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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 75133

Charge code: SC07 5133 0015

The Registrar of Companies for Scotland hereby certifies that a charge
dated 17th September 2020 and created by ZINC MEDIA GROUP PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 25th September 2020 .

Given at Companies House, Edinburgh on 28th September 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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Floating Charge
infavour of

.l ) ' - Barclays Bank PLC
-  {the Bank)
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IMPORTANT — PLEASEREAD THIS NOTE BEFORETHIS FLOATINGCHARGEIS EXECUTED

This Floatingchargeisan |mporta ntlegal document. We strongly recommend thatyouseek
theadvice of your solicitor or other legal adviser before executing this Floating Charge,

o This FIAoating Charge charges all of the assets and undertaking of the Chargot.

o The BaXnk will hold this Floating Charge as security for all debts and other liabilities

" bwed to it by the Chargor inciuding under the agreement to pay contained in Claiise 2
(Agreemenr to pay). This includes all present and future ioa ris or facilities the Ban k (a s .
defined below) has granted or may in the future grant. R

o Your liabifities under this Floaﬁng Charge will include any fiabilities owed under ény
_ guarantee or indemnity which you have given to.or may give 1.:0' the Bank in the future
subject to the limitations set out in this Floating Charge. L
o - [Ifany cf the debts ar liabilities setured by this Floating Charge are not paid when due; -

the Bank can appoint a receiver, or appointan administrator in relation to the Cha rgorﬁ
- and exerciseany rig hts conferred on the Bank pursuantto this F Ioating C_ha rge.

a _, ThisFloating chargeis separatefromand not limited by a ny other securuty or guara ntee
which you may haveaiready glven or may gwe to the Bank in the future, -

"'B;—I clays 15 4 trading name of Barclays Bark PLC. Barclays Bank PLC is authorised by the Prucential Regulation ALthority and requaied 3
¢ by the Financial Conducl Authority and lhe Prudential Regulation Autharity (Financial Services Register No. 122702) Reglstered in i
g England. Regﬁtereci Na, 1026167 Reg%sterecl ofhce 1Chmchsll PlaLe London E14 5HP P
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THIS FLOATING CHARGE s deiivered oni the date’stated on the frontpage.
o

Bv: . - | 3 -

(1) Zinc Media Group PLC‘ a companyl incorporated in Scotland (registered nLimber
SC075133 hawng its registered office at 7 Exchange Crescent Conference Square
_ Edinburgh EH3 8AN (the Chargor);

INFAVOUR OF:
(2) Barclays Bank PL.C (Company Number 010261 67) whose address for service is Lending
Operations PO Box 299, Birmingham B1 3PF (the Bank) :

/

" WHEREAS:
1. The Bank has agreed to provide certainfa eilities to the Chargor. ‘
2. Itis a condition of those facilities that the Chargor prowdes the Bank with a- secLrity

‘interest in the form of this Floatmg Charge.

NOW THEREFORE iTiS _AGREED as follows

1. DEFINITIONS AND INTERPRETATION

Definitions -~
1.1 In this FIoatinQ Charge, each of the following expreesions has; except where the

context otherwise requires, the meaning shown opposite it:

Authonsed Address means the last address 'given to the Bank for the Chargor's place |
of business or reg:stered office;

Authority means the United Nations Security Council, the”Commission of the European
Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the United States
‘Departrent of the Treasury, or any other United States government entity:

Barclays Group means Barcleyé PLC andany of its Subsidiaries;

Default Rate means;

(a) the default interest rate set out in the document under which the relevant
liability for the overdue amountinitiallyarose;or

{b) " if no default interest rate is set out in such document, a rate per annumequal
to the cost {without proof or evidence of any actual cost) to the Bank _(a's o
certified by it} if it were to fund or of funding the relevant amount plus 2 per
cent. per annurry - '

SCOTFLOATCHGBIOS1018
Page 1
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Delegate 'means a delegate or sub- delegate appointed pursuant to Clause 18

3 i

(Dfscretronondde!egatlon) o 4 .

1 . . v e .t

1 t ,
Recelver means a receiver and manager or a receiver and the term shall include any of‘ -
- their delegates or sub- defegates, R i : .

~ SDN List means the Specraily Desrgnated Natmnals Lrst maintained by the Office of |
: Forergn Assets Contro! of the US Department of the Treasury, or any similar list

maintained by any Authorrty,

Secured Obhgatrons means all money, obligations and iabilities now or at any time in

" the future dué, owing or incurredin any manner whatsoever by the Char gor tothe Bank’ |
whether actually or contingently, whether directly or md;rectiy whether solely or jointly

with any other person and whether as principal or surety, including, without. limitation;

all rnterest, discount, commission, fees, charges and expenses and together with' any
_'matters relati ng to or ar:smg inres pect of those moneys, obi:gattons and Irabrlrtres f.'

' Secunty Assets means all assets of the Chargor which are the subject of the security .

created or expressed to be created by or pursuantto this’ Floatang Cha rge;

Securrty Interest means any mortgage, standard secunty other secunty charge, ,
. p!edge tien, a55|gnment assignation, encumbrance rrght of set off or secwrtyrnterest
whatsoever, howsoever created or arising or any other agreement arrangement or '

court order hawng substa nnaHythe sanmeeconomic effect asthe forego:ng,

'_Jl

Security Penod means the period beglnnlng on the date of this Floatrng Charge and

ending on the date on which the Baniis satisfied thataH Secured Obligations have been
uncondrtaonally and irrevocably pa:d and drscharged in full .and ail facilities made
availa ble by the Ba nkto the Cha rgor have beenca ncelled

Set oﬁ’Amount has the meanmg gwen to itin Clause-1 7.1 (Set offy;

} o

'Subs:drazy means a subsrdrary undertakrng within the.mea rung of SQCTIIOFI 1162 of the .

Cormpanies Act 2006; and .

- Tmnsferee has the meaning gii'fen toitin Clause 19.1 (Transfer and discfosyre).

