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Registration of a Charge

Company name: SPEYMALT WHISKY DISTRIBUTORS LIMITED

Company number: SC037522
X98IUB3S

Received for Electronic Filing: 03/07/2020

Details of Charge

Date of creation:  02/07/2020

Charge code: SC03 7522 0006
Persons entitled: BARCLAYS BANK 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.
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Certified by: BARCLAYS BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 37522

Charge code: SC03 7522 0006

The Registrar of Companies for Scotland hereby certifies that a
charge dated 2nd July 2020 and created by SPEYMALT WHISKY

DISTRIBUTORS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 3rd July 2020 .

Given at Companies House, Edinburgh on 6th July 2020

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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Case Reference No. 14215

The-company/LLP executing this Floating Charge understands that this document (Including any attachments)
will be available for inspection by any person upon applicationta Companies House

Floating Charge

IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS FLOATING CHARGE 1S EXECUTED

*  This Floating Charge is an Important legal document. The Secuilty Holder strongly recommends that the
Gompany seek the advice of a soliciter ar other legal adviser before executing this Floating Charge.

= Thisls a Floating Charge over the Praperty referred to in this document.

*  The Security- Holder will hold this Floating Charge as security for all debts and other Habilitles owed to the Secured
Parties by the Comnpany, including under the agreement to pay contained in Cliuse 3 of this document. This
includes amounts owed to the Bank under the Agrésment.

e The Company's liabilities under this Floating Charge will include any liabilities owed: undar any guarantee or
indemnity which the Cormpany has-given to or may give to the Secured Parties in the future

- If any of the debis er liabilities.secured by this Fleating Charge are nat paidwhen due, the Security Holder can
appointan administrator and/or a receiver, or take possession of the property and any of the assets charged by
this Floating Charge and se!l them.

*  This Fleating Charge is separate-from and not limited by any other security or guaranies which the Company
may have already given or may give to any membar of the Barclays Group in the future.

WE, Speymalt Whisky Distributors Limited, incorporated under the Cornpanles Acts in Scotfand (company nurber
5C137522} and having our registered office at George House, Borough Briggs Road, Figin W30 1Y {the "Company)

WHEREAS

A Indthis nstrument, the following expresslons” shall have the fallowing meanings:=

"Act” means the Insolvancy Act 1986;

“Administrator” has the same meaning asin Schedule B1 to'the Act;

“Agreement” means any subsls_ting‘i‘f_;j_:'r;rrm of agreement for the sale and purchasc aor factoring or
discounting of debts made between the Company anhd Barclays Bank PLC and any extension of,
amendment to and replacement for such agreament made from time to time:

“Bank” means Barclays Bank PLC;
“Barclays Group” means Barclays PLC and its Subsidiaries;

“Debts’ means each-and every obligation due to us under each-and every contract between the Company
and a third party for the supply of goods or the provision of services or wiork dane and materials supplied
or hiring (including any tax or duty payable) whether present, future or contingent and all their Related
Rights; a Debt whera the context permits, inchudes part of such obligaticn or part of such Related Rights;

“Nen-Vesting Debts" means all Debts which da not, for zny reason vest absolutely and effectively inthe
Bank from time to tirne together with the Related Rights to such Debts and. the proceeds of Rejated Rights;

"Obligations™ means all monies and liabilities which are now or shall become due, owing or incurred by
us to'the Secured Parties in any manner actually or contingently, sofely or joiritly, as principal or surety
and whether or not any of the Secured Parties shall have been an-ariginal party to the relevant transaction
including without limitation under the Agreement together withinterest (after aswell as before dacree or
judgment or demand) and all legal admiristrative and other charges, costs, expenses and payments
incurred by the Secured Parties in the preparation, negotfation, entry into or performance. of this
instrursent or in enfarcing the security created by us.on a full indemnity basis;
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“Other Debts’ means all debts or manatary amousts owing ta us now or in the future {including, without
Wimitation, all surns owing by us to the Bank under the Agreament and ali overpayrnents or other surns
refundable to us by any person} excluding only Non Vesting Debts, Debts absolutely and effectively
purchased by the Bank or held on trust for the Bank or any of the Secured Parties under the Agreement
{uniess re-assigned or due to he reassigned by the Bank to us) and debts owing to us on fluctuating
accounts withaur associates (as defined by section 1260{3) of the Companies Act 2006);

“Praperty” means all our undertaking, assefs and rights whatsoever and wheresoever, both present and
futirre, Including, without fimitation, ourstack in trade and our uncatied capital;

i "Property Assets”means heritable, freehold or feasehold praperty forming part 6f the Property;.
"Recélver” mears one or more persons appainted by any person or by the court as receiver and/or

manager or as administrativereceiver {0 us over any of the Property under the Act or. in ariy other manner
of way, includitg any substitute appoirted in place of any previous appointes;

