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Company name: SCOTIA (MIDMILL) LIMITED
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Details of Charge

Date of creation:  25/03/2021

Charge code: SC58 8889 0002

Persons entitled: BANK OF SCOTLAND PLC
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: SC588889 Page 1




Certified by: STUART FITZSIMMONS ON BEHALF OF DENTONS UK AND MIDDLE
EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 588889

Charge code: SC58 8889 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 25th March 2021 and created by SCOTIA (MIDMILL) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
1st April 2021 .

Given at Companies House, Edinburgh on 6th April 2021

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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EXECUTION VERSION

FLOATING CHARGE

by
SCOTIA (MIDMILL) LIMITED
in favour of

BANK OF SCOTLAND PLC




[IPORTANT NOTICE: We recommend that you consuit your solichor or other indspendent
lagsal sdviser belfore executing this decumant.

FLOATING CHARGE
Thiz FLOATING CHARGE Is made by.-

i1} SCOTIA (MIDMILL) LIMITED 2 company incorporated in Scolland with Company Number
80588888, having lis registered office at The Ca'll'Oro, 45 Gordon Street, Glasgow, G1 3PE
{the “Company™,

in fgvour of

{2} BANK OF SCOTLAND PLC (Company Number SC327000) having its registered office ai
The Mound, Edinburgh EH1 1YZ {"Bo8")

Definitions are given In clause 18,
1. Paymaerd Obllgation

1.1. The Company shall on demand in writing mede to # pay or discharge the Secured
Lisbliitles when the same are due andd payebis.

1.2,  [fihe Company shall fail o pay any amount undar this Charge when it is duse then such
amount shail boar interest (after as well as before decres and payaebls on demand) at
the Defaull Rals from ime o time from the due dale untll the dele such amount is paid
in full to BoS,

2. Charging Provision

z.1.  The Company granis a floating chargs over the Assats to BoS as a continuing security
for the payment or dischergs of the Secured Lisbilities.

2.2, Paragraph 14 of Schedule B1 fo the Insoivency Act 1886 shall spply to this Charge.
3 Megative Pledge and Ranking of Floating Charge

3.4. The Company agrees thet it shall be prohibited from granting or creating subssquent
in the date of this Charge any fixed sacurity or any other fioating charge over the Asseis
or any part or parls of therm, 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 Company In favour of BoS (whether before or after
thig Charge) shall rank in priorily le the fluating cherge created by this Cherge.

3.3 In the svent that the Company grants or creates any fixed secwrily or floaling charge In
breach of the prohibitlon In clauss 3.1 or with the consent of BoS undaer claues 3.7 but
with no written sgresmant of BoS as fo the ranking of them, thia Charge shail rank In
priority to that fixed securlty or floaling charge.

4. Underlakings
41.  The Company shall not without the prior written consent of BoS

4.1.1. sell, iransfer, assign, faclor, leass, license or otherwise dispose of all or any of
the Assats or its inferest In them other than in the ordinery courss of trading:

#.1.2. grant any leass of, part with posssssion or share occupation of, the whola or
any part of s Properties or confar any licence, right or Interest to ccoupy or
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41.3.

4.1.4,

grard any licencs or permission (o asaign, sublet or part with possession of the
same,

vary, surrender, cancel or dispose of, or permilt o be irritated or forfelt, eny
{sasehold Inlerest In any of the Properiies;

make any structurei or materisl alleration fo or to the user of any of s
Properliss or do or psrmit to be done anyithing which s a8 "development” within
the meaning of the Town and Gountry Planning Acts from time fo time {or any
orders or reguistions under such Acts) or do or permit o be done eny s,
mgtter or thing whers o do so would have a materigl and adverse effect on the
valus of any of the Properiies or on the markelsbility of any of the Properties:

cause or permit o be dons anything which may In any way depreciats,
jeopardlss or stherwise prejudios the vaelue or markeiabilily of any of the
Asgals.

4.2, The Company shail-

4.2.4.