Interpretation -

* In'this Floating Charge, except where the context otherwise requires: '
_ T AR

(i) references to the Bank include references to any of its n_ominees; agents,-

Delegates, successors ' in title- and permitted assignees, and transferees and
references to the Chargor :nclude references to their respectwe SUCCESSOrs in tutle
and permitted assignees andtra nsferees :

Y
a
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(i) winding up includes any winding up, recons’cruction administration, dissolution,

liquidation, appointment of a provisional Irq uidator, ba n!cruptcy andany analogous
procedure or step under any appllcable law; :

(iii) ‘references to a_ryy.deed, instrurment, certiﬁcate, agreement or contract (including
this Floating Charge) or a provision thereof shall be construed as a reference to
- that deed, Instrument, certificate, agreement or contract or provision as fromtime 7
o time yaried. novated,v_ amended, supplemefr;ted or replaced (however
fundamentaily); o L
2+ C LY
(iv) _expressions importing the singular shaII include the plurai and vice versa and .
' Words denotmg any gender |nc!ude aIl genders ’

N

{v) references to any statute or other IegrsEatrve prov:sron shall include any statutory
or legislative modification, re-enactment or any substitution of such statute or

provision and, where applrcable any equwalent statite or legislation in another
]unsd:ctlon b

s

{vi) a time of dayis a reference to London time; and

{vii} references to a person shal[ be construed asa reference to any mdlwdual iz,

company, corporation, government state or agency of a state or any assooatlon
trust, joint venture, consortiurm, partnershrp or ather enta‘cy (whether or not hawng
separate legal personality).

. The headmgs in this Floatrng Charge are for ease of reference only and shall not affect

its |nterpretatron . 5
.
AGREEMENT TO PAY R

2

The Crtargor a@s primafy obligor and not merely as‘surety guara ntor or cautioner;

" undertakes to the Bank that it wilt payor discharge on demand the Secured Obligations

on the date(s) on which such Secured Obligations are expressed to become due and in -
the manner provided for in the document under whrch liability for such Secured
Obltg ationsarises.

Default interest on the Secured Obllgatlons shall accrue in respect of any overdue

"amount from its due date or, in the case of any cost, cha rge, foss, ||abihty expenseand

ather amount referred to in Clause 16 (Expenses and !ndemmtres) fromi the date such
amount was expended, paid or debited on account by the Bank (wrthout the.necessity
of any demand being made for payment therecf), in each case, up to the date of actual
payment (both before and: after judgment) at the Default Rate. Any default interest

s accrumg under this paragraph shall beimmediately payable by the Chargor ondemand.-

by the Bank. Unless otherwise agreed, such default interest (if unpaid) will be - '
compounded with the relevant overdue amournt or cost, charge, loss, liability, expense _

Page 3
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3.1

@

“(b)

(@

32

@

(o)

(@

3.3

" Cha rgor inandto the relevant Secunty Asset; and

limitation, uncalied capital) and Wherever located.

f

e

‘rand other amount referred to in Clause 16 (Expenses and Indemmtres) on a montHy,

basis but will remain immediately due and payable. . ‘ _ e,

-CHARCES

. General " : - S

:

LAl security created by the Chargor under this Clause 3 is: ‘ o

contirruing security for the payr-nent'araddischarge of the Secured Obligations; |

gra nted in respect of the whole right, title and. interest { |fany) prese ntand future of the

A

grantedin favour c)f‘the Bank..
Floatingcharge

The Chargor grants infavour of the Bank afirstranking ﬂoatsng charge over the whole
of its present and future undertaking and assets of whatever’ type (|nc|udmg. without

-

- The ﬂoating charge created by way of this Floating Charge shall, subject to section .

464(2) &f the Companies Act 1985, rark in point of priérity prior to any fixed security
interest created by the Chargor after its e_xecution of this Floating Charge, other than a
fixed security in favour of théBank, and to any other floating charge created by the
Chargor after its execution of this Floating Charge and, subject fo the foregoing, no
such fixed securlty or other floating charge shall ra nk in priority to or equaily with the
ﬂoating chai rge created by way of this Floatrng Cha rge f

The floating charge created by the Chargor under Clause 3 ‘2(3) above is a "qualifying

floating charge™ for the' purposes of paragraph 14{2)(3) of Schédule B to the\ L

Insotvency Act 1986 (incorporated by Schedule 16 of the Enterprise. Act 2002) ‘
Paragraph 14 of Schedule B1 of the Insoi\rency Act 1586 shall appiy to th:s Floatmg
Charge )

Ownership'-

i

The Chargor is the owner of, and has good and marketa ble title to, its Security Assets, In ear:h
case, free from security (other than:that created by or pursuant to th|s Floatsng Charge) and
restrrc‘aons burdens and any overriding interests. -

4,

REPRESENTATIONS L
. Lo re ot T [
-4 The Chargor represents and warrants that:
)
SCOTELOATCHGBIOR018 . ' ' _ o R

.- Paged

Restricted - External



T

(@

{b)

' (©)

(9 ..

~ not éubject to any option to pg rchase or similar rights. The constitutional documents of

(h)

: entered into by it in connection herewith;

it has full power and authority. and is-legally empowered to enter into thISsFtoa_ting
Chargeandto grant security over the Security Assets on the terms set out herein;

it has taken all necessary actions (!ncluding corporate actions) to authorise the
acceptance of and the exercise of its rights under this Floating Charge and the
performance of its obligations under this Floating Charge and all other dotuments to be

v

 there is no Iegal or other* restriction on its ability to enter into and perform its

obligations in respect of this Float|ng Charge including that such entry or performa nce
wilt not constitute a breach of any faw, regulation or official directive to which it is
subject or any agreement by which it is| bound

this Floating Charge will be valid, binding and enforceablein accordance with its terms;

. neither the Chargor nor any: of its affiliates is:

()  listed, or is owned or controlted, dzrectiy or indirectly, by any person whnch is

_Itsted onan SDN L|st, or

(i) Iocated Organlsed or resident in a country which is the sub;ect of sanctlons by

any Authority;

no Security Interest (other than the Security Interests created or expressed to be

created by or pursuant to this Floating Charge) exists on, over or in relation to any of
the Security Assets atthe date of this Floating Cha rge;,

any Security Assets in the form of stocks, shares Qr'similar interests are fully paid and

companies in which such.assets are held where they are subject to the security created

/ v . .
by this Floating Charge do not and could not restrict or inhibit any transfer of those
assets on creation or enforcement of the Security; and

_ no “warning notice” or “restrictions notice™ (as defined in Clause 1(2) of Schedule 1B of

the Companies Act 2006) has been issued in respect of all or any partof such assets.

