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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: SO306332

Charge code: SO30 6332 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 8th January 2019 and created by DREVER & HEDDLE LLP was
delivered pursuant to Part 25 of the Companies Act 2006 as applied by
The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 25th January 2019 .

Given at Companies House, Edinburgh on 28th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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FLOATING CHARGE

by
DREVER & HEDDLE LLP
in favour of

BANK OF SCOTLAND PLG
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IMPORTANT ' NOTICE: We -recommeiid - that you -consult your solicitor or ofher -
- independent legal adviser before executing this document. .

| . FLOATING CHARGE
This FLOATING CHARGE is made by~

(1} DREVER & HEDDLE LLP (Company Number SO306332). having its registered - -~
office at 58 Alber! Street, Kirkwall, Orkney KW15 1HQ {the "LLP"} in favour of

@ . BANK OF SCOTLAND PLC (Company” Number SC3I27000) having its reg!stered
: office at The Mound, Edinburgh EH1 1YZ ("Be8"). - '

. Definitions are given in clause 18, -
L Payment Obligation
11 The LLP shall oni demand ini writing made to it pay or dischargs the Secured
Limbiiities when the same are due and payab%e
12 _If the LLPshall faif to pay any amount Under this Charge when at is due then -
. such amount shall bear interest (after as wall as before decree and payable
~ondemand) at the Default Rate from time to time from the due date until the’
date such amount is paid in full fo Bos.
2, Chaiging Provision
2.4, The LLP grants a floating charge aver the Assets fo BoS as & continuing
- .. security for the payment or discharge of the Secured Liabilities. '
. 2.2 Paragraph 14 of Schadule B1 1o the Insclvency Act 1986 shall apply to th‘és'_. _
' - Charge. :
3. Negative Pledge and Ranking of Fioating Charge

3.1 The LLP agrees that i shall be prohibited from granting or credting
subsequent to the date of this Charge any fixed security or any other floating

" charge over the Assels or any par or parts of them, other than in favour of
BoS or in favour of another person and with the prior written consent of BoB.

32 Any'fixed: securily granted by the LLP in favour of BoS (whether before or -
o after this Charge) shall rank i priority 1o the floating charge creafed by this
Charge.

33 In the svent that the LLP grants or creates any fixed security or floating
charge in breach of the prohibitionin clause 3.1 or with the consent of BoS.
under clause 3.1 but with no writien agreement of 8aS as to the ranking of

_ - them, this Charge shall rank in prionty fo that fixed security or fleating charge.
4. Undertakings.

44, The LLP shall not without the orior writter consent of BoS -

441, sell transfer, assign, factor: lease. license. or otherwise dispose of al

- ar any of the Assets or its interest in them other than in the ordinary
 course of trading;

412, grant any lease of, part with possession or share occupation of, the

o whole or any part of ifs Properties or confer any licence, right or
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intereist to ocoupy or grant any Sicence or permission to assign, sublat -
or part with possession of the same,

4130 vary, surrender, cancel or dispose of or permit o be iritated o
' forfeit, any leasehold interest in any of the Properties;

© 414 make any structural or material slteration to ar o the user of any of
' s Properiies or do or permit o be done anything which is &
. 'development” within the meaning of the Town and Couniry Planning
" Acts from time to time {or any orders or reguiations under such Acis)
or do or permit 1o be done any ach malter or thing where to do so
~would have g material and adverse effect on the value of any of the
Proparties or on the marketabilty of any of the Properties,

415 ‘cause of pErmit 10 be done anything which may -in &y way -
~depreciate, jeapardise or ofherwise prejudice the valug or
marketability of any of the Assels; '

416, change. iis busingss in any way which wouid resulf in it becoming a .
‘ralevant financial institution’ fot the purposes of clause 2 of The
“Financial Services and Markels Act 2000 (Excluded Activities and
Prohibitions) Order 2014, The LLP shall promptly provide BoS with
copies of any information that BeS may from fme 10 time reasonably -
request in conmection with the LLP's status in respect of this clause. .
418,

417, carry on any business which would constitute ‘excluded activities” in
U tamms of Part 2 of the Financial Services dnd Markets Act 2000
(Exciuded Activities and Prohibitions! Crder 2014, '

42 The LLP shall-

424, -at all times comply with the terms of this Charge and of all
' agreements relating 1o the Secured Liabilities; :

