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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 74783

Charge code: SC07 4783 0013

The Registrar of Companies for Scotland hereby certifies that a charge
dated 25th June 2020 and created by ARCHER PICCADILLY LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 1st July 2020 .

Given at Companies House, Edinburgh on 1st 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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| CERTIFY . THAT, SAVE FOR THE MATERIAL
REDACTED PURSUANT TO s.859G OF THE
COMPANIES ACT 2006, THIS IS A TRUE,
COMPLETE AND CORRECT COPY OF THE
ORIGINAL INSTRUMENT

DATE: 1 July 2020

. DLA PIPER

SIGNED “*° e
DLA PIPER SCOTLAND LLP

DATED 25 June 2520

(Y ARCHER PICCADILLY LIMITED
in favour of

{3y AAHEAL BANK AG acting as Seeurity Agent

FLOATING CHARGE
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THIS FLOATING CHARGE s delivered on 25 June 2020
]y

(1) ARCHEE PICCADILLY LIMITED o company ineorporated 1 Seotland (registered
number BCOT4783) whose registered offies fs at /0 Edzell Group, 1008 Pollokshaws Road,
Glasgow G41 ZHG (the "Company'™);

IN FAYOUR OF:

{4 AAREAL BANK AG as agent and security trustes for the Seewrad Parties (as defined below)
{the "Seeurity Agent™},

1 DEFINITIONS AND INTERPRETATION
[ Dalinitions
In this Charge unless the contest reguires otherwise:

"Aet" means the Insolvengy Act 1086 as wmended by the Insolvency Act 2000 and the
Enteiprise Act 2002 or, where the context $o requires, any of those ensetiments;:

"Charge' means these presents (and, ns the context may require or Imply, the flowting charge
hereby created) as amended o supplemented from Hime to Hme,

Phectared Default” means an Bvent of Default which is continuing in respect of which any
notice has been served by the Agent in aceordance with elause 25.14 (develeration) of the
Fagilities Agresiment,

"Delegate’ means any delepate, sub-delegate, agen, attormey o co-trustes appoinied by the
Becurily Agentor by a ‘Efi&;%{:ei-vs.af;

"Tactlities Agreement" means the facilities agreement dated on or around the date of this
Charge between, amongst others, Archer Paseal 1T BV, ag compiny and Aareal Bank AG ag
ariginal lender, agent and security ngent;

Wintellestnal Property Rights" means all know=how, patents, patent spplications, trade
marks, bwmunity teade marks, service marks, trade names, brand hames, business names,
domaly names, moral rights, hwmlmm registered designs, eopyrlght and all other indusirial
and trtellectual p;’{};aszrty rights and any interests (including by way of Heence) i any of the
foregoing (in ench case whather re@v«ifz rad or not and ineluding all applications for and rights
t0 use the same) which may now or bn the future subsist;

YReceiver' neans ainy recelver or administrative recelver appointed in respeet of the Secured
Assets under this Chsrge and Includes joint receivers;

Hipeured Asgots® means the whole of the property (lneluding unealled capital) which is or
may from Hme to thme, while this Charge is in foree, be comprlsed in the property and
undertaking of the Company: : '

"Seeured Liabifites” ] presemt and Toture obllgations and liabilities (whether aetual or
conttingent and whether owad jolntly or severslly or in any other capaeity whatsoever) of sach
Teansaction Obligor to any Secured Party under each Finanee Dogument;

TSR TG ZORS TRV M TG0 6 3



1.3

"Hecured Parties' has e mesning given to that term in the Facilities Agreemnent; and

"Reeurity Period” means ihe period bg_gmmnp on the date of this Charge and ending on the

date o which:

{a) all the Seeured Liabilities have been wneonditionally and irrevocably paid and
diseharged in full: and

{b} all Commitments of the Lenders have been eancelled or reduced to zere,
Facilities Agreement delinitlons

it this Charge, terms defined in, or construed for the purposes of, the Faeilities Agreement
have the same meanings when wied in this Charge (unless the same are otherwise defined in
this Charge).