Each of the above representahons will be correct and’ complied with in all respects at all times .
- during the Security Periodas if repeated by refererice to the then existing circurmnstances.

47

(a):

()

SCOTFLOATCHCBIOR1018

The Chargor alsorepresents and warrantsthat:

the choice of Scots faw as the governing law of this Floating Charge will be recognised

and enforced in its jurisdiction of incorporation'

any Judgrnent or decree obtained in Scotland in relat|on 1o this Floatmg Charge wnil be
recognised andenforced in'its ]unsdrctuon of :ncorporataon

A

Page 5
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s,

The Chat rgcr undertakes to procure that it shail not make any materral ‘change in the scoperor

i

it is -not requ:red under the faw of its Jurlsdrction of lncorporatlon to-make any
~deduction for or on account of tax-from any payment it ay rnake under this Floating
Charge and '

5 )
i

(other than registration withthe Registrar of Companies in Scotland ((orifthe Chargor’

is not incorporated in Scotland) any analogous registry in the. jurisdiction.. of

‘incorporation of the Chargor) under the law of its jurisdiction of incorpciratic_in itis not

necessary.that t!nis Floating Chargi‘e be filed, recorded or enrolled with any court or

other authorityIn that | urisdiction or that any stamp, reglstratron or similar tax be paid-- -
on or in relation to this Floating Charge or the transactions contemplated by this-

Floatang Charge '

GEN ERAL UNDERTAKINCS :

-

natureof its business. S . o

6.

6.1

6.2

6.3

 created by th_ls Floating Charge becomrng enforceable. e

e

INFORMATION AND ACCESS

s

The Chargor shall fromtime o fime-on request of the Bank, provide the Bank with such
mformatmn and documentation as the Bank may reasonably requrre relating to the
Securrty Assets and its cornpha nce w;th the terms of thls Floating Cha rge

The 1Ct1argo‘r shall permit' the Bank, its repre'sentagtives, professional_ advisers and.
contractors, free access at all reasonable times and on reasonable notice to inspect the

Security Assets (mdudrng, without [|mitat|on for the purposes of conductlng a'
valuation of the. Secunty Assets) ‘

The Chargor shall promptly noﬂfy the Bank of any Iltrgat|en arbitration or
administrative proceedtngs comrmenced, pend:ng or threatened against it or any of s
Subsidiaries or any other event whichis reasonablylikelyto adversely affect the value or
otherwrse deprecrate impair or pre;udrce any Security Asset or result in the security

A

COVENANTS RELATING TO LAND AND OTHER ASSETS

The Chargor shall:. - . S
.-7 . ’ ~ \ .

keep its la nd, plant, machirery, eornputers', venicles, office or other equiprrrent in good

and substantial repair and condition to the satisfa ction ofthe Ba nk; _

perform and observe in all materiai respects all the covenants, conditions arid
stlpulatlons (whether as landlord or tenant) in any lease, agreement for lease or other

nqht to occupy in respect of any of its land and shall not do or permit to subsistanyact
or thrng as a resutt of which any such Iease agreement for lease or other right to .

occupy may be subject to determination o’ nght of re-entry or |rr|tancy or forfeiture
prior to the expiratlon of its termy,

SCOTFLOATCHGBIORIONS ~ -
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not at any time wathout the prior written consent of the Bank sever or remove any of
the fixtures forming part of its tand or any of the plant or machinery (other than stock
in trade or work in progress) on er in its land if to do so would reasonably be expected

“to have a materlally adverse effect on the value, saleabrhty or use of the land or the -

enforceablhty of this Floating Charge .

comply with all planning laws and reguiations and the terms of any authorisation in
respect of any such plannrng laws and regulatrons :n each case relating to any of its

land; and L - : . _ R

'obtaln and marntaln in fult force and effect all relevant envrronmental approvals.and

ensure that the businessand/or operatrons carriedonatthe land comply in all respects '

-with all envi ronmental laws and environmental approvaIs

- The Cha rgor sha!l not, without the Bank's prior written conéent:

grant or-agree to grant (whether in exercise of or independently of any statutory
power) any lease or tenancy;

| +

. agreeto anyamendment or waiver orsurrender of any lease or tenancy;

5

commence any forfeiture proceedings inrespect of any leaseortenancy;

part with or share possession or confer upon any person any contractual ficence or
right to occupy; : ' ' '

consent to any asssgnrnent or assrgnatlon of any tenant 5 :nterest under any Iease or
tenancy ’

N

agree to any rent review in respectof any lease or tenancy; or
o f s -

. ‘serve any notice on any former tenant under any lease or tenancy {or any Chargor of
‘that former tenant) which would ent:tle ittoa new lease or tena ncy, in respect ofaltor

anypartofrtsiand o - . oc

I

If the Chargorfar[s to compiy with anyof the undertaklngs inthis Clause 7, the Bank
{and its.agents and contractgrs) shall be entitled to do such things as it considers are
necessary or desirable to remedy such failure. The Chargor shali irnmedi'ate!y on
request by tne Bank pay the costs and expenses of the Bank (and its agents and
contractors‘) incurred in connection with any actiontaken under this Clause 7.

4

- Page?