4.2.2.

4.2.3.

424,

4.2.5,

4.2.8.

4.2.7.

4.2.8.

{=

&
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&t ali Ymes comply with the terms of this Chargs and of sl agreements relating
to the Secured Liabllities;

i and when raquired by Bo8, grant in its favour (or 85 Bo8 =hall direct), such
fixed or speciiic securliy or cherge or aseignation over all or any of the Asasis
28 Bol may require;

gomply In all materal respects with the terms of all applicables lawes and
regulations including (without limitation) a8l emvironments! laws, leglslation
rolating to public heakh, town and couniry planning, confrol and hendling of
hazerdous. substances or waste, fire precautions and heslth and safety at worl;

promptly notify Bo8 of the acquisition by. the Company of any interest In any
heritabls, freehold or leasehoid property;

promptly upon request by BoS deposit with BoS all deeds, cerlificates and
documenis of title relating to the Assels or any pert of them and =i policles of
insurance and assurencs;

keap the Asssts In good and substantisl repair and in good working order end
condcliion, ordinary wear and tear sxcepiad;

prompHy pay or ceuse io be pald snd indemnily BoB and any Recsiver againgt
all present amd fulure rent, raies, isxes, dulles, charges, sssessmaents,
Imposiiions and outgolngs whatsosver now or at any time in the fulure payabls
in respect of any of is Properties {or any part of them) or by the owner or
occupler of them,

ensurs that ell the Assels that are insurable are Insursd with repuiable
insurancs companies or underwrilers to such exlent and against such risks as
is normal for prudent companles In buslnesses slimbiar to those of the Company
{or a8 otherwise reguested in writing by BoS from iime to time) and (without
Brnliation 1o the generalily of the foregoing)-

pay ali pramiume and other money due and payeble under all such
insurences and provide premium receipts or any other evidence of payment
promptly upon reguest 1o do 6 by BoS;

ensure that the Interest of Bo5 is noted on the policles In respect of such
ingurances or, at the request of BoS, that such policies contain such other
proviglons for the protection of BoS as Bo8 may from tms to time require;
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4.2.9. notify BoS immediately f any creditor execules diligence against the Company
or any distress or execution is levied or enforced against the Company or any
third parly debt order or freezing order is mads and servad on the Company;

4.2.40. notify BoS immediatsly ¥ any steps (including, without limitation, the making of
an application or the glving of any notice} are taken by any person {including,
without limitation, the Company) in relatlon to the adminisiration, recelvership,
winding-up or dissolution of the Company;

4214, malrial s contre of maln interests (COM), for the purposss of the Councll
Regulstion {(EC) No 1346/2000 on Insolvency Proceadings, in the Unked
Kingdom.

5. Protection of Sscurity
8.1.  The Company agress that:

5.1.4. this Chargs Is and shall be In addition and without prejudice to any cther
security or rights which BoS holds or may hold In respect of all or any of the
Becured Lisbilites;

5.1.2. BoS mav give ime for payment of any negotiable Instrument, bill of exchange,
promissory note or other securily discounted for or recelved by Bo8 on the
Company's account or on which the Company shall or may be liable In any
capacity to any party without In any manner affecting this Charge or releasing
the Company from it and

51.3. BoS may at the expense of the Company offact or renew any INBUrence as
BoS may sae {it, debiting the cost of such Insurance io any account in the name
of the Company with BoS.

§.2.  This Charge will be & continuing security for the Secured Liabliiiies nofwithstanding any
intermediate paymsnt or seilement of all or any part of the Secured Liabilities or any
uther matter or thing whatsosver.