“Related Rights” means in relation to any Debts or returned goods —zby. of the following:
o allaur rights atlawas an unpaid vendor or under a cantract of 5ate but without any abligatien
on the Security Holder ta complete a contracr of sale;
» the benefit of allinsurances;
« all negotiahle and nan-nagotiahle instruments, all secerities, bands, quafantees and
indernnities;
« allaurrights to any ledger, computer or electronic data or materials ordocument recording or
: evidencing a Debt or its Related Rights:and
« il returned goods being goods refating to or purporting to comply with a contract of sale
: which any debtor shall{or any reasom:
o reject of give notice of rejectton; or
o return or attempt to or wish toreturn to.us or the Security Holder; or
o whith we or the Security Holder recover from a debtor;

“Subsidiary” means a subsidiary undertaking as-defined inthe Companies Act 2006,
*we', "our®, and "us" refer tothe Company; and
*you" and "your” refer ta the Securlty Holder or any of the Secured Parties, as appropriate:

(8) In this deed, unless the context otherwise requires:

{1} thestngular shall include the plural ant vice versa and any reference to one gender shail include
the other;

(i) references to clauses {unless otherwise specified) are references lo ciauses of this Floatirg
Charge;

; (i) the meaning of general words introduced by the word “other” shall not be fimited by reference
; to any preceding word or enurneration Indicating a particular class of acts matters or things;

{iv) refeience to any statite or legisiative provision shall be deemed to include any statutary of
legislative madification, re-enaciment or substitution of such statute or provision and ‘where
applicable any equivalent statute or legislationinancther jurisdiction;

(v}  theespression “receiver” shall mean areceiver and manager of a teceiver; and

{vi} references to any of the parties shall be construed so as te include their respective successors
and permitted assignees and transferees:

() The Eompany hereby BINDS and-GBLICESitselfto pay to the Secured Parties atsuch timeor timesas are
provided forin clause 3 allthe Obligations;
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THEREFORE IN SECURITY of the payment, performance and discharge infull hy the Cornpany of the Obligations THE
COMPANY DOES HEREBY GRANT In favour of BARCLAYS BANK PLC of T Churchill Place, London E14 5HP but whose
address for service is Level 5, One Snowhill, Snow Hill Queensway, Birmingham, B4 6GN {the “Sectirity Halder™ and
the “Secured Parties') a FIOdtmg Charge over the Property’ and the Flaating Charge hereby. created shall be a
qualifying Floating Charga and paragraph 14 of Schedule B of the Act shall apply to it;

And the Company herehy undertakes and agrees asfollows:-
1 Ranking

1.1 Except as herein otherwise pfovided or as may héreafter be otherwise agreed In writing by the
Security Holder, the Floating Charge hereby created shall, subject to section 464(2) of the
Companies Act 1985, rank in priority to any fixed security as defined inSectian 70 of the Act and
any other floating charge, being a fixed security or floating charge which shall have been created
by us after our execution hereof. Furthermore:-

1.1.1 without the prévious consent in wilting of the Security Holder we shall not be
entitlad or at liberty to create or grant-any such fixed security or flaating charge of
ary othe securily, mortgage, standard security or charge affecting the Property
or any part thereof, heritable or moveable, or 1o séll, dispose of or deal with
atherwise than In the ordinary colrse of our bustness and for the purpose of
carrying on that business, our bock or other debts or securities far money (other

moveable, dectaring that the sale or assignation or other disposal of any such
debts or securities in connection withthe factoring or discounting thereof {other
than to the Secured Partles) shall not be' deemed to be in the ordinary course of
business; and

L2 ... ..anystch fixecf secunty a!ready subsistmgin favour of the Secured. Parties. arwhich- -

than.to.the.Secured--Partiés).or-ahy: other--part-of-the-Praperty,-tieritable or-

mayat

rank in priority to the Floating Charge hereby created.

2 Undertakings Regarding Security

(616 o) AN el AT I o

L3 Diliring the stibsistence of the Floating Charge hereby created we shall, on being so requested by

the Security Hotder tn writing, forthwith grant in favour of the Security Holder a fixed security-or
fixed securitles in the usual form adopted by the Security Holder ovar any heritable property ar
herltable properties which may now or from time to tife hereafter belong to us and/or a fixed
security ar fixed securities in the usual form adopted by the Security Holder over any or all of the
Debts, the Non-Vesting Debts, the Other Debts or securities. for maney, or any other moveable
property, corpareal or incorporeal, which may naw or from tirme to time hereafter belong or be
owing tous,

22 The security created. by this instrurnent shall be a continuing security notwithstanding any
settlement of account or other matter or thing whatsoever and In particufar (bt without
préjudice ta the generality of the foregoing) shall not be considered satisfied by any intermediate
performance, discharge, repavment or satisfaction of part only of the Obligations and shall
continue In full force and effect- unti! total and lrrevocable payment and satisfaction of such
Obligations.