Interpretation

(1) Unless a contrary indiention appears in this Charge, the provisions of clause 1.2 of the
Faeitities Agz@mem {other than @im;w 2(e)y apply to this Charge as though they
wete get oul in full in this Charge, exeept that references o "hiy Agreement® will be
eonstrued as references 1o this Charge,

(b} in this Charge unless the context requires otherwise:
{iy words importing the slngular shall include the plues] and vice verss;

{it) references to this Cherge or any other deeument shall be constituted as
refergrces to this Charge or sm:h other document as mpended, varied,
restated, supplemented or sovated from tine to time;

(iy  references fo any sintute or statutory provision (ineluding any subordinate
legistation) shall fnclude sy statule or statulory provision for the time being
in foree which amends, extends, consolidates or replaces the same and shall
inelude any orders, regulations, instruments or other subordinate leglstation
made under the relevant statiie or stalutery provision;

(v references to a “person” shall include any individual, fiom, wmpﬁnv
eorporation, bady, teust or foundation, or any assoclation, partnership or
urineorporated body (whether or nol having separate legal personality):

(v} references to o "fixed seearity' mean a fixed security as defined by section

486 ol the Companies At 1985,

(viy  mny reference to the Security Apent ineludes its permitted successors,
transferees and assignses:

{vily  references to o docwment V'in the agreed form" meuns a document n a form
agreed by the Company and the Security Agent and initialled by, ot on behalf
of, ench of thew for the purpose of identiflcation as sueh;

(villh  "ax"™ means all forms of wxation, duties, imposts and levies whatsoever in
the natws of walion whenever and wherever Impesed, inchiding (but
without Hmitation) all stamp duties, mpoats, dutles, capltal and revenue toxes
and value added tax, and "taxes" and iaxatos” shall be construed

- peeordingly; and
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1.6

41

2.3

2.4

{(i%) A Declared Default i “continuing” 1f the relevant notice served by the
Agent In secordance with clause 25,14 (deceleration) of the Faeilities
Agreement has not been revoled and an Bvent of Default is continging.

(9] Bach undertaking of the Company (other than a payment obligation) contained in this
Charge:

0 st be comptied with at all Umes during the Security Period: and

{1y is given by the Company for the benelit of the Security Agent and sach other
Hegured Paf*fy

Headings

Fhe table of contents and the hoadings i this Charge are included for eonvenience only and
shall be lgnored in eongtraing this Charge.

Coullist

it there s any conflict between the provisions of this Charge and the provisions of the
Facilities Agreement, the provisions of the Faellitles Agreemant shall prevail.

Thivd party rights

Have as expressly provided 1o the conls vy in this Charge, a petson who i3 not g party to this
‘hargcf has e right under the Contract (Thivd Party Rights) (Seotlamd) Act 2017 to enforee or

enjoy the benefit of any tenm of this Chai re,

FLOATING CHARGE

Paviagnt

The Company undertnkes 1o the Security Agent that it will pay and discharge the Secured
Lisbilities In ageordanee with the terms of the Finanee Documents.

Fioating Chavge

I seewily for the payiment and dischargs of the Secured Liabilities, the Company herchy
arants a floating charge over the Sacured Assets in favour of the Securlly Agent.

Qualitying floating eharge

Parapraph 14 of Sehedule B1 1o the Act applies to the floating charge created by o pursuant
to this Charge (and such floating charpe js a gqualifying floating charge for the purposes of the
Agt),

Megative pledge and vanling

Suve us otherwise provided in the Faellities Agreement and subject 1o section 464(2) of the
Companies Act 1985:

{a) the Company shall rot m‘s‘?a&, any fixed securily or other floating charge over any parl
of the Secured Assets after ity execulion of this Charge: and

{1 this Charge shall rank fn priotity to any Tixed security or other floating charge created
by the Compuny after is exscution of this Charge,
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3.4

PROTECTION OF SECURITY
Continuing security

This Charge is continuing and will extend (o the ultimate balance of the Secured Liabiliiles
regardless of any intermediate payment or discharge In whole o In part,

Mo prejudics

This Charge Is In additlon to, without prejudice to, and shall not merge with, any olher right,
remedy, guarsntes or Sseurity which the Security Agent and/or any other Secured Party may
at sy time hold for all or any part of the Secured Liakilities,

Right to enforee

This Charge may be enforced againet the Company without the Becurity Agent and/or any
other Secured Party first having recourse to any {}thﬁsr Fight, remedy, guarantee or Seeurity
held by or available to it o any of them,

Mo tmipairment

The (_ampanv agrees that none of fts obligations or the Security Agent's rights, powers and
diseretions under this Charge shall be reduced, dischargad or otherwise ndversely e;t.ieaml by:

