)’t)'r'bb!igétions under any

contract or other agreement forming a part of the Charged Assets;



by or against Borrower:
" {c) . promote or procure the formation of any new company or corporation;

'{d) o _'subscribe for or acquire for cash or otherwise any share capital of such new company or corporation
~in the name of the Borrower and on its behalf and/or in the name(s) of a nominee(s) or trustee(s)for

it;

(e) . sell, feu, assign, transfer, exchange, hire out, grant leases of or otherwise dispose of or realise the _
Charged Assets or any part thereof to any such new company or corporation and accept as -

| ~ consideration or part of the consideration therefor in the name of the Borrower and on its behalf -
- and/or in the name(s) of any nominee(s) or trustee(s) for it any shares or further shares inanysuch

. company or corporation or allow the payment of the whole or any part of such consideration to

' remain deferred or ouistanding by way of loan or debt or credit;

} - sell, assign, transfer, exchange or otherwise dispose of or realise on behalf of the Barrower any .

' such shares or deferred consideration or part thereof or any rights or benefits attaching therelo;

. (q) convene an extraordinary general meeting of the Borrower;
'(h) * . “acquire any property on behalf of the Borrower; S
(i) - -inrespect of any assets of the Borrower situated in England and Wales, exercise in addition to the’ _

foregoing all the powers conferred by the Insolvency Act or any other enaciment or other law on -

. Receivers appointed in that jurisdiction: and

iy " do all such other acts and things as he may consider necessary or desirable for protebﬂrig of
realising the Charged Assets or any part thereof or incidenial or conducive to any of the matiers, E
. powers or authorities conferred on a Receiver under or by virtue of or pursuant io this Instrument,
and exercise in relation to the Charged Assets or any part thereof all such powers and authorities
and do all such things as he would be capsble of exercising or doing if he were the absolute '
haneficial owner of the same; and use the name of the Borrower for all and any of the purposes |

aforesaid.

63 In the exercise of the powers hereby conferred any Receiver may sever and sell plant machinery or other

fixtures separately from the property to which they may be annexed.



7.4 Any Receiver appointed under clause 8 shall be the agent of the Borrower for ai purposes and (subject tothe -
R provisions of the Insolvency Act) the Borrower alone shall be responsible for his coniracts, engagements,
E acts, omissions, defaults and losses and for liabilities incurred by him and for his remuneration and his costs,
charges and expenses, and the Bank shall not incur any liability therefor {either to the Borrower or any other

person} by reasoen of the Bank making his appoiniment as such Receiver or for any other reason whatsoever.

" 7.2 - Any Receiver appointed under clause 6 shall be entitfed to remuneration for his services andthe services of
his firm appropriate to the responskilities involved upon the basis of charging from time 1o time adopied by

the Receiver in accordance with the current practice of the Receiver or his firm.
8. APPLICATION OF ENFORCEMENT MONIES

) 81 All monies received by any Receiver shall he applied by him, subject to the claims of any'credi{ors rankingin

priority to or pari passy with the claims of the Bank hereunder, in the following order:-

' {a} .. inoriowards payment of all costs, charges and expenses of or incidental to the apbointm.ent of the
" Receiver and the exercise of ail or any of his powers, including his remuneration and alt outgoings

properly paid by and liabilities incurred by him as a result of such exercise;

_ {b)' . in or towards satisfaction of the Secured Liabilities in such order as the Bank may from time to'time

- require; and
_'(c;) any surplus shall be'paid to the Borrower or any' 6thér person éntit!éd theretd,f.

8.2 - .Nothing contained in this instrument shall limit the right of the Receliver or the Bank (and the Borrower .
 acknowledges that the Receiver and the Bank are so entitied) if and for so long as the Recelver or the Bank, -
in their discretion, shall consider it appropriate, fo place all or any monies arising from the enforcement ofithe
| B securily interest hereby granted or any security created pursuant hereto into a suspense account, withoutany

" obligation to apply the same or any part thereof in or toward the charge of any Secured Liabiity.

9. RELEASE AND DISCHARGE

9.1 " The Bank may at any time release the Borrower from any or all of its obligations under or pursuant to this
- Instrument and/or all or any part of the Charged Assets from the security created by this Instrument upon .
such terms as the Bank may think fit but nothing in this instrument does, shall constitute or is intended to - o

~constifute a release of any of the Charged Assels.

