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In accordance with o
Sections 8594 and M RO 1 @
859J of the Compantes

06 : i
Aaz0 Particulars of a charge Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page

J What this form 1s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there s no www companieshause gov uk
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for regist

21 days beginning with the day after the date of creation ¢ %

delivered outside of the 21 days it will be rejected unless it |

ourt order extending the time for delivery <4
2 *L3CA494H"

You must enclose a certified copy of the instrument with th el -~ 1, 17/07/2014 #103

scanned and placed on the public record COMP S HOUSE
u Company details 0\2’;5 |_|_- Foroticalse
Company number |—0— |_0_|—1_ I_B—lT_ r2_|—9_’1_ Filling 1n this form

Please complete in typescript or in

Company name in full | }ustln Reed Group Limited bold black capitals
[’ All fields are mandatory unless
specified or indicated by *

u Charge creation date
Charge creation date (r 2 ldG_ I'ﬁ_l"é_ "'z_l’b ﬁ—’h_
3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name ‘Burdale Financial Limited

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

(J | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

o

Description

Please give a shart description of any land (including buitdings), ship, awcraft or
intellectual property registered {or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed secunity

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or In Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

] VYes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
approprate box

Yes Continue
[C] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
L] No
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Particulars of a charge

s |

Trustee statement @

You may tick the box if the company named in Section 1 s acting as trustee of
the property or undertaking which s the subject of the charge

O

© Ths statement may be filed after
the registration of the charge (use
form MROB)

Signature

Please sign the form here

Signature

Signature

Moed JoifmLLP X

This form must be signed by a person with an interest in the charge
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

| Contact name

Georgia Quenby
Reed Smith LLP

Company name

s The Broadgate Tower

|
| 20 Primrose Street
|

Post to
| " London

County/Region

Greater London

= e lcl W[ [ZR[S

“™ United Kingdon

|™ DX 1066/DX 18 City/London

Telephone

02031163689

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[0 The company name and number match the
information held on the public Register

You have included a certified copy of the
istrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,56,7&8

You have given a description in Section 4, «f
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, it must
be a certified copy

ooo o o o o oo

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compamias registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Norther Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 164291
Charge code: 0016 4291 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th June 2014 and created by AUSTIN REED GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th July 2014

Given at Companies House, Cardiff on 24th July 2014
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- Certifiad as a true copy of the .
original instrument other than material
redacted pursuant to 6.869G of the

Companies Act 2008
(LP

Resed Smith LLF; 9

Date J“L",’ AR

SCOTS LAW
LIMITED ASSETS FLOATING CHARGE

by
AUSTIN REED GROUP LIMITED
In favour of

BURDALE FINANCIAL LIMITED

16 TJung 2014

FMB JEB R10410 1001

TODS MURRAY LLP

SOLICITORS

Edinburgh Quay 133 Fountainbridge Edinburgh EH3 SAG
Tel 0131 656 2000 Fax 0131 656 2020 DX ED58

Also at 33 Bothweli Street Glasgow G2 6NL Tel 0141 275 4771 Fax D14% 275 4781 DX 5128 15-Glasgew Central

Ematl maildesk@todsmurray com
www todsmurray com




Tods Murray LLP

THIS LIMITED ASSETS SCOTS LAW FLOATING CHARGE 1S GRANTED BY

(1)

AUSTIN REED GROUP LIMITED of Station Road, Thirsk, North Yorkshire, YO7 1QH
(registered in England and Wales with company number 00164291} (the Chargor),

In favour of

(2)

BURDALE FINANCIAL LIMITED (registered in England and Wales with company
number 2656007} (the Security Trustee)

BACKGROUND

(A)

Under and pursuant lo the Facility Agreement entered into amongst, inter alios, the
Chargor as borrower and Security Agent in its capacity as original lender, security
frustee, agent and amranger, the Chargor has agreed to grant this Scots law floating
charge in secunty for inter alia the loan facilly advanced under the Faciity
Agreement

IT IS AGREED
1 INTERPRETATION
11 Definiftons

In this Floating Charge

Agent means the Securty Trustee in its capacity as agent under the Facility
Agresment

Bank Product Provider means any Lender or any affiiate of a Lender which
provides Bank Products to any Ohbligor with the consent of the Agent and which, in
the case of any Bank Product Provider which 1s not also a Lender, has executed the
necessary confirmation in accordance with the terms of the Facility Agreement