422, if and when required by BoS, grant.in its favour (c‘}r as-B6S shall o '
“direct), such fixed or specific security or charge or assignation over
alt or any of the Assels as BoS may require; '

T42.30 comply in all material respects with the ferms of all applicable laws.
and regulations including {without fimitation) all envircnmental laws, . . .
legislation relating io public health, town and country plamning,
© contral and handling of hazardous subsiances or waste, fire
‘precautions and health and safely at work, '

424, promptly notify BoS of the acguisition by the LLP of any interest in
any heritable, freeheld or leasehold property,

425 promplly upon request by BoS deposit with -BoS all deeds,
' . certificates and documents of title relating to the Assels or any part of
them and all policies of insurance and assurance;

428, keep the Assets in good and substantial repair and in good working,
order and candition, ardinary wear and tear excepted;

427, promplly pay or £ause to be paid and indemnily BoS and any
Raceiver against all present and future rent, rales, faxes, dufies,
charges, assessments, impositions and outgoings whatscever now

. or at any time in the future payable in respect of any of its Properties
{or any part of them) ar by the owner or occupier of them;
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428, notify BoS immediately i any-creditor executes diligerice againat the -

4

428 ensure that all the Assets that are insurable are insured with
- repulable insurance companies or underwriters {0 such extent and

" against such risks as is normal for prudent companies in husinesses

. - simitar to those of the LLP (or as otherwise requested in writing by

.. BoS from time fo time) and (without limitation to the generality of the
- foregoing):-

- fay 'pay all prefmm'rh"s.and Dthér mbney due and’ gpéyabie .UﬂGEF alf such

insurances and provide prafmium reéceipls or any other evidence of
payment promptly upon reguast to do sc by BoS,

{bs) - snsure that the interest of BoS is noted on the policies in respect of

such insurances or, at the request of BoB, that such policies contain

such other pravisions for the protection of BoS as BoS may from time.

o time require;

- LLP or any distress or execulion is levied or enforced against the .
 LLP or any third party debt order or freezing order is made and

senved on the LLP;

4210, notify BoS immediately if any steps (including, without limitation, the-

making of an apphcation or the givirig of any nolice) are iaken by any
person {including, withoutl Hmitation, the LLP) in relation to the
administration, receivership, winding-up or disstiution of the LLP,

. Council Reguiation (EC) No 1348/2000 on Inscivency Proceedings,
~in the United Kingdom,

5. Protection of Security

AR

B2

_.53‘.
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The LLP agrees that. -~
§1.1:. this Charge is and shall be in addition and without prejudice to dny
. gther security or rights which BoS holds or may hold in respect of all
or any of the Secured Liabiliies,

-4.2.11. maintain its centre of main interests {COMI), for the pufposesi of the. ..

512 BoS may give time for paymerit of any negatiable instrurent, bill of

“exchange, promissory note or other secunly discounted for or

received by BoS on the LLP's account or on which the LLP shall or

may be liable i ary capacity 1o any parly without in any manner
affecting this Charge or releasing the LLP from it and

5.1.3 BoS may at the expense of the LLP effect or renew any insurance as’’

BoS may see fit, debiting the cost of such insurance o any account

_inthe naime of the LLP with BoS.

This Charge will be  a continuing security for the Secured Liabilities

notwithstanding any intermediate payment or setllement of alt or any. part of

- the Secured Liabilittes or any other matter or thing whatsoever.

Bos'shass be entitled, at iés' sole discration, to have a valuation of the Assets

or any part or parts of them carried out from time {o time by an independent

‘surveyor or valuer {io be appointed at BoS’'s sole discretion) and the LLP
- consents to any such valuation repori being prepared and agrees o provide

such access and other assistance as may be reasonably required by BoS for

such purposes, and the LLP shall ensure that any tenant or other occupler of
‘the Properties shall ensure access and assistance is provided for the

foregoing purposes;
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58

- omission, circumstance, matter or thing which but for this provision might
- operate to release or otherwise exoneraie it from any of its obligations.
. hereunder in whole or in parl, including {without imitation):-

5.4.2.