Restricted - Exte'rna!i .




~

-8 NecAmTvePuence
The Chargor shall not, without the prior written consent of the Bank: ,

(a), create, agree to create or permit to exist any trust, interest or Security Interest of any -
o nature whatsoever (including such as arises by operation of law or any enactment) in,

-

over or affecting all or any partof its Security Assets; or

N

(b) . pa rt with, grant' or enter into a lease of, sell, transfer, assign or otherwise dispose of
“{including by way of declaration of trust)_aﬂ' or any part of its Security Assets or any -
interest in them or agree ta do so, other than in the ordinary course of business. .

)
1-

9. ' PRESERVATION OF SECURITY

9.1 - 'Ruling off |
If the Bank receives notice of any subsequent mterest or Security Interest affecting any Secunty
Asset: . ' : e o
{a) thca Bank may open a hew account or accounts in respect of the Chargor and if the
Bank does not open a new account, it shall neverthe!ess be tfeated as ifithad done’ SO
. atthe time when it had received ﬂ’;e notice; and '

-~

(b) all payments made by the Chargor tothe Bank afterthe Baﬁkreceives such notice shall
' be credited or be treated as having been credited to its new account and in no
circurnstances whatsoever shall soch bayme‘nts" operaté“to reduce the amount due ~
" fromthe Charger tothe Bank atthe time when it had received the notice. -

92 Release:

If at any- time the Secured Obilgahons shalt have been pazd and discharged-in full and the Bank
- has no commitment, obligation orliability of any kind {present or fitture, actual or contingent),
the Bank will atthe request and cost of the Chargor release the Ser:unty Assets to the Chargor
or otherwise discharge the security constttuted by way of th:s Floating Cha rge

93 - Retention of Charges

Notwithstanding C!a use 9.2'(Refease):

- (a)y  if the Bank shall have reasonable grounds for behevmg that the Chargor may bef
insolvent, bankrupt or unable to pay its debts as and when they fall due or that the
- value of.the Chargor’s assets may be less than the amount of its habllltles faking into

account its contingent and prospective liabilities or may be deemed for the purposes of
any lawto be insolvent as at the date of any payment made by the Chal rgor fothe Bank,

then the Bank shall be at liberty to retain the security contained in or creatéd pursuant
to this Floating Ch_a rge until the expiry of a period of one month plus such statutory

SCOTFLOATCHGBICB1018 ' ’ o ’ . ) s
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period within whlch any assurance, security, guarantee or payment can be avoided or

. mvalidated

()

10,

101

' the Bank shall be able to exercise its rights under paragraph {a)above notwithstanding

(i) the payment and discharge in‘full of all Secired Obligations or (if) any release,

settlernent, discharge or arrangemefit that may be given or made by the Bank on, or as'

aconsequence of, such payment or discharge of Ila bility; and

~

i at any time within such periad as is referred to in paragraph (a) @bove, any step or
~ corporate action is taken in respect of the Chargor in relation to or with & view toany

o B ] ] N . . L . ! . N . N 4 2
insolvency, administration, winding up of receivership proceadings or procedure as set

out in Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or inrelationto -

or with a view to any analogous proceadings or procedure in any jUF’ISdICtiOﬂ the Bank

shallbe at hbertyto continue to retain such security for such further period asthe Bank -
may reasonably determine and such security shall be deermed to have continued to*
_have been held as security for the payment and discharge to the Bank of all Secured

Obligations.

FURTHER ASSURANCES . -

The Chargor shall on demand éxé.cute any docurment and do an);v other act or thing
{in either case, at the expense of the'Chargor) which the Bank may reasonably specify
for protecting, preserving or completing any security createdor intended to be created
by this Floating Charge or for facilitating the realisation thereof or otherwise for

_ enforcing the same or exercising any of the powers, rights and discretions of the Bank

102

-

(a)

under this Fioating Charge, including. the execution of all releases, transfers,
assignments, assignations and other documents and the giving of all notices, orders,

instructions, directions and requests for any consents to enable the property to be

charged which the Bank may reasonably request and the Chargor irrevocabiy and
severally appoints the Bank (and any Réceiver or Delegate appointed under this Floating

’Charge) asits attorney in its name and on its behalf to sign, exécute and dei;ver ail such :
* docurmments and do any act or th:ng as the Bank may think fit,

The Chargor irrevocably appoints the Bank (and any or Delegate appointed under
this Floating Charge} tobe its attorney with full power of s'ubstituiion, on its behalf and
in its name or otherwise, at such time andin such manner as the attorney thinks fit:

prior to service of a default notice or any demand for payment, to do anything which

" the Chargoris obliged to do under, this Fioating Charge (but ha's‘not done);

SCOTRLOATCHGBIOB101E

on and after service of a default notice or any demand for payment, to do anythmg
which the Chargor is obilged to do under thrs Floatmg Charge; and

" totakeany action which is anCIIIarytothe exercise of any of the rights conferred on the

Bank .in relation to any Security Asset or under this Floating Charge or any other
agreement with the Bank, or the insolvency Act 1986, and ratifies and confirms and
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agrées to ratify and confirm whateirer any such attorney shall do'or. purportto do in the

exercise'or purported exercise of all or any of the powers, authorltles and dlSCFEt!OnS

referred to in this Clause 10 2.

cr

11, ENFQR_CEMENT_'- ‘ _ o
111 Onandafter: ~ . . o . o
" (a) service of a defautt notice or any failure to pay any 'of the Secured Obhgatuons when
they falt due

(b} . a request from the Chargor 1o the Bank that it exercise any of its. powers under this

FIoatingCharge- I S

| (©) any step being taken (mcludlng, without, [;mltatlon the making of an appilcatlon or the
' 'glvmg of notice) to appomt an admmnstrator ofthe Cha rgor; or

(d) "any step being taken (inciuding, withotit fifnitation, the making of an application or.the”