9.2 . Upon irrevocable payment or - discharge in full of the Secured Liabilities, the Bank shall forthwith at the



.- created.
10. . PROTECTION OF SECURITY -

B 10.1 . The security created by this Instrument shall be a continuing security notwithstanding any setflement of
. account or other matter or thing whatsoever, and In particular (but without prejudice to the generality of the
- foregoing) shail not be considered satisfied by an intermediate repayment or satisfaction of pari only of the

Secured Liabilities, and shall continue in full force and effect until the later of total and irrevocable satisfaction
'_ of all the Secured Liabliities or the Security Documents being released and discharged by the Bani {(without

- prejudice to clause 15}

10.2  The security created by this Instrument shall be in addition to and shall not in any way prejudice or be.
- prejudiced by any collateral or ofher security, right or remedy which the Bank may now or at any time -~ '

" hereafter hoid for all or any part of the Secured Liabilities.

1'0._3 No failure on the part of the Bank to exercise and no delay on its part in exercising any right, rem'édy', power
or priviilege under or pursuant {o this Instrument or any other document relating to or securing all or any part
- of the Secured Liabilities will operale as a waiver thereof, nor will any single or partial exercise of any right or
remedy preciude any other or further exercise thereof or the exercise of any other right or remedy. Therights
~ and remedies provided in this Instrument and any such other document are cumulative and not exclusive of

any right or remedies provided by law.

10.4 - Each of the provisions in this Instrument shall be severahle and distinct from one another and if at anytimé
~any one or more of such provisions Is or becomes or is declared null and void, invalid, illegal or
'_ unenforceable in any respect under any law or otherwise howsoever the validity, legality and enforceability of

the remaining provisions hereof shall not in any way be affected or impaired thereby.

o 105 . If the Bank receives or is deemed fo be affected by notice whether actual or constructive of any SUbse'quen{
© . security or other interest affecting any part of the Charged Assets and/or the proceeds of sales thereof, the o .
" Bank may open a new account or accounts with the Borrower. If the Bank doses not open a new account # 2
shall nevertheless be treated as if it had done so at the time when i received or was deemed io have
received notice and as from that time aill payments made fo the Bank shall be credited or be treated as ~
having been credited fo the new account and shall not operate io reduce the amount for which this

Instrument is securily,

406 ~ Neither the security created by this Instrument nor the rights, powérs, discretions and remedies conferred

upon the Bank by this instrument or by law shall be discharged, impaired or otherwise affected byreasonof-

{a) - any present or future security, guarantee, indemnity or other right or remedy held by or available to

... the Bank being or beceming wholly or in part void, voidable or unenforceable on any ground :



""""""" whatsoever or by the Bank from time to time exchanging, varying, realising, releasing or failing to - '

- perfect or enforce any of the same: or

- (b) - the Bank compounding with, d'i‘seharg"ing or releasing or varying th.e'!iabiiity of, or gra'nting anytime, -
_ indulgence or concession to, the Borrower or any other person or renewing, determining, varying or
increasing any accommeodation or transaction in any manner whatscever or concurring in accepting .'
or varying any compremise, arrangement or settlement or omitting to claim or enforce payment from

- the Borrower or any other person; or

(¢} - anything done or omitted which for this provision might operate to exonerate the Borrower from the

- Secured Liabilities; or
(d} . any legal limitation, disability, incapacity or other similar circumstance relating to ihe Borrower. -

' 107  The Bank shail not be obliged, before exercising any of the rights, powers or remedies conferred upon it'by B L

cor pursuant to this Instrument or by law, to:-

{a) take any action or obtain judgement or decree in any Court against the Borrower;
{b)- make or file any claim to rank in a winding-up or liquidation of the Borrower; or .. - '
. (e) . enforce or seek to enforce any other security taken, or exercise any right or plea available to the '_

. Bank, in respect of any of the Borrower’s obligations other than this Instrument.
11, FURTHER ASSURANCE

" The Borrower shall execute and do all such assurénbes, acts and t'hings”as'the Bank ma.y require for péﬁeéting or
protecting the security created by or pursuant to this Instrument over the Charged Assets or for facilitating the

realisation of such assets and the exercise of all powers, authorities and discretions vested in the Bank orinany
Receiver and shall, in particular, execuie afl fixed securities {including, if so required by the Bank in the case of
securities over heritable property, any further securities In the Bank’s standard or usual forms of standard security - o
from time to time), floating charges, assignations, securities, transfers, disposilions and assurances of the Charged '

 Agsets whether to the Bank or to its nominee(s) or otherwise and give all notices, orders and directions which the

" Bank may think expedient.
12, MANDATE AND ATTORN'EIY .