8.3, BoS shall be entitied, &t its sols discretion, to have a veluation of the Assels or sny pert
or parts of them carrled out from time fo time by an Independent survayor or valuer {io
be sppointed at BoB's sole discretion) and the Company consents © any such
valuation report belng prepared and agress fo provide such access and other
assistance a5 may be reasonably regquired by BoS for such purposes; and the
Company shall ensure that any tenant or other occupler of the Properties shall ensure
socess and assistance is provided for the Toregoing purposes;

54. The cbligations of the Company under this Charge will not bs sffected by any act,
omlselon, dreumstance, matter or thing which but for this provision might operate to
release or otharwlse exonerate i from any of s obligations hersunder In whole or in
part, inchuding (without liritation)-

8.4.4. any veration, sxtension, dischargs, compromise, dealing with, exchange or
renawal of any right or remedy which Bo® may have now or in the future from
or against the Company or any other person in respect of the Secursd
Liabliitles;

54,2, any act or omission by BoS or any other person In taking up, perfecting or
enforcing any securlty or guarantee from or against the Company or any other
person or the Invalidity or unenforcesbliity of any such sscurity or guarantss,

§.4.3, anv amendment, veriation, restaternent or supplement of or to, or novation,
fransfer or termination {n whols or In parl) of, any document relating o the
Sacured Liabilitles or any exercizs by BoS (in its absoiute discretion) of its
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rights to refuse, grant, continus, vary, review, determine or increase any credit
or facilities to the Company or any othar person;

B4.4. any grant of time, Induigence, walver or conoasslon 1o the Company or any
other parson;

5.4.5. any arrangement or compromige entered into between BoS and the Company
or any other person;

£4.8. the sdminisiraiion, lngcivency, benkruploy, sequesiration, liguidation, winding-
up, recelvership, dissolution, incapacity, limitation, disabilty, discharge by
oparation of law or any changs in the constiluion, name and stvle of, the
Company or any other paraon;

§4.7. the invalidity, liegailty, unenforcesblily, imegularily or Fusiretion of the
Secured Liabliities or any of the obiigations of the Company or any other
POrSon;

5.4.8. any postponement, dischargs, reduction, non-provabiiity, Inabliity to claim, or
other similar circumstance affecting any obligatlon of any other person
resuling from any adminisiration, insclvency, louikdalion, recelvership or
dissolution procesdings or from any law, regulstion or order,

8.5, Bof shell not be obliged, before exercising any of the righis, powers or remedies
confermed upon ¥ by or pursuant 1o this Charga or by law to-

55.1. iske any aclion or oblsin udgment or decres In any ocourl against the
Company,

552 make or file any clalm o rank: iy & winding-up of & liguldstion of or other
proceedings elating to the Company: or

5.5.3. enforcs or sesk to enforcs any other securlly taken, or exercise any right or
ples available to Bo8, in respoct of the Secured Lisbilitles.

£8.  Anyssiiement or discharge between the Company and BoS shell be conditlonal upon
no security or payment granted or made o Bo8 by the Company or any other person
belng avolded or reduced by virtue of any provision or enactment relating to
adminiairation, bankruptoy, Insolvancy or liguidation for the time being In force and
aecordingly (but without prejudics fo any other rights of BoB) BoB shall be entitied 1o
recover from the Company the value or amourt of such securliv or payment from the
Company as If such setlement or discharge had not ocourred.

B. Enforcoment

8.9.  This Charge shall become snforceabls upon and at eny time afler the ooourrencs of
any of the following events:-

6.4.1. Hthe Company has falled {o pay all or any of the Sacured Liabllitles following
a demand for payment by BoS;

6.1.2. any step s teken {Including, without limitation, the making of an application or
the glving of any nollce) by the Company or by any other person to sppoint an
sdminisiretor in respect of the Company;

8.1.53. any siep ls taken (nciuding, withowt imliation, the making of an spplication or
fhe glving of any nolice} by the Company or by any other person 1o wind up or
dissolve the Company or 1o appoint & liguidalor [whether provisionsl, interlm
or gtherwlse), frustes, recelver, administrative recelver or similar officer of the
Company or any part of its underiaking or assels;
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8.14. the making of a request by the Company for the appointment of & Recsiver or
administrator,

€.1.5. ¥ the Company breschses anv of the provisions of this Charge.