544
45
546

547,

548

any varigtion, ~ extension, discharge, compromise, dealing  with,

~exchange or renewal of any right or remedy which BoS may have
. -now or in the future from or against the LLP or any other person in
. respect of the Secured Liabilities;

arly act of omission by  BoS or any other- parsof in taking up,
~ perfeciing or enforcing any securty or guaraniee from or against the

LLP or any nther person or the invalidity or unenforceability of any

-such securnty or gugraniee;

Cany amendmient, variation, restaterment or supplement of or 15, or
-novation, iransfer or lermiination {in whole or in part) of, any

document sefating to the Secured Liabilities or any exercise by BoS

-~ {in its absolute discration) of it rights to refuse, grant, continue, vary,
review, determing or ingrease any credit or facilities o the LLP ¢rany.
" other person; .

any grant of time, indulgence, waiver or concession to ihe LLP of any
“gther person; . :

any drrangement of comprommise entered inte between Bo$ and the - _

LLP or any other person;

“the administration, insoivency, bankruptoy, sequestration, liquidation,
- winding-up, receivership, dissolution, incapacity, limitation, disability,. -
.- discharge by operation of law or any change in the constifution,

rname and style of, the LLP or any othar person;

the invalidity, EEEegaQEfy. unenforceability, ireguiarity or frustration of

“ihe Secured Liabddies or any of ihe obligations of the LLF or any

ather person,

any postpondmiant, discharge, reduction, non-srovabiity, inability to
claim, or other similar circumstance. affecting any obligation of any
other person  resuling from  any administration, insohvency,

liguidation, receivership or dissolution. proceedings. or from any law, .

" regulation or order.

remedies.conferred upon it by or pursuant to this Charge or by law to:-

553

A-hy setilernent or discharge betwesn the LLP and BoS shall be conditional
upon no security or payment granted or made {o BoS by the LLP or any other

LLP;

- person- being avoided or reduced by virlue of any provision of enactment

. refating o administration, bankruplicy, insolvancy or liquidation for the time

BoS shall not be obliged, before exercising ary of the rights. powérs or
take any action or obtain judgment or decrae in any court aganist the
‘rake or file any claim io rank in & winding-Up o 4 liquidation of or
- gther proceedings refating (o the LLP; or

enforce or seek to enforce any other set:urity takern, or exercise any o
" right or-plea available to BoS, in respect of the Secured Liabilities,

. .being in force and accordingly (but without prejudice o any cther rights of '
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- such security or payment frorm the LLF as if such seitlement or discharge had
...... - not occurred,

8. Enforcement

6.4 . This Charge shall become enforceable upon and at any time afier the
" accurrence of any of the following events:-

811 if the LLP Has failed to pay all or any of the Secured Liabilifies
. following & demand for payment by BoS;,

812, any step is taken (including, withou limitation; the making of an
- application or the giving of any nolice) by the LLP or by any other
person to appoint an adminisirator in respect of the LLP,

8130 any step s taken (ingluding, without limitation, the making of an -
: . application or the giving of any notice} by the LLP or by any other
~person 1o wind up or dissolve the LLP or {0 appoint a liquidator
{whether provisional, interim -or otherwise), frustes, receiver, .
- administrative receiver or similar officer of the LLP or any part of its
" undertaking or assets:

' 6:1',4;_' the making of a request by the LLP fc:f the appdintment'af a Receiver
or administrator; '

815 ifthe LLP breaches any of the provisions of this Charge. B

&2 Tothe extent that Assels constitute Financial Collateral and are stbjecttoa
CBecurity Financial Collateral Arrangement created. Dy .of pursuant o this
Charge, Bob shall have the right, at any lime after this Charge becomes

- enforceable, in appropriate alf or any part of those Asseis in or {owards the
-payment or discharge of the Secured Liabilties. The value of any Assels
appropriated in accordance with this clause 6.2 shail be the price of those
Assets al the fime the right of appropriation is exercised as listed on any .
recagnised markel index, or determined by such other method as BoS may
sglect {including independent valuation). The LLP agrees that the methods
- gf valuation provided for in this clause 6.2 are commercially reasonable for
- the purposes of Regulation 18 of the Financia! Collateral Regulations. To the.
extent that Assels constitule Financial Collateral, the LLP agrees thai such
Assets shall be held or designated so as to be under the control of BoS forall -
purposes of the Financial Coliateral Regulations.

7. ' Apg}'ééntment of Reveiver ar Administrator

74 Atany time after this Charge has become enforceable BoS shail be and is
-entitied to appoint m wriling any oné or More Dersons as; :
711 aReceiverof allor any of the Assets: andior
© 7.2 an administrator of the LLP,
in each case in accordarice with and to the extent permitted by applicable laws. BoS
- -may not appoint 2 Receiver solely as a resull of the obtaining of a moratorium or -
anything done with a view o obtsining a moratorium under Schiedule A1 of the

. Insolvency Act 2000 except with the leave of the court.