3 tndertaking to Pay

Subject and without prejudice to the provisions of Clauge 8 hereof, the Gbligations shall be repaid, satisfied,
performed and discharged by us to the Secured Parties either upon derviand (made by riotlce tn'writing) ar
in accordance with any agreement in writing entered into by us with the Security Holder providing for
repayment, satisfaction, parforfnance or discharge othenwlisa than-on demand, withinterest thereon at the
rateor rates charged and computed as may be provided In such agreement or otherwise In a ccordance with
the ordinary practice of the Security Holder fiom time to time ({the Security Helder being entitled, subject
and without prejudice to the provisions of any such agréement, to fix such rates of interest and alter tha
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same from time to time and to accumulate the interest in-accordance with the Security Holder's standard
practice) and also with all exgienses and othér charges of every kind and description, extra-judicial as-well
as judiciat, which the Secured Parties mayincur inany way in refation tosaid sums and obfigations or under
this Floating Charge.

The Security Holder's Certificate Conclusive

Any certificate signed by any director o other authiorised official of the Security Holder certifying the amount
of the Obligations at the date of such certificate shall, in the absence of manifest error, be sufficient and
conclusive evidénce of such amount and shall be binding on us.

The Security Holder's Powers

It éhall be in the power of the Security Holder atits own discretion and without consulting us, to transact or
compromise with or give time to us or any ottier person .on any obligations without frmpatring oraffectirig
our liabifity hereunder and the securlty created by thisinstrument shall be in addition to and shall riot be in
any way prejutdicedt or affected by any caliateral or other seewrity, heritable ar moven bie; or guaranteas held
by the Security Holder or any other membér of the Bardlays Group for anysums and obligations due or to
becore ‘due by us to the Secured Parties from fime to time, it being always in the power of the Security
Holder to sell, dispose of, surrender or abandor all or any partof such securities or the shares of property to
which they relate or allow these to be sold, disposed of, surrendered or abandored and to apply the same
to any account of item of account or any transaction to which the same may be applicable or to give up,
cancel or-relinquish any of the said guarantees and the obligations hereby undertaken by us shall remain In
full foree and: effect in the same manner and to the same extent. as if ne such securities or guarantees had
ever -existed.

Qur Obligations
6.1 We agree that we shall:-

61,1 pay into a eurrent agcount or a separate designated account (as the Security
Halder ray require) all moneys which wea may receive in respect of the Other
Debts and (subject 1o any rights of the Security Holder Inrespect thereof) pay or
atherwise deal with such moneys standing in such account only in accordance
withany directions fror Sirme to-time given inwriting by the Security Holder;

6.1.2 deal withsuch Other Debts in accordance with any directions from time to time
given inwriting by the Secusity Holder and in defoult of and subject to any such
directions deal with the same only in the crdinary-course of getting inand realising
the same {but not sell, assign, factor, discount or hold on trust the same in any
way

6.1.3 only deal with Non-Vesting Debts as ifthey were Debts and their Related Rights
purchased by the Bank under the Agreement and in particular not bank or deal
with any payments (by witatever method) in respect of the Non-Vesting Debts
except by dealing with them in accordance with the Agresment,

6.2 As regards the insurance of our Property and also matters rélating to land and buildings
comprised it our Property or tenancies or rights of possession or cccupancy of fand orbeifdings:-

6.2.1 we shall Insure and keep Insured those parts of the Property as are of aninsurable
nature'with such insurer-and against sich risks as the Security Holder shall require
to their full insurable value with the Security Holder's interest ndted oni each policy,
produce to the Security Holder the receipts for each current premium an demand
and apply any insurance proceeds inmaking good the relevant Inss or damage or,
at the Security Holder's option, |n or towards discharge of the Obligations;

6.2.2 pending the application of any insurance. proceeds, we receive in accardance with
clause 6,21, we shall huld the samein trusl for tve Security Holder;
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6.3

6.4

6,2.3 except in the ordinary course of business as currently carried on by us, we shall
not dispose of any of the Property or any interest theréin;