- giving of notice) by the Chargor or by any other:person to wind up or dissolve'the
. Chargor or to appomt a hqmdator judicial factor (whether provisional, interim or
C otherwise), trustee, receiver, administrative recelver or ssmnlarofﬁcerto the Chargor or
' ~ anypartofits undertakmg orassets T , . -

. | ' : -
the Security Interests creaﬁed by and under this Floatihng Charge shall be immediately
- enforceable and the Bank, without prejudice to the powers conferred on it by law or Clauses 14
and 15 of this. Floating Charge, shall be entitled to enforce all or any part of that Security at the
times, in the manner and on the terms it thinks fit If no default notice has been served on the

_ Chargor, the Bank shall as'soon as reasonably practscableafter exerc:smg anypower pursuant
to Clause 11.1 above notify the Cha rgor of such-exercise. ’

11.2 _ To the extent that the Security Interests created by this Floating Charge constitute a
“security financial collateral arrangement" and the Security Assets constntute “financial

collateral*for the purpose of the FmancralCollateraIArrangements {No. 2) Regulations .
. 2003 ("Regulations”), the Bank shall have the right on. giving ptior notice to the"

Chargor, at any time after the Securlty Interest becomes enforceable,'to appropraate all

. or any part of the Security Assets inor towards discharge of the Secured Obligations.

The parties. agree that the Value of the appropriated Security Assets shallbe, in thé case

of cash, the amount of cash appropriated and, in the case of other assets, determined

by the Bank by reference to any publicly avaitable miarket price in the absence of which

by such other -means as the Bank {acting reasonably)-may select mt;ludmg, without

-~ limitation, an independent valuation. For the pt;lrpos'é of Regulation 18(1} of the

! Requlations, the Chargor agrees thatany such determination by the Bank will constitute .
avaluationin a commercially reasonable manner”. i

¢

SCOTHLOATCHGBIOB1018
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13.

13.1

132
" effect or maintain these insurances and produce receipts for these payments atthe
request of the Bank. If, at any time, the Chargor fails to have the requlred insurance

.. of the Cha rgor oras the Bank fmayrequire, ‘ N

CONTINUING SECURITY i T .

The secunty constatuted by this Floanng Charge shail be continuing,. is made for
securing further advances and will extend to the uftimate balance of the Secured

. Obligations, regardless of ( Janyintermediate payment ordischargein whole orin part;

and (ii) any amendment, va riation, restatement, a53|gnment. ass:gnatlon replacement,
refinancing, novation or departure (however substannal or material) of, toor froma ny

document const:tutmg any Secured Obl;gatlons

-

{NSURANCE

The Chargor must insure all insurable Security Assets with an insurance office or -
underwriter acceptable to the Bank againstioss or damage by fireand such other risks
as the Bank may specify from time to time. This insurance cover must be for the full
replacement value and be index-linked. The Chargor must atso maintain all other
insurances norma[ly maintained by prudent comparnies with similar, activities to those

-y
-

The Chargor must pun'ctually make all premium and other payments necessary {o

cover in place or to produce any receipt on request or to deposit any poh_cy with the

' Bank or on request, the Bank may take out or renew any inéurance inany sum and on

- any terms the Bank thinks appropriate and recover the cos’rs of doing so. from the

14,

141

14.3

SCOTFLOATCHCBIOB1018

14

it
i

Chargor. L . o
ADMINISTRATOR

At ai"ny time and ﬁ"om time to time after this security becomes enforceable, or if the'_

~Chargor so requests the Bank in writing from time to time, the Bank may appoint any

one or more quallﬂed persons to be an administrator of the Chargor, to act together or
mdependently of the other or others appomted (tothe extent applicable). -

Anyr such appointment rﬁéy be made pursuant to an application to_r court urjder
paragraph 12 of Schedule B1 of the Insolvency Act 1986 (Administration application) or

by filing specified doctiments with the court uider paragraphs 14-to 21 (inclusive) of
© Schedule B1 of the Insolvency Act 1986, '

: ‘
In this Clause 14, a "qualified person” means a person who, under the IhsoIVency

Act 1986, is quallﬁed to act as an administrator of aﬂy company or mdiwduaf with
respect to which that person is appomted ! :

;

Fage 11
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15. -. RECEIVER . . - : . <,

“15.1

152

'(5) .

(b)

SCOTTLOATCHGBIOB1018

-

‘Powersof Receiver T

Appt)intment of Receiver

* -
L -

At any time after this security becomes enforceable, o‘r’if the Charéor S0 requests.the
Bank in writing at any time, the Bank may {(unless precluded by law) withput further

-notice appoint under seal or in writing. any one or'more qualn‘ied persons to be a
' Receiver of ail or any partof the Secur;ty Assets, to act together or mdependently of the

other or others appomted to the extent apphca ble b

-

. '|!'| this Clause 15, a 'qualiﬁed person' means a person who, under the Insolvency Act
© 1986,.is qualified to act as a Receiver of the property of any company or individual wrth

respect to which that | person is appomted

P

L

! Every Receiver appointed in accordance with Cleuse 15.1 (Appointment of Receiver)

shall {subject to any restrictions in the instrurment appointing him but n'dtwithsténding

S any wmdmg -upor dissolution of the Chargor) haveandbé entitled to exerciseall of the -

rights, powers and discretions, as varied and extended by the provisicns of this Floating
Charge, conferred by the !nsolvency Act. 1986 (and to use the name of the Chargor for'

" alloranyof such purposes) If atany time there ismore than one Receiver in respect of

all or any part of the Security Assets, each such Receiver may (unfess otherwise stated

* in any document appointing that Receiver) exercise all of the powers conferred on a .
Receiver under this Floating Charge or under the Insotvency Act 1986 indiwdually and
~ 1o the exclusion of each other Receiver, .