{a) any vaeistion, extension. discharge, compromize, deallng with, exchange or renewal
of any Becurity or any right or remedy which the Securfty Agent may have now or in
the future from or agninst the Company or any other person in respeet of any of the
Seoured Lisbilities; or

() any fallure, set or omission by the Securlty Agent or any other person In taking Lk
;ﬁ@rm ing or enforeing any Security or guarantes from or ngainst ths Company or any
other person in respect of the Seeured Liabilities; or

(&) any ineresse in or walver or discharge of the Secured Liabilities or any termination,
smendment, virlation, supplement, restatement, novation or replacement of the
Frellities Agreement or the otlier Flnanes Documents; or

)] any grait of time, indulgence, walver or concession to the Compuny or any other
person; oF

(&) any of the administration, recelvershlp, liguidation, wmctmg up, insplvency,
betniﬂ*npim Incapaed iy limitation, disabifity, di wrge by operation of law or any
ompany or any other persan; or

change in the mfwiii Ution, iame oF siyle of fiig €

(f) ahy Invalidity, Hlegality, unenforceability, irregularity or frustration of the Secured
Liabilitigs; or

(i) anything done or omitted 1o be done by the Becurity Agent or any other person which
but for this provision might operate 1o exonerate or discharge or otherwlse reduce or
extinguish the liability of the Company under this Charge.

AR MR 2035 TATK MO TORG6 6 o (g



4, REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

4.1 Representations and warranties
{(a} The Company represents and warrants to the Security Agent and to each other
Secured Party that:
(i) subject to the Legal Reservations and the Perfection Requirements this

Charge creates the security interests which it purports to create and those
security interests are valid and effective;

{it) it has not save as provided for in the Facilitics Agreement and except for liens

: or retention of title provisions arising in the ordinary course of its trading

activities, granted or created any other Security, charge or encumbrance over

the Secured Assets or any interest therein, or agreed, conditionally or
unconditionally, to do so; and

(iiiy it has not, save in the ordinary cowrse of its trading activities, for market
value, on an arms length basis and for consideration payable in cash on
normal commercial terms, entered into any agreement or granted any option
to sell or otherwise dispose of the Secured Assets or any interest therem or
agreed, conditionally or unconditionally, to do so.

{1 All the representations and warranties in this clause 4 are deemed to be made by the
Company by references to the facts and circumstances then existing, on the date of
each Utilisation Request, on each Utilisation Date, on the first day of each Interest
Period, on the date of each Incremental Facility Notice and on each Establishment
Date:

{(c) Each representation and warranty deemed to be made after the date of this Charge
shall be deemed to be made by reference to the facts and circumstances existing at the
date the representfation or warranty is deemed to be made.

4.2 Undertakings

{a) The Company undertakes that save as otherwise provided in the Facilities Agreement
it shall not:

6 issue or create any debentures, debenture or loan stock or loan capital;

{if) agree to postpone or subordinate the Company's right to receive or claim
payment of any debt or monetary claim due to it; or

(iiiy  do or omit to do anything whereby any insurance in respect of the Company
or the Secured Assets may be rendered void or voidable.

()] The Company undertakes that unless otherwise agreed in writing by the Security
Agent it shall:

(iy - conduct its business and affairs in a proper and efficient manner and provide
the Security Apgent on request with such trading, financial and other
information as the Security Agent may reasonably require from time to time;

(i) comply promptly with its obligations under the Facilities Agreement and the
other Finance Documents;

DM/NM/74987/120357/UEM/1(2970866.6 7



(iii)  on reguest deposit with the Security Agent all title deeds, certificates and
other documents of title or evidence of ownership in relation to the Secured
Assels;

(iv)  as soon as reasonably practicable and in any event no later than 5 Business
Days following the date of such acquisition notify the Security Agent of its
acquisition of any heritable, freehold or leasehold property, and if so
requested, deposit with the Security Agent all title deeds, leases and other
documents of title or evidence of ownership or occupation in relation to that

property;

vy keep the Secured Assets in good order (and where appropriate good working
otder) and repair and, where necessary, renew and replace them;

(vi)  take all appropriate action (in particular make all filings and registrations and
pay all fees, taxes and similar amounts) as may be necessary to maintain in
full force and effect all Intellectual Property Rights (if any) owned or used by
the Company which are material to its business and take such steps as may be
necessary {including without limitation, instituting legal proceedings) to
prevent third parties infringing such Intellectual Property Rights in any
material respect.

a. ENFORCEMENT
3.1 Enforceable

This Charge will become immediately enforceable if a Declared Default occurs and will
remain enforceable while such Declared Default is continuing.