6.2.4 without prejudice tothe generality of clause8.2.3, except Inthe ordinary course of
business as currently carried on by us; weshall not be entltled fo-grant-any interest
in, et or grant leases or sub-leases or other rights of occupancy oF possessian df
the Property Assets or any part thereof nor to create or confer any servitudes,
easements ‘or wayleaves or other rights against or affecting stuich Property Assats
or any part thereof without having first obtained the consent -thereto of the
Security Holder in writing, Further, we maynot sell, transfar, assign, dispose of or
grant anyinterest in o relating.to-our goodwill, indluding diverting or encouraging
the diversion of any sales following orders from customers to arny of our
Subsidiaries or our halding company-or any Subsidtary of our holding company or
any of our-or their associates (as defined in section 435 of the Act),

We shall punctuzlly pay all outgoings relating to the Property and produce receipts therefor to
the Securlty Holder on request arid comply with all laws concerning the Property and every notice,
arder, directien, licence; consent or permission lawfully made or given In-respect of it ar any part
thereaf.

We shall not pulf down, remove, redevelop ormateriallyalter thewhale or any part of the Property
Assets and shall keep the Property Assets in geod and substantial repair and condition and n
good working order and atlow the Security Holder free access at alfreasonable times to view the

state.and.condition.of-the Property-Assets-(though-without-the Sectrity: Holder being-deamed

6.5

thereby tobe a creditor in possession),

We shall conduct and carry on our busiriess, and procure that each of our Subsiciaries conducts
and carries on jts business, so that aur(and its) centre of main Interestfor the purposes of Council
Regulation {(EC} No 13456/2000 of 25 May 2000 on Insclvency Proceedings, including but not

. fimited to our {or.its) headquarter.functions, 'isIacated-at\ali-times__\,y_it_hﬁ_n__the-_Unitec_i-_l_(i'ng_dqr_n-and R

Totmoveonr-(arts it T 1TETE ' H pflOl‘. W
consent of the Security Holder at the Security Holder’s sole discretion or otherwise reduce. (n or
divert from the United Kingdom the substantive management and contral of our {of its) business
or any of our (or its) prapertics,

6.7

6.8

65

We stiall have, maintain and comply with all permits, licences or other approvals required by al

laws, directions and regutations and all codes of practice, circulars and guidance notes Jssued by

any competent autharity ar agency concerning the protection of the enviranment {which shall
mclude air, water ant land) or human heaith (gach an“Eavironimental Law") needed for our use
or occupation of the Property {or ary part thereof) or far the conduct of any business we are
engaged infrom time to time and shall net da or permit to be done any act or omission which
cauld result In any liability being imposed oh the Secirity Holder under any applicable
Environmental Law,

We shall forthwith on.demand pay for an environmental audit of siich type as the Security Holder
shall specify inrefationto any of the Property and, in any event, shall permit the Security Holder,
lts agents, employees, and any firm of environmental consultants engaged by it, ta have full
access to ail our-properties, assets, baoks and records for the purpose of cafrying out any such
envirenmental audit.

We hereby warrant that we are niot in breach of, and have not incurred or become subject-to; any
civil or aiminal liabitity under any Environmental Laws or the terms of any Environmental Licence
and that we have nat done or omitted to do anything which could impose any hability on the
Security Holder tnder any applicable Environmental Law.

{Fwe fail to carry autany of our obligatiors under clauses 6.1 to 6.7 the Security Holder may do
56 (thaugh withatit being deemed thereby to be a creditor in possession) and may recover any
payrnents made by itrelating thereto from us on demand until which time such paymeénts shall
form part of the Obligations.
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Representations. and Warranties

We represent and warrant to the Security Holder thati-

7.1 wa have the power and autharity to grant this Floating Charge and to perform our obligations
under it;
72 we have taken all necessary corporate action to atithorise the execution and delivery of this

Floating Charge and authorise the performance of our cbligations under it;
7.3 this Floatirig Charge-constitufes our valid, binding and enforceable obligations;

74 neither the granting of this Floating Charge nor the pérformance of our obligatians under it will
contravene any law or regulation or any agreement to which we are party or by which we are
botind fior will itcause any limitation of any of our powers however imposed or the right or abitity
of aur directors to exercise any of suth powers to be exceeded; and

7.5 all autharisations required for the entry into, performance, validity and enforceability of this
Floating Charge by us-and for the conduct of our business have been obtairied and are in full force
and effect.