8.2, To the extent that Assels constitute Financlal Collaters! and are sublect o & Securfly
Financial Collateral Arrangemant created by or pursuant to this Charge, BoS shell have
the right, at any ime sfler this Charge becomes snforceable, to appropriats all or any

The valua of any Assels appropriaied In accordances with this clause 8.2 shall be the
price of those Assels ot the me the right of appropristion is exercised as listed on any
recognizsed markst indax, or determined by such other method as BoS may sslect
{inciuding Independent valuation). The Company agrees that the methods of valuation
mrovided for in this clause 8.2 are commercially reascnebie for the purposes of
Reguiation 18 of the Financial Colletersl Reguistions. To the exieni that Assets
constibite Financlal Collsteral, the Compsany agrees that such Assels shall be held or
designated s0 a3 o be under the conirol of Bo8 for all purposas of the Financlal
Collatersl Regulations,

7. Appointmeni of Receiver or Adminisirator

7.4, At any time after this Charge has become enforcesble BoE shall be and Is entitied to
appoint in writing any one or mors persons as:

7.1.1. 2 Receiver of all or any of the Assals; and/or
7.4.2. ansdminisirator of the Company,

In aach cage in accordance with and o the exient parmitied by applicable laws. BoS may not
appoint 8 Recelver solely as a resull of the oblaining of & moratorium or anvthing done with a
view io obtalning & moratorium undsr Schedule A1 of the Insolvency Act 2000 excapt with the
lesve of the court,

7.2.  Without prejudice to the foregoing provisions, if any person appointed to be a Revelver
shall be removed by a court or shell otherwise cease o acl 23 such, then BoS shall be
antitiad to appoint snother persen or persons as Recelver or Recelvers in bis place,

7.2, Whare more than one Recelver Is appointad they will have power o act separataly
{unless the appointmaent by BoS apecifies io the conirary).

74. The Company shall be solsly responsible for the acts and defaulls of & Receiver
appointed under this Charge and for his remunsration, costs, charges and expenses
and Bo8 shall not have any liability or responsibility in respect of any act or defautt of
such Recsiver or of any such remunaration, cosls, charges and expenses.

7.5.  Bubject to section BE of the Insulvency Act 1968, Bo& may from time o fime determine
the remuneration of the Receiver and may ramove the Receiver and appoint another
paraon as Recelver in his place.

7.6.  Tha Receiver will be the agent of the Company (which will be solely lable for his acts,
defaults and remuneration) and will have and be enlitied to exerclse in relalion to the
Company sl the powers set oul In Schedule 2 to the Insolvency Act 1988 and, in
eddiion to such powars, the Receiver will have power:-

7.8.1. io promols the formation of & subsidiary or subsidiarles of the Company,
including, without limitation, any such subsidiary formed for the purposs of
purchasing, leasing, licensing or otherwiss acquiring interest In all or anv of the
assels of the Company,
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7.6.2. tumake any arrangement or compromise which Bo or the Raceiver may think
14

7.83. 1o sever any Mxlures (including trade and tenants fdures) from the property of
which they form part;

7.64. to sxerciwe ali powers, rights and/or obilgations under any contract or
agresment forming part of the Aseels inciuding, without limitation, alf voling
and other rights attaching to siocks, shares and other securities owned by the
eompany;

7.8.5. iooconvens an extraordinary genersl meeling of the Company;

7.88. 10 exercie oll powers conferved by the Insolvency Act 1986 on receivers
appointed In Englend and Wales In respact of any of the Asseis located in
England and Walss;

7.67. ¢ do &l other sels and things a5 may be considerad by the Receiver io be
incidental or conducive 1o the above or otherwise incidendal or conduclve o the
praservaiion, improvemant or realisation of the Assets,

7.7. No purchaeser, sscurily grantes or other porson desling with 8 Racelver shall be
cencemed whether the Secured Lisbliides have become payeble or enforceabls or
whather any money remaing oulstanding under this Charge or shall be concemed with
any applicalion of any money pald 1o the Renelver,