5.2 Appointment of Receiver or administrator

{a) At any time after this Charge has become enforceable the Security Agent shall be
entitled: |

(D to appoint one or more persons as a Receiver or Receivers in respect of the
Secured Assets, or apply to the Court for such appointment;

(ii) to appoint one or more persons as an administrator of the Company;
(i} ~ to make an administration application in respect of the Company; or

(iv)  to give nolice of intention to appoint an administrator in respect of the
Company.

(b The appointment of a Receiver or Receivers or an administrator, or the giving of
notice of intention to appoint an administrator shall be effected by the Security Agent
by written instrument or notice in accordance with and in such form as may be
prescribed under the Act. If any such person so appointed as Receiver or
adminisirator is removed from office by the Court or otherwise ceases to act, the
Security Agent shall be entitled (subject to the provisions of the Act) to appoint a
replacement in the same manner.

DM/NM/745987/ 120357/ UKM/102970866.6 &



5.3

5.4

5.5

5.6

Powers of Receiver

A Receiver appointed under this Charge shall have the following powers in addition to those
specified in Schedule 2 of the Act:

{a) to promote or procure the incorporation of any new company (whether or not a
subsidiary of the Company), to transfer any part of the Secured Assets to such
company for any form of consideration (including shares, debentures, loan stock or
loan capital in such company), and/or to subscribe for or otherwise acquire shares,
debentures, loan stock or loan capital in such company in the name of the Company,
orthe Rece_iver', or its or his/her nominee or trustee;

{b) subject to the articles of association, fo convene extraordinary general meetings of the
Company;
{c) generally, without prejudice to the other provisions of this clause to exercise all the

rights, powers and discretions in respect of the Secured Assets he/she would be
entitled to exercise if he/she were the absolute owner thereof and to do all acts and
things the Receiver may consider necessary or expedient for the realisation of the
Secured Assets and the application of the proceeds in or towards satisfaction of or
their retention as continuing security for the Secured Liabilities; and

{d in respect of any of the Secured Assets situated in England and Wales (or any other
jurisdiction) to exercise in addition to the foregoing powers, all the powers conferred
by the Act or any other enactment or rule of lfaw on receivers or receivers and
managers (or analogous officers) in that jurisdiction.

Agent of Company

The Receiver shall be the agent of the Company for all purposes of and in all respects arising
under this Charge and, except as otherwise provided by the Act, the Company alone shall be
responsible for his/her acts, omissions, neglects and defaults and for all liabilities and
obligations incurred by him/her, and his/her remuneration costs, charges and expenses.

Balance

The rights powers and discretions conferred on the Receiver under this clause are subject only
to his/her obligation to account to the Company or any other person entitled thereto for any
batance of the Secured Assets or their proceeds remaining in his/her hands after the Secured
Liabilities have been fully and unconditionally paid and discharged.

Third parties

(a) No purchaser from or other person dealing with the Receiver in relation to the
Secured Assets shall be concemned to enquire whether any of the powers exercised or
purported to be exercised by him/her hereunder has become exercisable, whether any
of the Secured Liabilities remain outstanding, or penerally as to the propriety or
validity of the exercise or purported exercise of any power hereunder.

(b} The receipt or discharge of the Receiver shall be an absolute discharge to any
purchaser or other person dealing with the Receiver in relation to the Secured Assets
and any such purchaser or third party shall not have any obligation to enquire after or
see to the application of any payments made by it to the Receiver or at is direction.

DM/MNM/ 749877120357/ UKM/A02970866.6



6.1

6.2

6.3

APPLICATION OF PROCEEDS
Application

All amounts from time to time received or recovered by the Security Agent or any Receiver
pursuant to the terms of this Charge or in connection with the realisation or enforcement of all
or part of this Charge will be held by the Security Agent and applied in accordance with the
Facilities Agreement. This clause 6.1

{a) is subject to the payment of any claims having priority over this Charge; and

(b does not prejudice the right of any Secured Party to recover any shortfall from the
Company.

Contingencies

If this Charge is enforced at a time when no amount is due under the Finance Documents but
at a time when amounts may or will become due, the Security Agent (or a Receiver) may pay
the proceeds of any recoveries effected by it into a suspense account or other account selected
by it.