Payment of Obligations

The Obligationsshall, without any demand being made therefor, alsofalito be repaid, satisfied, performed
or discharged to the Secured Parties immediataly upon the oczurrence of any of the fallowing events:-

8,1 an ‘an order being made or a resolution being passed for our winding-up or liquidation,
compuisary oF voluatary or onour entering into any voluntary arrangernent with our creditors
under Section 1 of the Act or etherwise entering into any cormpramise of arrangement with olr
creditors generally or our.entering into.a trust deed for creditors;

82 on our stopping payment or ceasing to carry on our business;

83 an & Recetver, Administrator, trustee, judicial facter, provisional liquidator or other similar official
being appointed to us or in respect of the Property ¢r any part thereof;

8.4 on application being made for the appoiniment of an Administrator.or a natice of inlention 1o
appoint an Administiater being given in relation to us undef the Act or otherwise or on o
requesting the Security Holder to appeint an Administrator;

8.5 ifweshall at any time acl in breach of any of our agreerrients with.or cbligations to the Secured
Parties, including without prejudice to the generality, the Obligations arising under -the
Agreement or this.instrument.

Further assurance

We shall, on demand, execute any document and do any other actor thirig {in either case, atour expense)
which the Security Holder rnay reasunably specify for protecting, preserving, completing or pérfecting any
security created or Intended to be credted by this Floating Charge or to vest title to the Property in the
Security Holdat {or any nominee orany purchaser of the Security Holder) or for facilitating the realisation of
the security created by this Floating Charge, or otherwise for enforcing the same pr éxercising any of the
povvers, rights and discretions of the Security Holder under this Floating Charge, including the execution of
all releases, transfers;, assignations or assignments and other documents and the giving of all notices,
intimations, arders, ingtructions, directions and requests for any consents to enable the Property to be
charged or otherwise secured which the Security Holder may reasonably request,

Enfarcement
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10.1 As at the date or dates upon which any of the Obligations shall fall to be repaid, satisfed
performed. or discharged to the Secured Partiés as provided in this instrument, or at any other
time and from time to tirnethereafier: -

16.1.1 itshall be campetent for the Security Holder in its option to capitalise the interest,
discount, commission and charges then accrued or outstanding and aft sums of
principat {induding any such tnterest and other sums sa capitalised) shalt bear
interest computed as aforesaid as well after as before any decree -or judgment
obtained by the Security Helder for. the said sums, and

10.1.2. we shafl not except as permitted by the Security Holder, withdraw any credit
bilance representing payments relating to Non Vesting Debts or Other Debts from
any of our bank accounts.

10.2 At any thrme after any of the Obligations shall fall tg be repaid, satisfted, performed or discharged
to the Secured Partiesas aforesaid or after the Security Holder shali have been requested by us
in writing so to do, the Security Holder shall have power at its option to.appoint any person or
persons whether an officer of 6ficers of the Seciirity Holder or not to be a-an Administeator of us
and the whale of the Property or to be a Recelver or Receivars of such part of the Property, not
being the whole or substantially the whole of the Praperty, as the Security Holder may specify
{the “Receivership Assets”). The Security Helder may In like manner appoint any person or
persons tabe a Recelver or Recelvers Inplace of any Receivers remaved by the court or otherwise
ceasing to-act.

11 Receiver
A Powers of Rec¢eiver

1L Every Recéiver appointed by the Security Halder shall be our agent and we shall be

<o solely responsible-for-his-acts- or- defaults-and-for-his- remuneration -and for- the- -

TemUnNeration of His AfMm Upon (1e 5asis 6f CRArGIng from Lme to time adepted by
the Recelver indccordance with hils current practice ‘or the current practice of his
firin.

~ Act and inaddition and without prejudice tathese powers shall have power. to: -

11123 implement and exerdse all or any of our powers and/or rights
and/or obligations under any contract or other agreement
forming a part of the Property;

11,1.2.2 make any arrangement or comprorrise which he may think
expedient of or in respect of any daim by or against us;

11.1.2.3 promote or procure the formation of any new company or
corporation;

1.1.2.4 subscribe for or acquire for cash any share capital of such new
company or gorperation inour name and on our behalf and/or
tri the nama(s) of'a nominee(s) or trustee(s) for us;

11.1.2.5 sell, feu, assign, transfer, exchange, hire out, grant leases of ar
otherwise dispose of or realise the Recéivership Assets or any
part thereof to any such new company or corporation and
accept as consideration of part of the consideration therefor In
our name and on our behalf and/or in the name(s) of any
nominee(s) or trustee(s) for us any shares or further shares in
any such company .or corporation or allow the payment of the
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11,1.2.6