&, Application of SBecurity Proceads

&1, Any money recelved undsr the powers. conférred by this Charge will, sublect to the
paymant or repayment of any prior cialms, be pald or applied In pavment or discharge
of the Secured Liebillties (subjact to the terms of section 60 of the Insolvency Act 1888
and other applicable laws) provided that the Recsiver may retain any money in his
hands for so long as he thinks fit and BoS may, without prejudice to any other rights
BoS meay have at any ime and from time o time, place and kesp for such mes as BoB
ray think prudent any money recelved, recoversd or reallsed under or by virlue of this
Charge to or at & ssparate or suspense account fo the credit either of the Company or
as BoS thinke it without any immediate obligation on the part of BoS to apply such
money or any parl of such money In or towards the payment or discharge of the
Seoured Lisblittes.

8.2, Subjectto cisuse 8.1, any money received or reailssd by BoS from the Company or a
Racelver under this Charge or eny administrator mey be applied by BoS 1o any lem of
acoount or dablity or rensaciion In such order or manner as Bo8 may determins.

a, How Accounts

AL any tme following BoE receiving nolice (actual or construstive) that all or any of the Assals
have been encumberad by the grant of any fixed secirlly, floating charge or other security
rght or heeve been disposed of, BoS will be entiled o close the Company's then scoount or
acoounts and fo open & new account or ascounis with the Company end (without prejudics to
any right of BoS to combing sccounts} no money paid in or carmed to the Company's credlt in
any such new account will be appropriated towards or have the effect of discharging any part
of the emount due 1o BoB on any dosed acoount. 1T BoS doss nol open a new acoount or
accounts, BoS will nevertheleas be treated as if it had done o at the me when i recelved (or
was tdeemad o have recelved) such notlcs and as from that fime all payments made to BoB
wil be credited or be fraated a8 having bean crediiad {0 the new acoount or scoounts and will
nit reduce the amount of the Secured Lisbiities,
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14, Costs and Expenses

The Compeany shall pay or reimburse to BoS on demand (on a full indemnity basls) all costs,
charges and expensss (Including legal feee) incurred or to be Incurred by BoS In the creation,
reglstration, perfection, snforcement, discharge and/or assignation of this Charge (including,
without limitation, the costs of any procsedings In relation o this Charge or the Secured
Liabilities), which costs, charges and expensss shall form part of the Secured Liabiiitles.

11. Sat-off

11.1. The Company agress that any money from fime to time standing o ite cradii on any
account (whether current, deposh, loan or of any other nature whatsoaver) with BoS
may be retained as cover for andlor applied by BoS at any time and without notics to
tha Company (wheather on or before or afier the expiry of any fed or minimum period
for wiich guch monay may have been deposlied) in or towards paviment or dischargs
of the Secured Uabliities or such part of them as BoS may seisct.

11.2. If BoS exsrcises any rights In respect of any money as referred to in clause 11.1
including, without limitation, any rights of set-off, accounting or retention or similar
rights) In relation to any liablilty of the Campany and that llabliity or any partof R is in s
different currency from any credit balsnce sgainst which BoS seeks o exerclse lis
rights, BoS may use the curency of the credit balanos fo purchass an amount in the
currancy of the lability at the then prevaiiing BoS spot rate of exchange and o pay out
of the credit balance &l costs, charges and expenses incurred by Bo8 in connection
with that purchass,

113, BoS shall not bs liable for any loss of interest caused by the determinetion befurs
maturity of any deposits or any loss caused by the fluctuation in any exchange rate at
which any currency may be bought or scid by BoS.

1. Power of Altormnmsy

12.1. The Company irmevocably appoints BoS (whether or not a Recaiver or administralor
has bean sppolnied) and also (as 3 ssparate appolniment) any Recelver or Recelvers,
ard In sach case independently a8 the attomey and altorneys of the Company, for the
Company and In 8 name and on lis behalf and &8 lis act and deed or otherwlise, io
execite and deliver and otherwlse perfect any deed, assurance, agreement,
instrument or act which may be required of the Company under this Charge or may be
required or deamed proper in the exercise of any of rights or powers conferred on BoS
or any Recsiver hereunder or otherwise for any of the purposas of this Charge.