Bank Products means any ancillary financral products or accommodations made
available to any Obligor by a Bank Product Provider including any credit or debit
cards, credit or debit card processing services, cash management services, foreign
exchange facilities, interest rate hedging and other dervative products

Borrower has the meaning ascnibed to it In the Facility Agreement

Charged Assets means the whole of the property of whatsoever nature which is or
may be from fime to tme comprised in the property, assets and undertaking of the
Chargor and includes any part thereof and any interest therein, to the extent that such
property, assets and undertakings relate to the Chargor’s interest in any lease or long
lease, or any renewal, extension or variation of any lease or long lease of 253 Union
Strest, Aberdeen AB11 6BR,

Dangerous Substance means any substance of whatever kind and form and in
whatever combination capable of causing harm to any Ifeform or the environment

Debenture means the first-ranking debenture executed on 21 May 2014 by the
Obligars In favour of the Security Trustee,

4133-4454-5025 1
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Facility Agreement means the facility agreement dated on or about the 21 May 2014
between the Chargor and lhe affiliates of the Chargor listed In Part | of Schedule |
(The Onginal Obhgors) of the Faciity Agreement as Borrowers and each of the
parties listed therein as Guarantors and Burdale Financial Limited as Agent, Secunty
Trustee, Arranger and Original Lender

Finance Document means the Facility Agreement, the Security Documents and any
other document designated as such by the Agent and the Chargor

Finance Party means the Securty Trustee in its capacity as security trustee,
arranger, agent, and ongnal lender under and in connection with the Faciity
Agreement, and any institution which becomes a party to the Facility Agreement as a
Finance Party in accordance with the provisions of the Facility Agreement

Guarantor has the meaning ascrnbed to it in the Facility Agreement

Group means the Chargor and Its Subsidiaries from tme to tme

Obligor means a Borrower or a Guarantor

Permitted Security Interest has the meaning set out In the Facility Agreement

Receiver means any individual or indmiduals (who may be an employee or
employees of the Secunty Trustee) for the time being and from time to tme appointed
by the Security Trustee to be a recaiver or recewvers (and, where more than one
individual 1s appointed jointly, they shall have the power to act severally, unless the
Security Trustee shall specify to the contrary (n their appointment) under this Floating
Charge and, where the context shall admit, any individual or individuals for the time
being and from time to ime so appointed i substitution, provided always that all such
individuals shall be qualified under the Insolvency Act 1986 to act as a recsiver of the
property of any company with respect to which he is appointed of any such company.

Secured Liabllitles means all present and future obligations and liabiities, whether
actual or contingent and whether owed jointly or severally, as principal or surety, or in
any other capacily whatsoever, of each Obligor to any Secured Party

Secured Party means each Finance Party and each Bank Preduct Provider

Security Documents means the Debenture, this Floaling Charge and any other
document from time to time executed by any person by way of secunty for the
obligations of any Obligor pursuant to the Facility Agreement

Secunty Interest means a standard secunty, charge, pledge, lien, assignation of
rents or other security interest securing any obligation of any person, or any
arrangement having similar effect

Security Period means the penod beginning on the date of this Floating Charge and
ending on the date on which the Secured Liabilities have baen finally, irrevocably and
unconditionally satisfied in full

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies
Act 2008 {or its equivalent in any junsdiction)

Construction

4133-4454-5025 2




a)

b}

c)
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Any reference in this Floating Charge to.

1}

i)

v)

vi)

Vi)

v

Xi)

assets includes present and future heritable properties in Scotland or
any lease of a heritable property in Scotiand, revenues and rights of
every descnption,

an authorisation means an authorisation, consent, approval, licence,
resolution, filing, recording or registration,

a Finance Document or any other agreement or \nstrument 15 a
reference to that Finance Document or other agreement or
instrument as amended or novated,

including shall be construed without imitation,

indebtedness includes any obligation (whether incurred as principal
or as surety) for the payment or repayment of money, whether
present or future, actual or contingent,

a person includes any person, firm, company, corporation,
government, state or agency of a state or any association, trust or
partnership (whether or not having separate legal personality} or two
or more of the foregoing,

a recewer includes any receiver, raceiver and manager or
administrative receiver,