7.2 Withelt prajudice fo the foregoing pravisions; if any person appointed to be a
- Receiver shall be removed by a court or shall otherwise cease o act as such,
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- then BoS shall be entitied (o agnoint another person of persons as Receiver
or Receivers in his place.

'. ?’3 Where more than one Receiver is app’o!ﬁied they will .ha.\;f;e'. powér' fo act
" - separately {unless the appointment by BoS specifies to the contrary).

7.4 . The LLP shall be solely responsible for the acts-dnd defaulls of @ Receiver
- appointed under this Charge and for his remuneration, cosls, charges and
expenses and BoS shall not have any liability or responsibility in respect of
“any act or gefault of such Receiver or of any such remunaralion, costs,
charges and expenses, : :

7.5 Subject to section 58 of the Ihsalvency Act 1986, BoS may from tirie to time
_ - determine the remuneration of the Receiver and may remove. the Receiver
" and appoint another person as.Receiver in hig place.

. 1B, - The Recelver will be the agent of the LLP {which will be solely able for his
acts, defaults and remunieration} and will have and be entitied to exercise in
refation to the LLP all the powers set oul in Schedule 2 o the insolvency Aot
1986 and, in addition {o such powers, the Receiver will have power:.-

76.1 to promote-the formation of 3 subsidiary or subsidiaries of the LLP
' including, without Hmitation, any such subsidiary formed for the
‘purpose of purchasing, lsasing, licensing or ciherwise acguiring
interest in all or any of the assets of the LLP; '

7.6.2. fomake any arrangement or compromise which BoS or the Recaiver
- may think fit;

763 to sever ary fixtures (including trade and tenants: fixtures) from the
property of which they form part

7.8.4.  toexercise all powers, rights and/or abligations under any contract or
. agreement forming part of the Assets including, without limitation, all
“voting and other rights attaching o stocks, shares and other
- securities owned by the LLP, ’

- 7.6:5._ o convene an extraofdinary geherai rheetmg of the LLP; -

766 fo exsrcise all ‘powers copferred by the Insolvency Act .'1988' Of |
. receivers appointed in England and Waleg in respect of any of the
" Assels located in England and Wales;

. 7.8.7. 1 do all other acts and things as may be considered by the Receiver
o be incidental or conducive to the above or atherwise incidental or
condicive to the preservation, improvement or realisation of the .

- Assels. '

7.7, Mo purchaser, security granfée or other person dealing with a2 Recaiver ghall
be concemed. whether the Secured Liabilities have become payable o
- enforceable or whether any money remains outsianding under this Charge or
shall be conterned with-any application of any money paid 1o the Receiver.

8 -Apgﬂitation of Security Procesds
B.1.  Any morey recéived under the powers conferred by this Charge will, subject
io the payment or repayment of any prior claims, be pad or applied in.
payment or discharge of the Secured Liabilities (subject to the terms of

. section 60 of the Insolvency Act 188€ and other applicable laws) provided -
- that the Receiver may retain any money in his hands for so long as he thinks.
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“ht and BoS may, without prejuthics (o any other rights B80S may have at any
e and from time o time, place and keep for such time as BoS may think

" prudent 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 LLP
or as BoS thinks fit without any immediate obligation on the part of BoS to

- apply such money aor any part of such money in or lowards the payment or
-flischarge of the Secured Liahilities,

B2 Supject totlause 8.1, any morey received or realised by BoS from the LLP
or a Receiver under this. Charge or any administrator may be applied by BoS
io any item of account or liability or fransaction in such order or manner as
BoS may determine. :

8. New Accounts

A any time following BoS receiving riclice {(actual or constructive} that af or any of
the Assels have been encumbered by the grant of any fixed security, floating charge
or other securily right or have been disposed of, BoS will be enditled {o close the

- LLP's then account or accounts and 16 open g new account or accounis with the LLP

- and {(without prejudice to any right of BoB to combine accounis) no money paid in or

carried to the LLP's credit in any such néw account will be appropriated towards or

“have the effect of discharging any part of the amount due to BoS on any ciosed
account. [f BaS does not opan a new account or accounts, BoS will nevertheless be
treated as f it had done so &t the time when it received {(or was deemed (o have
received) such nofice and as from thal time all paymenis made o BeS will be

“gredited or be treated a5 having been credited 1o the new acocount or accounts and -
will not reduce the amount of the Secured Liabilities,

10, Costs and Expenses.