12.2. The Company ratifles and confirms and agress io ratlfy and confirm whataver any
gliormey does or purporis fo do under lte appointment under Clause 12.1.

13. indemnity

13.1. BoS, every Receiver and every aftormey, manager, agent, smployee or other person
appointed by BoS or any such Reslver under or In connection with thie Charge shall
be end Is hereby indemnified by the Company In respect of all llabliitles, cosls, losses
and expenses incurred by it or him in the execution {or purported sxssution) of any of
the powers, authorities or discretions vested in them or him pursuant to the terms of
thie Charge {or by any law or regulation) and against all actions, proceedings, costs,
claims end demands In respect of any matier or thing done or omitied In any way in
connection with or relating to all or any of the properly, assets and righls hereby
charged and BoS, any Recaiver or any such other parson may retain end pay all sums
in respect of the same out of money recelved under the powers conferred by this
Charge.
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13.2. The indemnity under Ciause 13.1 shall not apply to the extent that any such Hability,
cost, loss and/or expense arises as a rosull of the withul default or gross negligence of

BoS or the Rocelver,
14, lnvestigations

14.9. I any event of defeull (howsoever desaribad) in any agresment belween BoS and the
Company ccours then (while I s confinuing unwaived) BoS shall be entitied to initlate
an invesligation of, andfor Instruct the preparation of 2 report {accounting, legel,
veluation or gther} on, the business and affairs of the Company andfor any othar Group
Compary which Bo8 conslders necesssary o ascertaln the financial position of ths
Company and/or any other Group Company, all fees and expanses incurred by BoS in
50 dolng belng pavebie by the Company.

14.2.  The Company hereby consents to the provision by BeS of all information in relation to
the Company which BoS provides to any person in relation to the preparation of a report
a4 is referred to in clauss 14,7 above,

18, Motices

16.1. Any communlcstion to bs made under or In connection with this Charge shall be mads
i ariting and, unlese otherwise steted, may be made by fax or letter,

18.2. The addrass and fox number of BoB for eny communication or document io be made
or delivered under or In connaction with this Charge Is 3-8 Albyn Place, Abardaen,
AB10 1PY and fax number 01224 283030 or any substifute address or fax numbsr ag
Bo® may nolily i the Company by not lese than fve Business Days’ notics,

18.3. The address of the Compeny for any communication or document under or In
connsciion witly this Charge is iis registered office at the time such communication or
document I8 made or deliversd. The fax number of the Company for any
sommunicetion or documaent io be made or delivered under or in connection with this
Charge I8 the fax number most recently provided to BoS by the Company,

164. Subject to clause 15.5, any communicaiion made or document made or delivered by
one parson to another under or in connection with this Charge will only be effective:-

{m} # by way of fax, when recsived In legible form; or

b} I by way of lefter, whan I has baen dellvered to the relavant address or thres Business
Daye sfier belng deposited In the post postage prepeid In 2n envelops addressed o it
&t that addresa,

18.5. Any communication or document to be made or delivered to BoS will be effective only
when actually recelved by BoS.

18. Further Assurancs

The Company (st Hs own cost) will on demand In writing by Bo8 executs and deliver {in such

form as Bo® may reasonably reuire) such deesds, documents, agresments and instrumsnis

and will otherwize do snd conour In all such other acle and things as BeS may desm
necessary for perfecting, preserving or protecting the sscurlly created (or Intended to be
creatad) by this Charge or for faciiitating the reslisation of the Assels charged by this Charge
or the exerciss of any rights of BoS under this Charge.