a regulation includes any regulation, rule, official directive, request or
guideline {whather or not having the force of law) of any
governmental, intergovernmental or supranational body, agency,
department or regulatory, self-regulatory or other authorty or
organisation;

a provision of law 1s a reference to that provision as amended or re
enacted,

words importing the singular shall include the plural and vice versa,

a charge or standard secunty over any freehold, heritable or
leasehold property or of any property held under a lease or sub-lease
includes all Premises and Fiodures (excluding tenant's fixtures in
relation to property sublet to a third party) on that property, the
proceeds of sale of any part of that property, and the benefit of any
covenants for title {or any monies paid or payable in respect of them)
given or entered into by any predecessor of the Chargor in title in
respect of that property, and

any party or person includes any person dernving tite from it or any
successor, transferee or assignee

Clause and Schedule headings are for ease of reference only

An Event of Default i1s continuing If it has not been waived in writing or cured
to the satisfaction of the Agent




d)

g
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Capitalised terms defined in the Facllty Agreement have the same meaning
when used In this Floating Charge unless the context requires otherwise

All the obligations, undertakings, representations and warranties specified
and contained In the Debenture refating to the property and assefs secured
thereby or pursuant thereto and the nights and powers granted thereunder
shall, to the extent applicable to the property and assets secured hereunder
or pursuant hereto and the nghts and powers created hereunder and
pursuant hereto, be deemed to be repeated heren and shall, except in so far
as inconsistent herewith, apply mutalis mutandss t¢ the secunty and other
rights and powers created hereunder and pursuant hereto,

Insofar as the obligations, undertakings, representations and warrantes
specified and contained i this Floating Charge extend, add to, depart from,
or conflict with, the provistons of the Debenture, or there s any Inconsistency
hetween the provisions of this Floating Charge and the Debenturs, the
applicable provisions of the Debenture shall, to the extent permitted by law,
prevall and take effect

In the event of any conflict between the provistons of this Fleating Charge
and the provisions of the Facility Agreement the provisions of this Floaling
Charge shall prevail

2 FLOATING CHARGE

21 Floating Charge

211

213

The Chargor as security for the payment and performance of the Secured
Liabilities hereby grants a floating charge over the Charged Assets in
favour of the Security Trustee.

Any fixed secunty over the Charged Assets granted by the Chargor in
favour of the Secunty Trustee (whether before or after thus Floating
Charge) shall rank in priority to this Floating Charge

The floating charge granted by the Chargor in favour of the Securly
Trustee in terms of clause 3 1 {(Floating Charge) of the Debenture shall
rank in priority to this Floating Charge

2.2 Insolvency Act 1986

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charges created by Clause 2 1 above (Floating Charge)

3 UNDERTAKINGS

31 Duration

The undertakings in this Clause 3 shall remain in force throughout the Security Period
and are given by the Chargor to the Secunty Trustee for and on behalf of itself and
each other Secured Party

32 General
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a) Undertaking to perform. The Chargor shall continuously comply with the
terms (both express and implied) of this Floating Charge and the Debenture

b) Restrictions on dealings The Chargor shall not

1) create or permit to subsist any Security Interest of whatsoever nature
on any Charged Asset other than a Permitted Security Interest; or

i sell, transfer, grant, lease or otherwise dispose of any hentable
property or interest in any heritable property secured by a standard
securty (entered into pursuant to this Floatng Charge), other than
any sale, lease, transfer or other disposal permitted by Clause 23.10
{Disposals) of the Facility Agreement

Future Acquisitions in Scotland
The Chargor shall

a) notify the Security Trustee promptly on the acquisition by it of any heritable or
leasehold or other interest in property or of any property held under a lease
or sub-lease in Scotland (and for the purposes of this Clause 3 3 the date of
exchange of missives for such an acquisition shall be deemed to be the date
of acquisition), and

b} at its cost execute and deliver {o the Securnity Trustee {acting reasonably} on
demand, a standard secunty andfor an assignation of rents or other
appropriate fixed secunty in favour of the Secunty Trustee of any heritable or
leasehold or other interast in property or of any property held under a lease
or sub-lease In Scotland which becomes vested in it after the date of this
Floating Charge

WHEN SECURITY BECOMES ENFORCEABLE

The security constifuted by this Floating Charge shall become mmediately
enforceable upon and at any time after the service of a notice under Clause 24 18
(Acceleration) of the Faclity Agreement During that penod, the Security Trustee
may In its absolute discretion enforce all or any part of the secunty in any manner it
sees fit.