11.1.27
1.1.2.8

111249

11.1.2.10

1.1.201

whole or any part of such consideration to remaln deferred or
cutstanding by way ofloan or debt or credit;

sell; assign, transfer, exchange, hire out, grant leases of or
otherwise dispose of or realise.on behalf of Usany such shares
or deferred consideration or part thereof or any rights or
benefits attaching thereto;

convene an.extraordinary general meeling of us;
acquire any property on our behalf;

in respect of any of the Receivership Assets situated in England
and Wales, exercise in addition to thé foregoing all the powars
conferred by the Act on Receivers appainted in that jurisdiction;:

do all such other aéts and things as the Receiver may tonsider
desirable or necessary for proteciing or realising the
Recoivership Assets or any part theresf or incidental or
conducive to any of the matters, powers or authorities
conferred ona Receiver under or by virtue of or pursuant to this
Floating Charge;

to exercise in refation to the Receivership Assets or any pari
thereof all such powers and autherities and do all such things
as the Receiver would be capable of exeraising ar daing if it were
the absolute beneficial owner of the same;

and to use the name. of the Campany for all and any of the purposes -aforesaid,

ln the exerclse of the powers hereby conferred, any Recelver miay sever and sell plant asd machinery or other
fixtures separately frorn the property to which thay may be annexsd.

11.2 Removal

The Security Holder may from timeto time by writing remove any Recelver appointed by it subject
to the abtalning of any required order of the court tn the case of an administrative receiver and
mmay, whenever 11 may. deem it expedient, appoint a new Recelver in the placé of any Reéceiver
whose appaintment may for any reason have terminated.

11.3 Remuneration

11343

132
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The Security Holder may from time to time, fix the remuneration of any Regaiver
appointed by it (which remurieration may beor include a commissien cajculated
by reference 1o the gross amount of all moneys teceived or otherwise and may
include remuneration inconnection with claims, actions or proceedings made or
brought against the Receiver by the Company or any other person or the
performance ot discharge of any obligation imposed Upon thé Receiver by statute
or othefwise) but such remuneration shall be payable by the Company alone.

The amiount of such remuneration may be debited by the Security Holder 1o any
account of the Company, but shall, inany event, form past of the Obligations and
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1.5

1.6

accordingly be secured on the Property under the security contained in this
Floating Charge.

Extent of appointment

The exclusion of any Property from. the- appaintment of the Recelver shall not preclude the

Security Holder from subsequently extending the Recelver's or Receivers' appointrent (or that of

thetr replacemerit) tothat part orappointing another Receiver cver a ny other part of the Property.

Na liability as creditor in possession

The Security Holder shall not, nor shall any Recetver appointed as aforesaid, by reason ofit or the

Recelver entering Into possession of the Property or any part of them, be lable to account as

ceeditar in possession of be fiable for any loss on realisation or for any default. or omission for

which a crediter In possession might he liable

Agent of Company

11.6.1 Every Receiver of the Company duly appointed by the Security Holder under the
priwers in that respect contained in this Floating Charge shall he deemed to be the

agent of the Company for alf purposes.

11.6.2 The Campaiy alone shall he responsible for the contracts, engagements, acts,

omissions; defatlts™and Tosses ol the "Recaiver afid i IrabiRtes ihelrred By (he

1.7

Receiver and the Security Holder shall not incur any Hability for them by reason of
the Security Holder appointing stuch Receiver or for any other reason whatsoever,

Security Holder's Powers

~~To thefullest extent -permitted by law; all orany of the powers, authorluds and discretions wWhich =~ """

are conierred by this Floating Charge (sither expressly orimpiiedly) upon a Receiver of the Property
may. be exercised after'the security created under this Floating Charge becomes enfarceable by the
Security Holder in relation to the whale of such Property of any part of them without first
appainting a Receiver of such property or any part of it or notwithstanding the appointment.of a

Recetver. of such property. or any. 0art-0f itve s S—

1.8

Administrator

An Administrator appointed by the Security Holder will have all the powers given to him under
the Act,

12 Preservation of Security

12.1

122

12.3

No assurance, securlty, guarantee or payment which fay be avoided under any law relating to
bankruptey, insolv_enéy. administration or winding-up (including, without limitation, uhder
Sections 238 to 245 of the Act} and nd release, settlement, discharge or arrangement given or
made by the Security Holder or any Receiver on the faith of any such assurance; security,
guarantee ar payment shall prejudice or affect the right of the Security Holder or of any receiver
ta enforce the security created by this Floating Charge to the full extent of the Obligations,

The Security Holder or any Receiver mayin'its ar his absolute discrefion retain the security created
by thisinstrument for the maxirum peried after all the-Obligations shall have been paid and/or
discharged in filll withtn which any assurance, securlty, guarantee ar payment can be avoided or
invalidated, notwithstanding any release, settfement, discharge or arrangermént given or made
by the Security Hotder or any receiver on or as aconsequence of such payment or dischafge.