!
: c ok

. The rlght_f. powers anddiscretions referred to in paragraph ( ) above mciude (wﬂ:hout
" E:mitatlon) the rlght power and/ ar duscretmn {as the case may be)

() ‘Take possession to take immediate ‘possession of get in and collect the -

Security Assets or any part of the Security Assets whether accrued befare or -
afterthe date of his appomtment Co

(iy  Carry on business: to carry on or manag‘e the business of the Chargor' as the

Receiver may think fit of to concur in or authorise the management of, or
appoint a manager of the whole or any partof the business of the Chargor;

"(iii) Protection of assets: fo'make and effect all repairs, alterations, improvernents,

rep!ac_ements,-deveiopments,' dermolitions and insurances (including indernnity
Jinsurarice and pefformance bonds and guarantees) and doall other acts which". -
. the Chargor might do in the ordinary conduct of its business as well‘for the
pratection as for the improvement of the Security Assets and to commence
and/or comp!ete any building operations on'any and secured pursuant to this .
Fioatmg Charge and to apply for and maintain any planning permissions,
_bulldmg regulation approvals andany other permissions, consents or licences, in

P ; . ¢
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y

(iv)

Y

- (V)

i)

{vu)

*

each caseas the Receiver may in its absolute discretion think fit or concur in a ny
of the foregoing; a

Employees and advisers: to appoint and discharge managers, officers, agents,
accountants, servants, workmen and other advisers for the purposes of this

Floating Charge upon such terms as to remuneration or otherwise as the a

Receiver may thlnk proper and to discharge any such persons appomted by the
* Chargor; ¢ ' »

Borrow money; to borrow money for the purpose of exercising any of the

powers, authorities and discretions conferred on the Receiver by or pursuant to

this Floating Charge and/ or of defraying any costs, charges, losses or expenses

(mcludmg the Receiver's remuneration) which shall be incufred by that Receiver
in the exercise of such powers, authorities and discretions or for any other’

purpose, to raise and borrow money either unsecured or on the security of the
Securtty Assefsoranypa r‘tof the Security Assets either in priority'to the security
constituted by this Floating Charge or OthEFWtSE and generally on such terms
and conditions as that Receiver may think fit and no person lending such money
shall be concerned to_'e'nquire as to the propriety or purpose of the exercise of
such power or to see to the ai:nplication of anymoney soraised cir borrowed;

Sell busmess to sell or concur in selling the who!e or any part of the Chargor s
“business wherher as a gomg concem or otherwrse

1

SeII assets: to se!! exchange grant options to purchase license, surrender ‘

refease, disclaim, abandon, return or otherwise d:spose of -convert into money of

realise all or any partof the Securlty Assets by pubhc auctionor privatecontract.
* and generally in such manner and on such terms as the Receiver shall think

proper. or to concur in any such transaction. Without prejuduce to the generality
of the foregoing the Receiver may dosany of these things for a consideration
consisting of cash, debentures:or other obligations, shares, stock or other
valuable consideration and any such consideration may be payable ina fump
sum or by instalments spread over such period asthe Receiver may think fit.
Fixtures, other than landlords’ fixtures, rmay be severed and sold separately from
the property containing 'them without the consent of the Chargor;

-

 (viii) Acqu:re assets: to acqunre assets for such consrderanon and on such terms as

SCOTFLOATCHGBIOB1018

the.Receiver may. think fit, to purchase outrlght or acquire by’ Eeasrng, hlr:ng,f
licensing or otherwise, -any land, bulldlngs plant, equipment, vehicles or .
materials or any other property, assets or-rights of any description which the

Receiver considers rngcessary or desirable for the carrying on, improvernent or

realisation of any of the Security Asseis or the business of the Chargor or-
otherwise for the benefit of the Securrty Assets; s
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- (xi)

(_xii)r

{xiit)

- {xiv)

(xvi}

_ SCOTFLOATCHGBIOB 1018

S

s

Leeses etc.:tograntor agreeto grantany leases whatsoever and let on charter,

sub- charter hire, lease or sell oncondition. and to grant rights, optzons licences
~ or servitudes over all or any partof the Security Assets for such term and at such

rent (with-or without a premium) ‘as the Recelver may think proper and to

rescind, surrender and accept or agree 10 accept a surrender of any lease or
temancy of such Security Assets or agree to any variation of any such contract

affecting-all or any pait of the Security. Assets on such terms as the Receiver may

© think fit (including the payment of money to a lessee or tenant on a surrender or

\

any rent review);

Uncafled capita! tocallupor requirethe directors or members (as applicable) of
the Chargor tocallup alior any portion of the uncalled capital for the time being

~of the Chargor and to enforce payment of any call by action (in the nare of the

Chargor or the Receiver, as may be thought fit by the Receiver);

Compromise: to.-negpﬁéte, _settle, ad}usﬂ_ refer to arbitration, c'ombromise.

abandon -and arrange any claims, accounts, disputes questions aﬂd demands

with or by any personwho s or claims to be a creditor of the Chargor or relating
inany wayto the Security Assets orany partof them '

Legal actions: to brlng prosecute enforce, defend and abandon aII such actions,
)

stits and proceedmgs in relation to the Secursty Assets or any part of-them as

" mayseem to the Receiver to be expedsent.

- Receipts: to give valid r'eceipts for all moneys and execute all assura nces and
- things which may be proper or desirable for realising the Security Assets;

" Subsidiaries, etc.: to form a Subsidiary or Subsidiaries of the Cha'rgor inany
. jurisdiction and transfer to any such Subsidiary or any,other company or body

corporate whether or not formed for the purpose, all or any part of the Security
Assets; . : _ . o

Powers, discretions, etc.: toexercnse any powers, dlscretrons ,voting, | convers:on I‘
or other rights or entitlements in relation to any of the Securfty Assets or -
Incidental to the ownership of or rights in or to any Security Assets and to’

complete or effect any transaction entered into by the Chargor and complete,
disclaim, abandon or modify all or any of the outstanding contracts or
arrangements of the Chargor relatmg to or affecting all or any. part of the

" Security Assets; and

General 'power;; to do all, such’other acts and things as the Receiver may
_consider desirable or necessary for realising the Security Assets or any part of

thern or incidental-or conducive to any of the matters, powers or authorities
conferred on a.Receiver under or by virtiie of this Floating Charge, to exercise in

- relation to the Security Assets: or any part of them all such powers, authormes
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and things as the Receiver would be ;apable of exercising if it were the absolute
beneficial owner of them, =

and to use the name of the Chargor for all or anyof such purposes.