ENFORCEMENT OF SECURITY
Agent of the Chargor

Every Receiver shall be the agent of the Chargor in respect of which he was
appointed unless and until a liquidator shall be appointed, where after such Recever
shall act as principal but shall not become the agent of the Securty Trustee That
Chargor alone shall be responsible for the Receiwver's contracts, engagements,
commissions, omissions, defaults and losses and for liabiities incurred by him save
as may anse through the Recemver's gross negligence or wilful misconduct The
Securtty Trustee shall not incur any liability of whatscever nature (elther to the
Chargor or to any other person) by reason of the Security Trustee making his
appointment as a Receiver or for any other reason

Contingencies

4133-4454-5025 5
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If the Secunty Trustee enforces the secunty constituted by this Floating Charge at a
time when no amounts are due to any Secured Party under the Finance Documents
but at a time when amounts may or will become so due, the Security Trustee (or the
Receiver) may pay the proceeds of any recovenes effecled by it into a Blocked
Account (in the case of a Borrower) or an Other Account {in the case of any other
chargot)

Creditor in Possession — No Liability

Netther the Security Trustee nor any Receiver will be liable, by reason of entering into
possession of any hentable property, to account as heritable creditor in possession or
for any loss on realisation or for any default or omission for which a heritable creditor
in possession might otherwise be liable,

Protection of third parhes

No person (including a purchaser) dealing with the Secunty Trustee or a Recetver or
its or his agents need enguire

a) whether the Secured Liabiities have become payable,

b) whether any power purported to be exercised has become exercisable,

c) whether any money remains due, or

d) how any money paid to the Securty Trustee or to the Receiver is to be
appled.

Redemption of prior Securities

At any tme after the security constituted by this Floating Charge has become
enforceable, the Security Trustee or any Recelver may, In the case of the Secunty
Trustee at the sole cost of the Chargor (payable to the Secunty Trustee on demand)
and in the case of a Receiver as an expense of the Receiver's receivership.

a) redeem any interest by way of security for the time being and from time to
time ranking in point of secunty In priority to any of the security constituted by
or pursuant to this Floating Chargs; and/or

b) (in the case of a redemption by the Security Trustee) procure the transfer of
that interest by way of security to itseif, and/or

c) settle and pass the accounts of any prior hentable creditor, chargee or
encumbrancer which once so settled and passed shall be conclusive and
binding on the Chargor

RECEIVER

Appointment of Receiver

At any time after the secunty constiuted by this Floating Charge becomes
enforceable, or, at any time if so requested by the Chargor in wnting, the Secunty
Trustee may (but shall not be obliged) without further notice from time to time, and
notwithstanding that, if such be the case, one or more than one Receiver shall have
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been appointed in respect of all or any of the Charged Assets pursuant to this clause
and not removed from such Charged Assets, appoint in writing, under the hand of any
manager of the Securty Trustee, a Receiver of the Charged Assets or part of it. The
Security Trustee may not exercise the rights conferred by this Clause 6.1 to the
extent to which such exercise would be inconsistent with any law or regulation

Relationship with the Security Trustee

To the fullest extent permitted by law, any right, power or discretion conferred by this
Floating Charge (be 1t express or imphed) upon a Receiver of the Charged Assets
may, after the secunty created by this Floating Charge has become enforceable, be
exercised by the Security Trustee in relation to any Charged Assets either

a) without first appointing a Receiver; or

b) notwithstanding the appointment of a Receiver

Removal

The Secunty Trustee may by writing under its hand (subject to Section 45 of the
Insolvency Act 1986).

a) remove any Recelver appointed by it, and

b) whenever it deems It necessary or desirable, appoint a new Recewver in the
place of any Recewer whose appointment may for any reason have
terminated.