Ifatany time withinsuch maximum perlod a petition shall be presented toa compstent court hy
any reason seeking and-order for our bankruptcy, insolvency, administration or witiding up or we
shali commence to be wound up voluntarily, the Security Holder or any Receiver may,
notwithstanding as-aforementioned, continue ta retain such secusity or any part thereof for and
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13

14

15

16

10

during such further period as the Security Hofder or any. Recelver in its ar his absalute discretion
shali.determine and we agres that such security shali be deemed to have been and to have
remained held by the Security Holder or any Recéiver as and by way of security,

124 At any time after any of the Obligaticns shall falt to be repaid, satisficd, performed or discharged
as aforesaid or after any power conferred by any fixed security or floating charge rapking in
priority to the Floating Charge hereby created shiail become exerciseable, the Security Holder shal
have power in its sole discretion to redeem or procure the transfer to itself of that fixed security
ot foating charge or any ather fixed security or floating charge so ra nkingin pricrity and all sums
paid by the Security Holder in consideration of such redemption or transfer shall be debited to
awr acceunt with any member of the Barclays Group and repayable by us as provided for other
sums and éhligatlans tnder the otheér provisions of this instrument and shall from the date of
payment thereof by the Security Holder bear Interest at the rate or rates charged and cormputed
as aforesaid.

‘Discharge

On irevocable repayment, satisfaction, performance and discharg to the Secured Parties of the-Qbligations

together with all interest thereon and charges and expenses in connection therewith, the Security Heolder
shall, subject to the provistons of Clause 13 hereof, on our request and atour expense discharge the security
created by this instrument and discharge or release any other security granted by us to the Security Holder
In virtue of Clause 2 hereof and hetd by the Security Halder at the'tirme.

Power of Atlorney

We irrevacably appoint the Security Holder and any Recelver and/or Adminstrator appotnted by the Security
Holder, acting inour or, as the case may be, stich Recetver's and/or Administrator's own intérést, severally
tobe our Attarney (with full power of substitution and delegafion) in our name and on our behalf and as
our act and dead 1o sign or execule all deeds, instruments and documents whictt may be required by the
Security Holder or any Receiver or Administrator for -of in connaction with the exercise of any of their
respective. powers under thisinstrument and to sign or exccute all deeds, instruments and documents and
to do all such other acts and things which we have falled to sign, execute or do in breach of any obligation
owed to the Secirity Holder under this instrument and hereby- ratify and confirm and agree to ratify and
canifirm whatever any such Attorney shall de or purport to do in the exercise: or purported exercise of the
power of attorney granted by us under this clause.

Notice of Subsequent Interests

If any of the Secured Parties receive actual or constructive notice of any subsequent security, charge or
interest affecting the Property, the Security Holder may opeil 4 new account or accounts for us with any
member of the Barclays Graup. If the Security Holder does not open a new account It shall nevertheless. be
treated as it had.done so at the time when itor any of the Secured Parties received notize and as from that
time all payments made by us to the Security Holder shall be credited or treatedas having been credited to
anew account and shall not operate to reditce the amount secured by this Instrumerit when the Security
Helder or any of the Secured_ Parties recelved such notice

Suspense Account and Set-Off

16.1 The Security Halder may at any lime and without prior notice to us forthwith transfer all or any
part of any balance standing 1o the credit.of any of our accounts withany mernber of the Barclays
Group to any other of our accounts with.any member of the Barclays Group or combine or
consalidate our accounts with, and Habilities to, it or set-off any Habilities in or towards
satisfaction of any of the Qlligations.

16.2 The Security Holder of any Receiver appointed by it fhay atits discretion eredit all arany monies
received by it undef or in relation to this Floating Charge to a suspense account and hold such
manies on such account for such period as either thinks fit perding its application in or towards
discharge of the Obligations.

$F750 ~Floating Charge (Stotland ) vé

Restricted - External



17 Currency Indemnity

‘The Security Holder or any Recelvar may, tn their absolute discretion, convert any monies received, recavered
or realised under this Instrument from their then existing currency irito such other currency asthe Security
Holder or such Recelver may think fit and any such corwverslon. shalf be efiected atthe Security Holder's
bankers then prevailing spot sellingrate of exchange For such ather currency agatnst the existing currency.

18 Naotices

18.1

A demand-or notice under this Floating Charge-may be given in writing by.any manager or officer
of the Security Holder addressed to us and served atany of the following:

o our registered office;
. any of our existing places of business;
. our lastknown place of business.

Alternatively, a demand or natice may be delivered by facsimile transmission to the facsimile
number last known tothe Security Holder or by e-mail to the e-mail address last knawn to the
Security Holder ¢r hy any other form of electronic. communication which maybe availabte,

18.2 Anatice or demand shall be deemed to have been-served on the Company:
=gt tigon-orthe duy-after the day of postivig; i post, sen IS frirs-defivered or
returned undelivered;
+  atthe timeof transmission, if given or made by facsimile, e-mail or other electronic
communication.
19 Consent to-Registration
19.1 We consent tothe registration of this Floating Charge and of the certificate referred toin Clause
4 for preservation and execution.