The LLP shall pay or reimburse o BoS on demand (on & full indemnity tasis) a

rosts, charges and expenses {including legal fees) incurred or to be incurred by Bod

" in the creation, registration, perfection, enforcement, discharge and/or assignation of

. this Charge (including, without limitation, the costs of any proceedings in relalion fo

- this Charge or the Secured Liahilities), which costs, charges and expenses shall form-
- pant of the Secured Liabilities.

11, Setoff

111, The LLP agrees that any maoney from time to time ‘standing to its credit on
any account (whether current, deposit, loan of of any other nature
whatsoever) with BoS may be retained as Sover for andior applied by BoS at ™
-any time and without nolice 1o the LLP (whether on or before or after the

_ expiry of any fixed or minimum period for which such mansy may hiave been
. deposited) in or lowards payment or discharge of the Secured Liabilities or
such part of them as BoS may selact.

11.2. . f BoS exercises any rights in respect of any money as referred to in clatise
" 1.1 {including, without limitation, any rights of set-off, accounting or retention
-or simitar rights) in relation to any liability of the LLP and that lahility or any -~
- part of it is in a different currency from any credit balance against which BoS -
 seeks to exercise its rights, BoS may usa the currency of the credit balance
to purchase an amount in the currency of the Hability at the then prevailing.
. Bo% 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.

11.3. BoS shall riot be fable for any logs of interest.caused by the determination
- hefore maturity of any deposils or any i08s caused by the fluctuation in any
exchange rate at which any currency may be bought. or soid by BoS,
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12, Power of Attomey

124, The LLP irrevocably appoints. BoS {whether or not a Receiver or
administrator has been appointed) and also {as 2 separale appointment) any
" Recsiver or Receivars, and in each case independently as the atiormey and
aftorneys of the LLP, for the LLP and in 5 name and on its behalf and as s
-act and deed or othenwise, 10 execute and deliver and otherwise perfect any
deed, assurance, agreement, instrument or act which rhay be requirad of the
' ~ LLP under this Charge or may be required or deemed proper in the exercise
of any of rights or powers corferred on BoS or any Receiver hereunder or -
otherwise for any of the purposes of this Charge.

422 The LLP ratifies and confirms and agrees to ratify and confirm whatever any -
: . attorney does or purports 1o do under #s appointment under Clause 121

43, Indemnity .

131 BoS, every Receiver and every attorney, manager, agent, employee o other
' _ persan appoinied by BoS or any such Receiver under or in connection with
" this Charge shall be and is hereby indemnified by the LLP in respect of all
liabilities, costs, losses and expenses incurred by it or him in the executlion
{or purported execution) of any of the powers, authorilies or discrations
vestad in them or him pursuant t¢ the terms of this Charge (or by any law or -
regulation) and against all actions, proceedings, cosis, claims and demands
~in respect of any matter or thing done or omitted in any way in connaction’
‘with or relating to all or any of the property, assets and rights hereby charged’
- and BoS, any Receiver or any such other person may retain and pay all sums ~
in respect of the same out of monay received under the powers conferred by
" this Charge.

132, The indemnity under Clause 13.1 shall not apply 1o the extent that any such |
liability, cost, loss and/or expense arises as a resull of the wilful default or
" gross negligence of BoS or the Recaiver. | '

14, Investigations

144, W any svant of default (Rowsoever dascribed) in any agreement belween BoS
“and the LLP occurs then (while & is continuing unwaived) BoS shall be
entitled o initiate an investigation of andfor instruct the preparation of a
Creport {accounting, legal, valuation or other) on, the busingss and affalrs of
the LLP andfor any other Group Company which BoS considers necessary lo
ascertain the financial position of the LLP and/or any other Group Company,
- all fees and expenses incurred by BoS in 80 doing being payable by the LLF.

142 - The LLP hereby Consents t the provision by BoS of all information in relation
o the LLP which BoS provides o any person in relation to the preparation of
a report as is referred fo in clause 141 above.