Remuneration

The Secunty Trustee may, from time to time, fix the remuneration of any Recewver
and direct payment of the same out of monies aceruing to him 1n the exercise of his
powers, authorities and discretions by or pursuant to this Floating Charge, but the
Chargor In respect of which any Receiver shall have been appointed shall alone be
liable for the payment of that remuneration

POWERS OF RECEIVER
General

a) In addition to those conferred by the statute, any Receiver appointed
pursuant to this Floating Charge is enttled to exercise, all of the rights,
powers and discretons set out in this Floabng Charge The powers,
authoriies and discretions conferred by or pursuant to this Floating Charge in
relation to the Charged Assets on the Security Trustee or any Receiver shall
be n addition to, and not in substtution for, the powers conferred on
receivers under the Insolvency Act 1986, and, where there 1s any ambiguity
or conflict between the powers, authorities and discretions contained in that
Act and those conferred by or pursuant to ttus Floating Charge, the terms of
this Floaling Charge shall prevall

b) If there 15 more than one Recewver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise ali of
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the powers conferred on a Receiver under this Floating Charge individually
and to the exciusion of any other Receivers.

c} A Recewver who 1s an admimistrative receiver of the Chargor has all the nights,
powers and discretions of an administrative receiver under the Insolvency Act
1986.

d) A Recewver may, in the name of the Chargor If he so wishes,
1) do all other acts and things which he may consider necessary or

desirable for realising any Charged Assets or incidental or conducive
to any of the rights, powers or discretions conferred on a Receiver
under or by virtue of this Floating Charge, and

f) do and exercise in relation to any Charged Assets all the powers,
authorities and things which he would be capable of exercising as If
he were Its absolute beneficial owner

Carry on Business

A Receiver may carry on, manage or concur in the carmrying on or managing of, the
business for the time being and from time to time of the Chargor in such manner as
he may think fit, including, without hmitation, power to perform, repudiate, rescind,
compromise, amend or vary any contract, instrument or agreement to which the
Chargor shall for the time being and from time fo time be a party

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who 1s or
claims to be a creditor of the Chargor or relating in any way to any Charged Assets

Employees

Either in connection with any exercise by the Receiver of his powers by or pursuant {o
this Floating Charge or otherwise for any purpose connacted with any of the Charged
Assets, a Recever may

a) appont and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper, and

b) discharge any such persons appointed by the Chargor
Leases

A Recewver may grant, or concur In the grant of, any leases or licences of any
Charged Assets for any term on any terms which he thinks fit (including at a rent or
fee with or without a premium) and may accept a renunciation of any lease or licence
of any Charged Assets on any terms which he thinks fit (including the payment of
money to a lessee or licensee on a renunciation)

Legal achons

4133-4454-5025 B8




77

78

79

710

Tods Murray LLP

A Rscelver may bring, prosecute, enforce, defend and abandon all actions, sults and
proceedings to the Chargor or its Charged Assets as he thinks fit

Possession

A Receiver may take immediate possession of, get in, and/or collect the Charged
Assets of the Chargor and, for that purpose, to enter upon its property or any other
premises at which its Charged Assets are for the time being and from time to time
located and sever, dismantle or remove the same or any fixtures for the time being
and from time to time from such Charged Assets without baing liable for any loss or
damage thereby occasioned

Protection of Asssts

A Recewver may, in relation to any heritable property, and in each case as he may
think fit

a) make and effect, and concur In the making and effecting of, all reparrs,
maintenance, decoration, provision of all services (including lightng, heating
and cleansing) structural and other alterations, improvements, additions and
development in or to the Charged Assets and do anything else in connection
with the Charged Assets which he may think fit or which he may deem proper
for the efficlent use or management of the Charged Assets, as well as for the
protection as for the improvement of the Charged Assets or for the protection
of the securty hereby constituted,

b) commence and/or complete any bulding operations m respect of any
Charged Assets;

c) apply for and maintain any planming permission, bullding regulation, approval
or any other permission, consent or licence in relation to the Charged Assets,
and

d) effect and maintain any required insurances

Receipts

A Receiver may give valid receipts for all menies and execute all deeds or documents
(wath full power to convey any assets sold in the name of the Chargor) as may be
necessary or appropriate in the name of, or on behalf of the Chargor for the purpose
of exercising any of the powers, authorities and discretions conferred on the Recelver
by or pursuant to this Floating Charge and to use the name of the Chargor for all or
any of such powers, authoriies and discretions, for which purpose the Chargor
hereby rrevocably appoints every such Receiver to be its attorney