124 The Borrower irrevocably app'oin.t's the Béhk .anid.any Receiver to be its mandatory and attorney fbr tandon
_its behalf and in its name or otherwise by act or deed {o create or constitute, or to make any alteration or
. addition or deletion in or to, any documents which the Bank or Receiver may require for perfecting or
protecting the title of the Bank or Receiver to the Charged Assets or for vesting any of the Charged Asselsin

the Bank or Receiver or its nominees or any purchaser and {0 re-deliver the same thereafler and otherwise - .



disposition, assignation, security and/or assurance or any writing, assurance, document oract whichmaybe-
requirad or may be deemed proper by the Bank or Receiver on or in connection with any sale, lease,
disposition, realisation, getiing in or other enforcement by the Bank or Receiver of all or any of the Charged

' . Assets,

. 12,2° - The Borrower ratifies and confirms and a'grees'to ratify and Cohﬁ?m Whate\}éf any such mand’atory'or attorney
shall do in the exercise or purported exercise of all or any of the powers, authorities and discretions referred '

to in clause 12.
13, EXPENSES

13.1 " The Borrower binds and obliges itself for the whole expénsés of completing and enforcing the security hereby

granted and the expenses of any discharge hereof,

13.2 _ Al costs, charges and expenses incurred and all payments made by the Bank o:r any Receiver hereundér in
" the lawful exercise of the powers hereby conferred whether or not occasioned by any act. neglect or default
- of the Borrower shall carry interest from the date of the same being incurrad or becoming payable atthe rate
" specified in clause 4.10. The amount of all such costs, charges, expenses and payments and all interest .
thereon and all remuneration payable hersunder shall be payable by the Borrower on demand and shaill be a |
" Secured Liability. All such costs, charges, expenses and payments shall be paid and charged as helween i

- the Bank or any Receiver and the Borrower on the basis of a {ull and unguaiified indemnity.
14, INDEMNITY

- “The Bank, every Receiver and eve‘ry attornéy,'manage'f, agé’nt'br other person appointed by the Bank or any such .
Receiver in connection herewith {(“the Indemnified Parties”) shali be entifled o be indemnified out of the Charged
R _ Assets in respect of all liabilities and expenses incurred by them or him in the execution or purported execution of any
of the powers, authorities or discretions vested in them or him pursuant hereto and against all actions, proceedings,
- costs, claims and demands in respect of any matier or thing done or omitted in any way relating to the Charged .
- Assets, and the Bank and any Receiver may retain and pay all sums in respect of the same out of any monies .

received under the powers hereby conferred.
15, AVOIDANCE OF PAYMENTS |
Any amount which has baén paid by the Bank and which is, in the opinion of the Bank, capable of being reduced or | '

- restored or otherwise avoided in whole or in part in the liguidation or administration of the payer, shall not be regarded -

- as having been irrevacably paid for the purposes of this Instrument,



161 A notice or other communication under or in connection with this Instrument shall be in wriing and shall be
" delivered personally or sent by first class post pre-paid recorded delivery or by fax to the party due toreceive the - -
netice or communication at its address set out in this Instrument or another address specified by that party by '

wrilten notice to the other in accordance with the terms of this Instrument..

16.2 - Inthe absence of evidence of earlier receipt, a notice or other communication is deemed given!

: i) i delivered personally, when left at the address referred {o in clause 16.1;
' (ii) ' _. if sent by mail, two days after posting it; and
(iii) . if sent by fax, on completion of its transmission.
L :. GOVERNING LAW.

" This Instrument shall be governed by, and construed in all respects in accordance with, the law of Scotfand and the

- Borrower prorogates the non-exclusive jurisdiction of the Scotilsh Courts.
.18, . CERTIFICATES/CONSENT TO REGISTRATION

A ceriificate signed by an authorised signatory of the Bank shall, in the absence of manifest error, (;onc’:lusivé!y
R determine the Secured Liahilities at any relevant ime and shall constitute a balance and charge against the Borrower,
o - and no suspansion of a charge or of a threatened charge for payment of the balance so constituted shail pass nor any R
. gist of execution thereon be granted except on consignation. The Borrower consents to the registration of this
Instrument and of any such certificate for preservation and execution: IN WITNESS WHEREOF these presents
consisting of this and the 13 praceding pages are execuled as follows:-
- SUBSCRIBED for and on behalf of the said Doonfoot Developments Limited

o MR

on 2 '\uﬁﬁf_}/% G

_ Director . .. Director

Signatire)
o

(K A Q QHW\P .' . - f\?;% (s L:f, ?"E(AL\,@Q) |

 (Signature}

* (Print Full Name) | - (Print Full Name) _