11537 Removal - N :

The Bank may from time to time by writing remove any Receiver appointed by it (so far as Itis
. lawfully able} and may, whenever it rmay deem it expediént, appoint a new Receiver in the place
of any Receiver whose appointment mayfor any reason have terminated, i

154  Remuneration Y

(ay ~ The Bank may from time to time, fix the rémiunération. of any, Receiver appointed by it

(which remuneration may be or include a'commission calculated by reference to the,
gross amotnt of all rrioneys received or otherwise and may include remuneration in

connection with claims, actions or proceedlngs made or brought against the Receiver
“ by the Chargor or any other person or the performance or discharge of any obligation
imposed upon the Receiver by statute or otherwzse} but such remuneration shall be
payab!e by the Chargor alone T

{(b).  The amount of such rémUneratién may be debited by the Bank to any account of the |

Chargor, held with the Bank but shall, in any ‘event, form part of the Secured
Obhgatlons and accordingly be secured on the Security Assets under the securlty
contamed in this Floatfng Charge '

15.5 ' Extent of appointment

The exclusion of any Secu'rity Assets fram the appointment o}f the Receiver shall not preclude

the Bank from subsequently extendmg the Receiver's or Receivers' appointment (or that of their -
replacement) to that part or appomtmg another Recéiver over any other part of the Securlty

Assets,

'

- 156 ~ Noliability as é_reditorih possession

The Bank shall not, nor shall :%ny Receiver appoi nted as aforesaid, by reasonof it or the Récei\.rer _

entering into possession of the Security Assets or any part of thefn'or for any other reason, be
liable to account as creditor in possession or be ilable for any loss on realisation or for any
defauit or cmission for which a creditor in possess:on mlght be Ira ble.

g
Son

15.7 A_gefit of Chargor

(a) ; Every Receiver bf_ the -Chargor ‘duly éppoin‘féd by the Bank under the powers in that

respect contained in this Floating Charge shall be deemed to be the agent of the
Chargor for all purposes and shall as such agent for all purposes'be deemed to be inthe -
same position as a Receiver duly appomted by a-creditor under the insoivency Act

1986, ¢ - . e \
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(b} - TheChargoralone shall be responsiblefor the contracts, engagements, acts, omissions,

defaults and losses of the Receiver and for liabilities incurred by the Receiver and the
Bank shall not incur any liability for- them by reason of the Bank appomtmg such

‘Receiver or for any other reasonwhatsoever.

15.8 Bank may éxercise
To the fullest extent permitted by law, all or.any of the pdwers authorities and discretions
which are conferred by this Floating Cha rge (either expressly or impliedly} upon a Receiver of
the Security Assets may be exercised after the security created under this Floating Charge
becomes enforceable by the Bank in relation to the whole of such Security Assets or any part of
them without first appointing a Receiver of such property or any part of it or- notwrthstandmg
the appomtment of aReceiver of such property or any partof it. :

-

~

o . . . Coet . . v

16. EXPENSESANDFNDEMNITIES , L

16.1 ' B The Chargor shall on dernand pay to or reimburse the Bank and any Receiver
~ (together with any nomlnees agents or Delegates) on the basis of a full indemnity on
" an after tax basis the amount of all commissions, costs (sncludlng iegal costs and

-~ remuneration}, charges [osses liabilities, and expenses and other sums reasonably
~ .incurréd by.the Bank and any Receiver (together W|th any nominees, agents or
. Delegates) in connection with:-. . . oy

: (a)r  the inspection or vaiuation of the SeeurityAssets;

by making a demand for payment or the delay in receipt of payments under thas Floatlng

_Charge; . . : o

ey a farlure by the Chargor to perform its obligations under th;s Floatlng Charge of
' otherwnse breach anyterms of thls Floatmg Charge;and .

() the preservatson enforcement or the attermpled preservatlon or enforcement of any of

" their rlghts under this Floating Charge whether rncurred as a result of any act or
omu;szon by, or proceedmgs involving, the Chargor or any third party togéther with
|ntere5t onthe amountpayabtem accordance w1th Clause2 (Agreementto pay)

-

162 The Chargor, shal! on demand pay to or fully indemnify the Bé‘nk ahd any Receiver

(or any nominees, agents or Delegates) on an after-taxbasis againstall losses, actions,
claims, commissions, "costs (including legal costs, expenses, proceedings, and

" remuneration), charges losses, liabilities, expenses and other sums and expenditure

. which the Bank or any Réceiver (together with any nominees, agems or Detegates) may’

suffer, pay or incur, acting reasonably, in connection with any payment or discharge in

-respect of the Secured Obligations (whether made by the Chargor or a third party)
“becorning void, voidable, ineffec_tive' or unenforcea ble for anyrea sons‘whatsdever.

S,COTFLOATCHGBIOS 1018
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16.3

(@)

164

17

7.