Sale of assets

A Recaiver may sell, exchange, convert into money and realise any Charged Assets
by public auction or roup, tender or private treaty in any manner and on any terms
and with or without such advertisement and in such lot or lots and together or
separately as the Recewver thinks fit The consideration for any such transaclton may
consist of cash, debentures or other obligations, shares, stock or other valuable
consideration and any such consileration may be payable in a lump sum or by
Instalments spread over such period as the Receiver thinks fit Fixtures may be

4133-4454-5025 g




711

712

713

714

715

Tods Murray LLP

severed and sold separately from the property containing them without the consent of
the Chargor

Subsidianes

A Receiver may promote the formation or purchase of, or concur In the promotion of
the formation or purchase of, a subsidiary and/or subsidianies of the Chargor with a
view to the same purchasing, leasing, licensing or otherwise acquinng all or any of
the assets of the Chargor and the Receiver may sell, lease, license or otherwise
dispose all or any of the assets of the Chargor ta such subsidiary or subsidiaries on
such terms as he shall think fit

Exercise of Rights

A Recewver may exercise or permit the Chargor or any nominee of the Chargor to
exercise any powars or nights incidental to the ownership of 1fs Charged Assets in
such manner as the Receiver may think fit and, in particular {as regards any shares,
stock or other securities for the time being and from time to time Included In s
Charged Assets), any rights for the ime being and from time to time attached thereto.

Uncalled capital

A Receiver may call up all or any portion of any uncalled capital of the Chargor
Professional advice

A Receiver may appoint a solicitor or accountant or other professionally qualfied
person to advise or assist it in the exercise of any of the powers, authorities and
discretions by or pursuant to these presents or otherwise for any purpose connected
with its Charged Assets, and may discharge any such persen.

Seal

A Receiver may use the Chargor's seal

APPLICATION OF PROCEEDS

Any monies received by the Securty Trustee or any Receiver after this Floating
Charge has become enforceable shall be applied in the following order of pnority {but
without prejudice to the right of the Secunity Trustee to recover any shortfall from the
Chargor)

a) in satisfaction of or provision for all costs and expenses incurred by the
Security Trustee or any Receiver and of all remuneration properly due to any
Recelver under this Floating Charge,

b) In or towards payment of the Secured Liabilihes or such part of them as 1s
then due and payable to the Secured Parties in accordance with Clause 10 3
(Rewisfon of Order of Application) of the Facility Agreement, and

c) n payment of the surplus (if any) to the Chargor or other person entitled to it
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EXPENSES AND INDEMNITY

Immediately upon demand, the Chargor shall pay all other costs and expenses
(including legal fees and VAT) incurred from tme to time In connection with the
enforcement of or preservation of rights under this Floating Charge by the Security
Trustee, or any Recelver, attamey, manager, agent or other person appointed by the
Secunty Trustee under this Floating Charge or by statute, and keep each of them
indemnified against any failure or delay in paying the same

DELEGATION

The Secunty Trustee and any Raceiver may, for the tme beirg and from time ta time,
delegate by power of attorney or in any other manner (including under the hand of
any manager of the Secunty Trustee) to any person any nght, power or discretion
exercisable by the Secunty Trustee or such Receiver (as the case may be) under this
Fioating Charge. Any such delegation may be made upon the terms (including power
to sub delegate) and subject to any regulations which the Security Trustee or such
Recelver (as the case may be) may think fit Neither the Secunty Trustee nor any
Receiver will be in any way liable or responsible to the Chargor for any loss or liability
arising from any act, default, omission or misconduct on the part of any such delegate
or sub delegate who shall be entitled to all the indemnities to which his appointor 1s
entitled under this Floating Charge

FURTHER ASSURANCES
General

The Chargor shall, at its own expense, execute and do all such acts, deeds and
things (including payment of all stamp duties, stamp duty [and tax and registration
fees) the Security Trustee or a Recelver may reasonably require for

a) fully and effectively creating, perfectng or better perfecting or protecting or
better protecting and/or registering the secunty intended to be created by this
Floating Charge (which may include the execution by the Chargor of a
standard securily, charge, pledge, assignment or assignation over all or any
of the assets constituting, or intended to constitute, the Charged Assets), and

b) after the securty constifuted by this Floatng Charge has become
enforceable, facilitating the reahsation of any Charged Assets or the exercise
of any nght, power or discretion exercisable, by the Security Trustee or any
Recetver in respect of any Charged Assets, including the execution of any
transfer, conveyance, assignment, assignation or assurance of any property
whether to the Secunty Trustee or to its nominess, and the giving of any
notice, order or direction and the making of any registraticn, which in any
such case, the Secunty Trustee may think necessary or desirable