18.  Motices .

154 Any-communication to be miade-under or in connection with this Charge shall
be made n writing-and, unless otherwise staled, may be made by fax or -~ .
letter. '

152, The address and fax number of BoS forany communication or document to
" be made or delivered under or in connection with this Charge is {5 Floor, .
110 5t Vincent Street; Glasgow G2 5ER, fax number 0345 850 2015F or any
substitute address or fax number as BoS may nctify to the LLP by not tess
than five Busingss Days notice.
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183 The address of the LLP for any communication of dgcument under or in-
connection with this Charge is its registerad office at the time such
communication or document is made or delivered. The fax number of the
LLP for any communication or document o be made or delivered under or in

connection with this Charge is the fax number most recently provided to BoS™
by the LLP.

15.4. "S'ubj'ect ta. clause 155, én'y communicatibn ) made .of document m‘adé'br
delivered by one perscn o another under or in connection with this Charge’
“will only be effective:-

() if oy way of fax, when received in lagible form or

{b)- i by way of lstter, whign it has been delivered o the rélevant address of three :
- Business Days. after being deposited in the post postage prepaid in an
envelope addressed o it at that address.

155 Any communication or document to be mads or delivered to BoS will be
effective only when actuaily received by BoS.

16. . Further Assurance

The LLP (at its own cost)y will o demand in writing by BoS execute and deiiver (in
such form as BoS may reasonably require) such deeds, documenis, agreements and
instruments and will otherwise do and concur in all such-other acts and things as BoS -
- may deem necessary for perfecting, preserving or protecting the security created {or
- intended to be created) by this Charge or for facilitating the realisation of the Assels
charged by this Charge or the exercise of any rights of BoS under this Charge.

17, Miscellaneous

17,1 If at any fime any provision of this Charge 15 or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the
legality, validity or enfarceability of the remaining provisions nar the legality,

- valdity. or enforceability of such provision under the law of any other
- jurisdiction will be in any way affected or impairad.

472 ‘No faiture or deiay by BoS in exercising any right or remedy- under this
. Charge shall operale as a waiver, and no single or partial exercise shall
- prevent further exercise, of any right or remedy.

17.3.  BoS will be entitled to disclose to any member of the BoS Group, its auditors,
- advisers or applicable regulatory authority or any other person that enters or .
~praposes o enter into any assignment; transfer, securitisation or other

disposition of any part of any right or obligation in relation to the. Secured
Liabilities confidential mformation concerning this Charge or any arrangement
. made or {0 be made in connechion with this Charge.

7.4, . A certificate by any duly authorised officer of BoS as to the amount of the
 Secured Liabilties or any part of them shall, in the absence of manifest errar,.
be conclusive and binding on the LLP. '

“17.5.  BoS may at any timé (without notice o consent) gssign. irensfer or otheriise
' dispose of in any manner it sees fif. all or any part of the beneft of this
- Charge (or all or-any of its rights under this. Charge) andfor any of s
" obligations. under this Charge {2 ‘Transfer) {o . any person {the
“Transferee’). Following such Transfer the LLP shall have recourse only to -
the Transferee in respect of that portion of BoS's obligations transferred to.
- the Transferee. The LLP may not assign, transfer or otherwise dispose of any
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part of the benefit or burdan of this Charge. or ali or any of its rights under this
Charge without the prior written consent of Bob.

' 1?6 ~ This Charge may be executed in any number of cﬁu’n'terpartsﬁ, each of which
‘when executed and delivered shall constitute a duplicate original, but all the
counterparts shall together constitute the one agreement.

18.  Definitions
18.1. In the interpretation of this Charge -

) “Assets" means the whole of the properiy (inc!udfn'g uncalied capital) which is Qr.may
ba from time o time comprised in the property and undertaking of the LLP;

 “BoS" means Bank of Scotiand ple (Company Number SC327000) - having s
-registered office at The Mound, Edinburgh EH1 1YZ and iis successors, assignees
“and transferees. '

"B6S Group” means BoS, HBOS ple (Company No. 3621:88‘53); any suﬁsidiéw of
Ceither of them, any haolding company of either of them and any subsidiary of any such
holding company,

“Business Day" means a day (other thar a Saturday or Sunday) when the branch of
BoS at which the LLP's account is located is open for business,

"Default Rate" means the rate of interest payable in aceordance with the terms of
any agreements o lelters selling out the terms of or constifuling the Secured
Liabilities in relation to any amount which is not paid on the due date therefor,

“Financial Collateral® shall ‘have the meaning given o tha't-e’xpras'sion:_ih the
-Financial Coliateral Regulations;