19.2 We shall riot take any proceedings or other steps to reduce or suspend any cha rge forpayment

ot TSRV By the SECUTitY "Holder TolloWiRg SUEh Tegietration 6F To prevent thé Security Holder frarn

or delay the Security Holder In serving such a chasge or to suspend- or assist any execution which
is levied by theSecurity Holder following the expiry of any such charge lnless prior to the taking
of such proceedings ¢r other steps wa have paid and discharged the Obligations as certified in
the certificatessued by the Security Holder inaccardance with Clause 4,

20 Miscellaneous Provisions

20.1 The Security Holder mayat anytimetransfer allor any part of Its rights under this Fioating Charge
and the Obfigations to any person ar otherwise grant an interest in them to any persen,

20.2 The Security Haolder ar any Secured Party may-at any time in its entire discretion without notice or
other formalitycoinbine any twoor more accounts held by it in the name of the Company,

203 If at-any time any one of the provisions of this Floating Charge Is or becomes invalid, illegal or
unenforceable inany respea under any law, thevalidity, legality and enforceabllity of tha remalning
pravisiohs of this Fladting Charge shall not in any way be affected or impaired.

20:.4 The consent of any person who is not a party is not-required to rescind or vary this Floating Charge
or-any other agreemeént entered inta under or in connection withit.

20.5 This Floating Charge does not create any rights to any.third party or third parties. fwhether under

the Contract (Third Party Rights){Scotland) Act 2017 or otherwise) to enfarce or otherwise invoke
any provislons of this Floating Charge.
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20,6

20.7

12

The Company adrees that the Security Holder, anyother Secured Party orany other member of the
Barclays Group may-share any informatian, obtained atany time; from whatever source relating to
it, Its Subsidiaries, the Agreement, and any guarantee of security relating to and inctuding this

Floating
(i)

(i)

(I

(i)

\

Charge to:

any member of the Barclays Group;

any credit reference of rating agency;

anyone the Security Holder, the relevant Secured Party or, as the case may be, the relevant
member of the Barclays Group considers ‘tabe or likely ta be involved inan assignation or
assigniment or transfer or possible assignation or assignment or transfer of all or any of
aur rights and/or cbligations inrespect of the Agreement, inwhole orin part, including
any person or persons: (1)In connection with a securitisation of atl ar any part of the ioan
assets (including the Agreement) ofany member of the Barclays Group from time to lime
or (i) who may otherwise enter into contractual relations with any member of the Barclays
Group in connection with anypart of the loan assets of any member of the Bar¢lays Group,
the Agreement; or any guaranteg or security relating toand including this Floating Charge;
anydne ta whoin information s required or requasted to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regitatory authority
ar similar body; and

anyone towhom information is required or requested to he disctosed In connection with,
and for the purposes of, any litigation, arbitration, administrative or oLher investigatians,
proceedings or disputes.

Thé Security Holder will look after the information the Company provides and use |t for processing
any application and administering the Agréement, for research or anatysis, and to pravent and
detect fraud, ‘The Security Hotder wil also share it with fraud prevention agencies for these
purposes, and keep it for-sa long as the law and legitimate business purpeses allow.
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21. Gaverning Law

This Floating Charge and any non-contractual obligations arising out of or in connection with it shali be
governed byandinterspreted in accordance with Scots law. The Company submits, for the exclusive benefit
of the Secured Parties, to the jurisdiction of the Scottish courts (hit without prejudice to the Security
Halder's right to commence proceedings dgainst the Company in any other jurisdiction} anid hrevocably
waives any objection on the ground of ventié or inappropiiate forum gr any similar graunds,

IN WITNESS WHEREQF these presents typewritten on this arid the 12 preceding pages are subscribed for us and on
our hehalf at op the- 3;?‘* day of JUNE

2020 by-
Director
Director/Sacratasy.
1LY Or
THEY are subscribed for us and on our behalf at anthe day of
20 by:-

Director
Before this witness:

. Witness Signature;
Witness Eull Nanae:

~=-Datecfdelivery-of thisFloating Charge tothe Seetrity Holder:

Witness Address:
Witness Occupation:

* Where a Witness isrequired, please ensure thatthe Witness is not someone wha Is related to ihe Company or
who résides atthe sarme address as you or isan employee of Barclays Bank PLC, Barclays PLC and/or a subsidiary of

Bardlays,
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