POWER OF ATTORNEY

The Chargor, by way of security, imevocably and severally appoinis the Secunty
Trustee, each Receiver and any of thelr delegates or sub delegates to be its attorney
and on its behalf and in iis name or otherwise to execute and do all such acts, deeds
and things which the Chargor is obliged to take under this Fleating Charge and
generally, on its behalf and m its name, to exercise all or any of the powers,
authorities and discretions conferred by or pursuant to this Floating Charge on the
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Secunty Trustee or any Receiver provided that neither the Security Trustee nor any
Receiver nor any of therr delegates or sub-delegates may exercise (or purport to
exercise) such powers, rights or authorities prior to the occurrence of any Event of
Default which is continuing unless the Chargor has faled to do such act, deed or
thing during the relevant time period for such action and the Secunty Trustee has
notfied the Chargor of the same. The Chargor hereby ratfies and confirms and
agrees to ralify and confirm whatever lawful action any attorney does or purports to
do pursuant to its appointment under this clause

CONTINUING SECURITY
Additional Security

The securty constituted by this Floating Charge is in addition to and 1s not in any way
prejudiced by any other security now or subsequently held by the Security Trustee for
any of the Secured Liabilities

Continuing Secunty

The secunity constituted by this Floaling Charge is continuing and will extend to the
ultimate balance of all the Secured Llabilities, regardless of any intermediate payment
or discharge i whole or in part

Reinstatement

If any payment by a Chargor or any discharge given by the Secunty Trustee (whether
m respect of the obligations of any Obligor or any secunty for those obligations or
otherwise) Is avolded or reduced as a result of insclvency or any similar event

a) the liabilty of the Chargor shall contnue as if the payment, discharge,
avoidance ar reduction had not occurred, and

b) the Secunty Trustee shall be entitied to recover the value or amount of that
security or payment from the Chargor, as if the payment, discharge,
avoidance or reduction had not occurred

Waiver of defences

The obligations of the Chargor under this Floating Charge will not be afiected by an
act, omssion, matter or thing which, but for this Clause, would reduce, release or
prejudice any of its obligations under this Floating Charge (without imitation and
whether or not known to it or the Secunty Trustee) including

a) any time, waiver or consent granted to, or composition with, any Cbligor or
other person,

b} the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Obligor or any other
person,

c) the taking, vanation, compromise, exchange, renewal or release of, or refusal

or neglect to perfect, take up or enforce, any rights aganst, or security over
assets of, any Obligor or other person or any non-presentation or non-
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observance of any formality or other requirement in respect of any instrument
or any fallure to realise the full value of any security,

d} any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or sialus of an Obligor or any other person,

e) any amendment (however fundamental) or replacement of a Finance
Document or any other document or security,

1) any unenforceability, illegality or invalidity of any obhgation of any person
under any Finance Decument or any other document or secunty, or

q) any insolvency or simitar proceedings
Immediate recourse

The Chargor waives any night it may have of first requinng the Security Trustee to
proceed against or enforce any other rights or security or claim payment from any
person before enforcing the security constituted by this Floating Charge This wariver
applies irrespective of any law or any provision of a Finance Document to the
contrary.

Appropriations

Until all the Secured Liabilities have been urevocably paid in full, the Secunty Trustee
may

a) refrain from applying or enforcing any other monies, secunty or rights held or
received by the Secunty Trustee In respect the Secured Liabllities, or apply
and enforce the same In such manner and order as it sees fit {(whether
against the Secured Liabilities or otherwise) and the Chargor shall not be
entitled to the benefit of the samse; and

b) hold in an interest-bearing suspense account any monies received from the
Chargor or on account of the Chargor's liability in respect of the Secured
Liabities