Appropriation and suspense accouni

{a) Subject to clause 6.1 {Application), the Security Agent shall apply all payments
received in respect of the Secured Liabilities in reduction of any part of the Secured
Liabilities in any order or manner which it may determine.

{b) Any such appropriation shall override any appropriation by the Comparny.

{c) All monies. received, recovered or realised by the Security Agent under or in
connection with this Charge may at the discretion of the Security Agent be credited to
a separate interest-bearing suspense account for so long as the Security Agent
determines (with interest accruing thereon at such rate (if any) as the Security Agent
may determine) without the Security Agent having any obligation to apply such
monies and interest or any part of it in or towards the discharge of any of the Secured
Liabilities.

LIABILITY OF RECEIVER AND SECURITY AGENT

The Receiver and the Security Agent shall not in any circumstances be liable to the Company
or any other person for any losses, damages, liabilities or expenses arising from or in
connection with the application or enforcement of this Charge or any realisation,
appropriation or application of the Secured Assets or from any act, default or omission of the
Receiver or the Security Agent, or his/her or its officers, employees or agents in relation to
the Secured Assets or otherwise in connection with this Charge, except to the extent caused
by the gross negligence ot wilful default of the Receiver or the Security Agent or his/her or its
officers, employees or agents.

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney (or in any
other manmer) to any person, any right, power or discretion exercisable by them under this
Charge upon any terms (including power to sub-delegate) which it or he/she may think fit.
Neither the Security Agent nor any Receiver shall be in any way liable or responsible to the

DMNM/74987/120357/UKM/102070866.6 10



9.1

10.

11.

Company for any loss or liability arising from any act, default, omission or misconduct on the
part of any Delegate.

FURTHFER ASSURANCES
Further action

(a) The Company must promptly take whatever action the Security Agent or a Receiver
may reasonably require for:

(i) creating, perfecting or protecting any security over any Secured Asset; or

{ii) facilitating the realisation of any Secured Asset, or the exercise of any right,
power or discretion exercisable, by the Security Agent or any Receiver or any
of their respective delegates or sub-delegates in respect of any Secured Asset.

(b) The action that may be required under clause 9.1(a) includes:

6 the execution of any standard security, charge, transfer, conveyance,
assignation, assignment or assurance of any asset, whether to the Security
Agent or to its nominees; or

(ii) the giving of any notice, order or direction and the making of any filing or
registration, '

which, in any such case, the Security Agent may reasonably require, in form and
substance satisfactory to the Security Agent (acting reasonably).

POWER OF ATTORNEY

The Company, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any of their respective delegates or sub-delegates to be its attorney with the
full power and authority of the Company to execute, deliver and perfect all deeds, instruments
and other documents in its name and otherwise on its behalf and to do or cause to be done all
acts and things, in each case which may be required or which any attormey may in its absolute
discretion deem necessary for carrying out any obligation of the Company under or pursuant
to this Charge or generally for enabling the Security Agent or any Receiver to exercise the
respective powers conferred on them under this Charge or by law. The Company ratifies and
confirms whatever any attorney does or purports to do under its appointment under this
clause.

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Receiver under this Charge may be
converted from their existing currency into such other currency as the Security Agent or the
Receiver considers necessaty or desirable to cover the obligations and liabilities comprised in
the Secured Liabilities in that other currency at a market rate of exchange. The Company
shatl indemnify the Security Agent against all costs, charges and expenses incurred in relation
to such coriversion. Neither the Security Agent nor any Receiver shall have any liability to
the Company in respect of any loss resulting from any fluctuation in exchange rates after any
such conversion.

DM/NM/ 498/ 12035 HUKMI102970866 6 11



12,

121

12.2

12.3

124

12.5

13.

MISCELLANEOQUS
New accounts

(a) If any subsequent charge or other interest affects any Secured Asset, a Secured Party
may open a new account with the Company.

(B if that Secured Party does not open a new account, it will nevertheless be treated as if
it had done so at the time when it received or was deemed to have received notice of
that charge or other interest.

{c) As from that time all payments made to that Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce any
Secured Liability.