17. HMiscellansous

171, 0 al sny lme any provision of this Charge is or becomas lllegal, walid or
unenforceable In any respect under any law of any jurisdiction, neither the legality,
validity or enforcsabliily of the remalning provislons nor the legaifty, validity or
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18,

enforceability of such provision under the law of any other jurlsdiction will be in any way
affected or Impaired.

17.2.  No fallure or delay by BoS In exercising any right or remedy under this Charge shall
opserate as & walver, and no singls or partial exercise shall prevent further exerclss, of
any right or remedy.

17.3.  BoS will be entitled lo disciose to any member of the BoB Group, ks sudiiors, advisers
or asonlicable reguiatory suthority or any other person thet enters or proposes to enter
into any sssignment, fransfer, securitisation or other disposition of any part of any right
or obligation In relation to the Secured Lisbilities confidential information conceming
ihis Charge or any arrengemsnt made or to be mads in connsction with this Charge.

17.4. A ceriificate by any duly authorissd officer of BuS as to the amount of the Secured
Liabiiitias or any part of them shail, in the abssnce of manifest error, be concliusive and
binding on the Combpany.

17.5. BoS mey at any ime (without notice or consent) aesign, transfer or otherwise dispose
of In any mannar it sees fit, all or any part of the benefit of this Charge (or all or any of
its rights under this Charge) andfor any of its obligations under this Charge lo any
psrson. The Company may not assign, transfer or otherwise dispose of any pari of the
benefit or burden of this Charge or ail or any of lis rights under this Charge without the
prior written consent of BoS,

Definttions
iB.1. Inthe interpretation of this Cherge:-

"Assets” means the whols of the property (inciuding unceliad capital} which Is or may be from
fime 1o time comprised in the properly and underiaking of the Company,

"Be8” maans Bank of Scolland ple (Company Number SC327000) having fs registersd
office at The Mound, Edinburgh EM1 1YZ and lis successors, assignaes and transferess.

*Bod Group” means BoS, HBOS ple (Company No. SC218813), any subsidiary of either of
theam, any holding company of efther of them and any subsidiary of any such holding
company;

"Business Dey" means & day {other than a Salurday or Sunday) when the branch of BoS at
which the Company's account Is localed is open for business;

“Dofauit Rute” means the rate of Inferest payable in eccordancs with the terms of any
agresmenis or letters saiting out the terms of or constituting the Sscured Liabliites In relation
o any amount which is not pald on the due date therefor;

“Sinenclal Coliataral” shall have the meaning given o that expression In the Financis!
GCollateral Regulations;

“Financial Collaters! Regulations” means the Financial Coliateral Arrangsmenis (Mo, 2}
Regulstions 2003 (8.1, 2003 No. 3228);

“Group” means Scotls Holdings Limited {as “Parent”} and each of lis Subsidiaries and
“Group Company” shall be construed accordingly;

"Properties” means af any time the herilable, freshold or leasehold properties of the
Company at that ime or any of them as the context requires;

"Racalver” means a recelver or administrative receiver appointad pursuant in this Charge In
raspect of the Company or over all or any of the Assels;
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"Bacured Liehilides™ meana all or any monsy and liabliities which shall from time 1o tme
{snd whather on or &t sny tme after demand) be dus, owing or Incurred in whalscever
manner o BoS by the Company, whether actually or contingently, solely or lointly and
whather as principal, gusrentor, cautioner or surely including any monsy and Babiliies of the
Company to 8 third parly which have besn assigned or novated o or otherwise vested in

BoS, and including interest, discount, commisslon and other lawlful chargss or expenses
which BoS may in the course of its business charge or Incur In respect of any of those maters
or for kesping the Company's account, and so that inlerest shall be computed and
compountded according to the usus! BoS rates and pragtice as well after as before gnv
demand made or decres oblained under o in relation to this Charge,

“Security Financlal Colizteral Arrangements” shall havs the meaning given to that
expression In the Financial Collateral Regulstions;

“Subsidlary” means, In respect of any company, person or entlly, any company, person or
antity directly or indirectly cordrolled by such company, person or entlty (including any
Subsidiary soguired sfier the date of this Chargs” and “Subsldisries” shall mean all or any of
tham, a8 apprapriate,