“Financial Collateral Regutations” medns the Financial Collateral Arr'angéments
{Mo. 2} Regulations 2003 {51, 2003 No. 3226},

' “Group” means the LLP and each of its Subsidiaries and E‘Gfroupcafﬁpany” shall.
be constried accordingly,;

| "Praperties” means at any time e heritable, freehold o leasehold properties of the
o LLP ab that time or any of them as the context reqguires,

"Receiver' means a réceivar or administrative receiver appaintad p'u'r'suaht to this - -
Charge in fespect of the LLP or over all or any of the Assets; '

"Securad Liabilities” means 2l or any money and liabilities which shall from time to-
tima (and whether ot of at gny time after demand) be dus, owing of incurred in
whatsoever manner i BoS by the LLP, whether actually or contingentiy, sclaly or
©jointly and whaether as principal, guarantor, cautioner or surety including any money
" and liabilities of the LLP to a third party which have been assigned or novated o or -
- ptherwise vested in BoS, and including inferest, discount, commission and other’
lawful charges 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 LLP™'s account, and so that
Cinterast shall be computed and compounded according to the usual BoS rales and
practice as well after as before any demand made or decrge obtained under or it~
relation to this Charge. -

“Security Financial Collateral Arrangements” shail have the meaning given to that
exprassion in the Financial Collaters! Reguialions;
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“Subsidiary” means, i respect of any company, person or entity, any sompany,
person of entity directly or indirectly controlied by such company, persen or entity

" (including any Subsidiary acquired after the date of this Charge” and “Subsidiaries™
shalt mean all or any of them, as appropriate. '

18.2. - Referpnoes o=

182 1. statulés, statutory provisions and other legislation shall include al
amendments, substitutions, modifications and re-enactments for the
time being in force and shall include any orders, reguigtions, .
- instruments or other subardinate legislation made under the relevant
- legisiation;

8.2 2. "gontrol” of any company shall be interpréted in accordance with
Section 855 of the income Tax Act 2007,

18.2.3. "including” shall not be construed as ﬁméiiﬂg. the g?és“éeraii.ty' of the
wards areceding i : '
4824 any term or phrase defined in the Companies Act 1985 or 2006 (as
amended from time o time) shall bear (he sama meaning in this
- Charge;

18.2'5. words. impofing the singular shall include the phira! and vice vérsa
_and words denocting any gender shall include ail genders;

18.2 6. this Charge and to any provisions of it or to any other document
“referred to in this Charge shall be construed as references to it in -
force for the time being as amended, varied, supplementad, restated,
substituted or novated from me 1o time; '

C18.2.7. any person are to be construed to include references to. &
- corporation, firm, company, partnership, joint venture, unincorporated
pody of persons, individual or any slale or agency of a state, wheather
ar nat a separate legal entity,

18.2.8. any person are {0 be construed to include that persan's assignees or .
transferees or successors in title, whether direct or indirect

1829 tlause headings are for ease of refererice only and are not to affect
: the interpretation of this Charge;

18210, . a "xed security’ are to be constried 'm'accorda'ﬂce_mth the
' terms of Section 486 of the Companies Act 1885,

183, The use of bold type shall be igriored in the construction of this Charge :
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18.  Consent to Registration [T

The LLP consents to the ragistration of this Charge and of the certificate referred to in
Clause 17 4 above for preservation and execution.

- ._'2&. - Governing Law
This Charge shall be governed by and construed acim%ding io Scots law

B _ iM WlTMESS WHEREOF ihis Charge consisting of this and the I precedmg pages. is '
executed as follows:- .

" SUBSCRIBED forand on beha!f of the: Said
CDREVER & HEDDLE LILP by

Member

LLED Y ST D

. Member

(Primt Full Mame) (Signature)
T wms;m T TR
LGS Chapesscind Mdember {\-} dwm y oo Member -
{Print Fult Name)y R . (Signature)

Al together at & lenfie, ORRE T
‘orithe ®rv - day of JA ARG 204

SUBSCRIBED R RPN AE R R T
€0r and on behalf of BANK OF SCOTLAND pLe. - - 4%\55@ Attorney:

. - as atlorney in the presence of:-
W'j;;{m Qﬁwﬂ—r—m\ ;mess | .
iy [/ SfuiName
?’“ ’v?& Pay v J[ hddress:
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