Non compliance by Company

If the Company fails to make any payment or fulfit any obligation due by it under or pursuant
to this Charge, the Receiver or the Security Agent, as the case may be, shall be entitied to do
so on its behalf and in its name (or in its own name as it considers expedient) and/or to take
such action to remedy or mitigate the consequences of such failure as it considers expedient,
and the amount of any such payment and/or the costs incurred in fulfilling such obligation or
mitigating the consequences of such failure, shall be repayable by the Company on demand
and shall constitute Secured Liabilities.

Assignation

(a) The Security Agent may assign or fransfer all or any part of its rights under this
Charge pursuant to the resignation or removal of the Security Agent in accordance
with the Facilities Agreement. The Company shall, immediately upon being
requested to do so by the Security Ageﬂt enter into such documents as may be
necessary or desirable to effect such assignment or tramisfer.

(b) The Company may not assign, transfer or otherwise deal with the benefit or burden of
this Charge or any of its rights or obligations hereunder.

Non-reHance

Each of the parties acknowledges and agrees that in entering into or accepting the benefit of
this Charge it does not rely on, and shall have no remedy in respect of, any statement,

. Tepresentation, warranty or undertaking (whether negligently or innocently made) of any

person (whether a party to this Charge or not) other than as expressly set out in this Charge.
Consent to registration

The Company consents to the registration of this Charge and of any certificate referred to in
clause 14 (Caleulations and Certificaies) below for preservation and execution.

NOTICES

The provisions of clause 35 (Notices) of the Facilities Agreement (other than clauses 35.3(c)
and 35.6 (Electronic communication)) shall apply mutatis mutandis to this Charge as if set out
in full herein.

DIV/ANM/ 74987/ 12035 T/UKM/102070866.6 12



i4.

15

16.

17,

18.

18.1

i8.2

18.3

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party or the Security Agent specifying the
amount of any Secured Liability due from the Company (including details of any relevant
calculation thereof) is, in the absence of manifest error, conclusive evidence against the
Company of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions of this Charge are severable and distinct from one another and if at any
time any provision. is or becomes illegal, invalid or unenforceable in any respect under any
law of any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent (or any
other Secured Party), any right or remedy under this Charge shall operate as a waiver, nor
shall any single or partial exercise of any right or remedy prevent any further or ather
exercise, or the exercise of any other right or remedy. The rights and remedies provided are
cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provisions of this Charge may be amended only if the Security Agent and the Company
50 agree In writing and any breach of this Charge may be waived before or after it occurs only
if the Security Agent so agrees in writing. A waiver given or consent granted by the Security
Agent under this Charge will be effective only if given in wr;tmg and then only in the
instance and for the purpose for which it is given.

RELEASE

Release

At the end of the Security Period (but not otherwise) the Security Agent shall, at the request
and cost of the Company, take whatever action is necessary to discharge (without recourse or
warranty) the Secured Assets from the Security created by this Charge.

Reinstatement

Where any discharge (whether in respect of the obhgatlons of the Company or any security
for those obligations or otherwise) is made in whole or in part or any arrangement is made on
the faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the liability of the Company under
this Charge shall continue as if the discharge or arrangement had not occurred. The Security
Agent may concede or compromise any claim that any payment, security or other disposition
is liable to avoidance or restoration.

Retention of Security
If any payment or realisation in respect of the Secured Liabilities is, in the Security Agent's

reasonable opinion, liable to be avoided or otherwise invalidated or adjusted by law, including
any emactment or rule of law relating to insolvency, the Security Agent shall be entitled to
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retain this Charge undischarged until the expiry of the period during which it may be
challenged on any such ground.

184  Avoidance of payments

The Security Agent's right to recover the Secured Liabilities in full shall not be affected or
prejudiced by any payment or realisation which is avoided or otherwise invalidated or
adjusted by law, including any enactment or rule of law relating to insolvency, or by any
release or discharge given by the Security Agent on the faith of any such payment or
realisation.
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19. GOVERNING LAW

This Charge and any non-contractual obligations arising out of or in connection with it shall
be governed by and construed in accordance with the law of Scotland and in so far as not
already subject thereto the parties irrevocably submit to the exclusive jurisdiction of the
Scottish Courts.

IN WITNESS WHEREOF these presents consisting of this and the 14 preceding pages are executed
as undernoted, with a delivery date of 25 June 2020:

SUBSCRIBED for and on behalf of
ARCHER PICCADILLY LIMITED

at Lonbet | e

onthe Y4  dayof Wung 2020

Director

before this witness

el Mt S Full Name

Koonet . Bey SO
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