48.2. Refersnces io:-

18.2.1. stahies, stehdory provisions and other leglsiation shell Include all
gmendments, subsiiiuions, modifications and re-anactments for the dme
baing In force and shall include any orders, reguiations, Instruments or other
subordinate ieglelstion made under the relevant leglalation;

18.2.2. "conirol” of any compeny shall be interpreted in accordance with Saclion 898
of the income- Tax fct 2007;

18.2.3. "includlng” shall not be construed as limiling the generallly of the words
praceding it

18.2.4. any term or phrase defined in the Companies Act 1885 or 2008 {as amended
from time 1o time) sholl baar the same meaning in this Charge:

18.2.5. words Importing the singulsr shall include the plursl and vice versa and words
denoiting any gender shall Includs all genders;

18.2.6. this Charge and to eny provisions of it or to any oiher dooument referred o in
this Charge shall be construed as referancss 1o it in force for the time being as
amendad, vaeried, supplemented, restated, substituted or novated from ime fo
fims;

18.2.7. any person are o be construad o include references (o & cormporation, firm,
company, parinership, joint venture, unincorporated body of peraons,
Individus! or any siate or agency of 2 siale, whether or not 2 seperste legal
antity;

18.2.8. any person are io be construsd o include thst person's assigness or
transfaress or suctassors in e, whether direct or Indirech:

18.2.9. clause hesdings are for ssse of referencs only and are not o affsc! the
interpratation of this Chargs;

18.210. a "Exed secuwrly” sre to be construed in sccordance with the tarms of
Section 488 of the Companies Act 1888,

18.3. The use of bold type shall be ignored in the construction of this Charge.
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18, Consent to Registration

The Company consents 1o the regisiration of this Charge and of the cerlificats sfermed to in
Clause 17.4 above for presarvation and exscution,

20, Counterparis

This Charge may be sxeculed in any number of counterparts, and on such execution, the
counterparts shall be treated as & single document pursuant to the Legal Writing (Counterparts
and Dellvery) (Scoliand) Act 2015, The date of delivery shall be as noted below BoS' signature
bedow,
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2%. Governing Law
This Charge shall be governed by and construed according to Scols law,

il WITHNEES WHEREORF this Chargs consgisting of this and the 12 preceding pages Is exoeoyutad as
follows:-

SUBSCRIBED for and on behalf of e eaid
SCOTIA (MIDMILL) LIBITED by

wWhissar Magnn Beut prectorico @"m&g“’> .

Secretary/Authorised Signatory Diractor/Co Secretary/Authorised Signatory
{Print Full Nama) {Signature)

il togsther at
onthe 19 dayof

SURSCRIBED
for and on behalf of BANK OF S8COTLAND PFLT Allorney
by
g8 sttornay in the presence of-
Wilness
Full Nams
. Addrass
ali togsther at
ari the dayof 2021
DATE OF DELIVERY:,, 2o March2021
18 Fabusry 2021
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21. Governing Law

This Charge shalt be governed by and construed according to Scots law.

IN WITNESS WHEREOF this Charge consisting of this and the 12 preceding pages is executed as

follows:-

SUBSCRIBED for and on behalf of the said
SCOTIA (MIDMILL) LIMITED by

Director/Co
Secretary/Authorised Sighatory
{Print Full Name})

Director/
(Print Full Name) Secretary

all fogether at

on the day of 2021

SUBSCRIBED

for and on behalf of BANK OF SCOTLAND PLC
by Steven Kerr

as attorney in the presence of:-

I -
VUIEN Keld

110 St Vincent Street

Full Name

Address

Glasgow
day of March 2021

all together at
onthe 1%

DATE OF DELIVERY:...25 March 2021

18 February 2021
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Director/Co Secretary/Authorised Signatory
(Signature)

Rirector/

{Signature) Secretary

Attorney
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