Deferral of Chargor's rights

Untl all the Secured Liabilities have been irrevocably paid in full and unless the
Security Trustee otherwise directs, the Chargor will not exercise any nights which it
may have by reason of performance by it of its obligations under the Finance
Documents,

a) to be indemnified by an Obligor,

b) to claim any centribution from any other guarantor of any Obligor's obligations
under the Finance Documents, and/or

c) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any of the Secured Party’s or Security Trustee's righls under
the Finance Documents or of any other guarantee or security taken pursuant
to, or in connection with, the Finance Documents by the Secunty Trustee or
any other Finance Party.
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MISCELLANEOUS
Covenant to pay

The Chargor shall pay or discharge the Secured Liabilities in the manner provided for
in any document creating or evidencing the Secured Liabilites and/or otherwise as
agreed from time to time

New Accounts

At any time followaing a Finance Party receiving notice, whether actual or constructive,
of any subsequent charge or other interesl affscting the Charged Assets, the Secunty
Trustee may open a new account for any Chargor if the Security Trustee does not
open a new account, It shall nevertheless be treated as if it had done so at the time
when 1t received or was deemed to have receved notice As from that time all
payments made to the Security Trustee will be credited or be treated as having been
credited lo the new account and will not operats to reduce any amount for which this
Floating Charge 1s secunty and, furthermore, the Security Trustee shall be under no
obligation to advance any monies or provide or continue to provide any credit facility
to any Borrower

Invahdity

If, at any time, any provision of this Floating Charge 1s or becomes invald, illegal or
unenforceable in any respect under any law, the vafidity, legality and enforceability of
the remaining provisions will not in any way be affected or impaired

RELEASE
Expiry of Security Period

Upon the expiry of the Security Period (but not otherwise), the Security Trustes shall,
at the request and cost of the Chargor, take whatever action 1s necessary to release
the Charged Assets from the security constituted by this Floating Charge If the
Security Trustee is of the opinian that any payment made in or towards the discharge
of any of the Secured Liabillhes is capable of being avoided or set aside under any
law applicable to hquidation, administration, receivership or insolvency, then the
Security Trustee may defer {aking the action contemplated by this Clause 151 for
such pernod as it may deem appropriate.

RIGHTS AND REMEDIES

Tha rights of the Securnty Trustee under this Floating Charge are cumulative, may be
exercised as often as constdered appropriate and are in addition to the general law
Such nghts (whether arising hereunder or under the general law) shall not be capable
of being walved or varied otherwise than by an express waiver or vartation in writing
and, in particular, any failure to exercise or delay in exercising any of such nghts shall
not operate as a walver or vanation of that or any other such right, any defective or
partial exercise of any such rights shall not preclude any other or further exercise of
that or any other such right, and no act or course of conduct or negotiation by the
Security Trustee or on its behalf shall in any way preclude It from exercising any such
nght or constitute a suspension or any vanation of any such nght
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17 NOTICES

Any notice or olther communication to be made or given under this Floating Charge
shall be made or given, and shall be deemed to have been received, in accordance
with the provisions of Clause 35 (Notices) of the Faciity Agreement

18 GOVERNING LAW

This Floatng Charge and any non-confractual obligattons arisng out of or i
connection with it shall be governed by and shall be construed in accordance with
Scots law.
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19 JURISDICTION

a) The courts of Scotland have exclusive jurisdiction to settle any dispute anising
out of or in connection with this Floating Charge (including a dispute
regarding the existence, validity or termination of this Floating Charge) (a
Dispute)

b) The Chargor acknowledges that the courts of Scolland are the most
appropriate and convenient courts to setlle Disputes and accordingly, that it
will not argue to the contrary.

c) This Clause 19 is for the benefit of the Securty Trustee only. As a result, this
Clause 19 does not prevent the Secunty Trustee from taking proceedings
relating to a Dispute in any other courts with jurisdiction To the extent
allowed by law, the Security Trustee may take concurrent proceedings in any
number of jurisdichons

IN WITNESS WHEREOQF this Floating Charge consisting of thus and the 15 preceding pages
IS executed as follows

SUBSCRIBED for and on behalf of the said
AUSTIN REED GROUP LIMITED by

ALAN  ChA RATON

Director
{Print Full Name) (Signature)
in the presence of this withess.
(v MARE AReott™ . (R
Witness Witness
(Print Full Name) (Signature)}

H\AN’WL Mﬂ a'f(;d/l @QQ/ Witness Address
hoetle,. Y1 O

on . .2 é/Oﬁ/LQ/(/ .
(date)
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