17.2

Where; pursuant to Clauses 16.1 or 16.2 above, a sum is paid to the Bank or any

Receiver (or any nominees, agents or Delegates), the Chargor shall, in addition, pay to-
the Bank or any Receiver (together with any nominees, agents or Delegates) in respect

of value addedtax:

A

i

(except where the payment falls within Clause 16.3(b) below), such amount as equals -

any value added tax charged to the Bank or any Receiver (or any nominees, agents or
Délegates) in respect of the matter which gives rise to the payment and which the Bank
or any Receiver {or any nominees, agents or Delegatés)'tertiﬂe‘s ishot recoverable by it

by repayment or credit (such certlflcate o be conciuswe in the absence of mamfest,
+ error); and ;

. \ . .
on any reumbursement of or indemnification for any  commissions, costs, charges,
expenses of other items incurred by the Bank or anyReceiver (or any nominees, agents
or Delegates) as agent for the Chargor, such amount as equals the amount included in
the cornmissions, costs, charges, expenses or other iterns in respect of value added tax
{and in such a case the Bank or any Receiver {¢r any norinees; agents or Delegates)
shall provide the, Chargor with an apprOpnate tax mvorce in respect of such item,

na mmg the Cha rgor dS recrp|ent of the releva it supply)

The Chargor agrees that the Bank _wiIF not be held responsible for any loss suffered

“as a result of exercise of or failure to exercise by the Bank of its rights under this
_ Floating Charge, except in the case of gross negligence or wilful defaultof the Bank.

SET OFF |

" The Bank may at any time and from time to time Without notice {but shall not be
obliged to) set off (') any obligation which is due and payable by the Chargor to the
Bank and/or any dther rnernber of the Barclays Group and is unpaid’ against (ii} any

“obligatioh (whether or not matured) owed by the Bank and/or any other member of

the Barclays Grouptothe Chargor, regardless of the place of payment, bookingbranch

“or currency of either obligation (with the difference between the amounts in (i) and (i

being the Set off Amount), regardless of the place of payment bookmg ‘hranch or

‘ currency of enther obllgatron Pursuant to the rights in the precedlng sentence, the Bank

may debit an adccount held by the Chargor with the Bank by an amount up to and
including the Set off Amount. : :

If the obliga’tions are in different currenc'res the'Bank may convert either obligation

. '. at a market rate of exchange in it$ usual course of business for the purpose of the set

173

SCOTFLOATCHGBIOB1018

“off and if when' converted it leaves the Bank with less than the amount due the Cha rgor
" mustma ke good the amount of the shortfall on dema nd.

A The Bank may in its ab;;olijte discretion estimate the amount of any Iiebility of the

Chargor,whjeh is co’ntihgent or unascertained and thereafter 'set‘off siuch estimated

amaount and no amount shall be payable by the Bank to the Chargor unlessand until all
Secured Obligations have been ascertained and fully repaid or discharged.
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18,

181

18.2

183

18.4

185 "

-19.

191

C19.2

(a)
(b
©

C

(d)

: () .

~

" reasons.

Such delegation ‘shall not preclude either the subsequent' exercise of such power,
authority or discretion the Bank or the Recelver itself or any subsequent deiegatron o -
’ revocatron : ' B

SCOTFLOATCHGBIOS 1018

DisCRETION AND DELEGATION

Any iibertyorl power which may be exercised or any determination Whi_ch may be made
under this Floating Charge by the Bank or any Receiver may be exarcised or made from
_ tirme to trme in‘its absolute and unfettered discretion wrthout any obligation to grve

" The Bank and any Recelver may at any time delegate aII or any of the rights conferred
onit by this Floating Charge. ' : '

[

The delegation may be made upon any terms and conditions (including the power to

sub-delegate) and subject to any restrictions as the Bank or the Receiver may think fit.

sl ) -

Under no crrcumstances shall the Bank, 'nor any Receiver or any Delegate (nor any'
ofﬁcer agent or empioyee of any of them) be fiable to the Chargor or any other person'
asa result of orin connection w:th anyact, default, arnission or misconduct on the part-_

of any Deiegate

[

TRANS FER AND Drscrosu RE:

The Bank mayat anytime sell, assrgn novate, securitise or otherwise transfer al! or -

part of its rights and/or obllgatrons in respect ofthls Floating Charge to any person at
.any time (a Transferee). The Chargor consents to the disclosure by the Bank of any

m‘ormatson and documentation directly or mdrrectly concem:ng this Fioatrng Chargeto
any prospectrve or actual Transferee '

AT

Tbe_Bank may distlose ar\y'information relevantto this Fl'oati'nb Chargein the Bank's’
possession relating to the Cha r"gor and the Security Asset's to: '

I
. B

any other member or affthate of the Barclays Group and our or. thetr ofﬁcers drrectors

: empioyees auditors, partners consultants and professronaladwsers,

a goverr:ment, ba nklng, taxatron or other regu_iatory authorsty; :

any personin connectlon wrth a securltasatlon of all orany pa Tt of the Ioan assets of any

rnemberofthe BarclaysGroupfromtrmetotrme T

any person who may otherwise enter into contractua! re!atrons wmh any member of the :
L Barciays Groupinconnection with this Floating Charge T i

any persbn to whOm ‘i’nformation is required or requested to be disclosed by any court
of competent ;unsdn:hon or governmental bankmg, taxation or other regulatory,
' author:ty or similar body:;

rd
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{f): any rating agency (mcludmg its professional adwsers) to enabfe the ratmg agency to
carryout its normal rating actiwties
{g) . any credit referenceagency; and-
~ . - ks ‘ .
{h) any other obhgor in respect of all or part of the Secured Obhgataons andany afﬂhate _
" holding company or Subsidia rythereof

%

193 The Chargor may ot a55|gn or othervwse transfer any of its rlghts or obllgatlons
~ under this Floattng Charge

. r
N ' P

20Q. FORBEAR_ANCE

No delay or oriission dn the part of the Bank in exercising anyright, power or privi'iege under

th;s Floating Charge willi impdiritor be construed asa waiver of it. A single or partial exercise of

any right, power or privilege will not in any circumstances preclude any other or further exercise

of it or the exercise of any other right, power or privilege. . -
. : :

-~

a1 Norlces,ComaqUquAnowa AND DEmAND;s_
. l P

’ {
“210 ‘Any notice,’ communication or demand under or in connectlon with, this Floating
“Chargeshall be in wntsng and shaII be delivered personally. or by post to the Authorised
Address and, if given by the Bank, may be made or given by any manager officer or

“agent of the Bank or of any branch of the Bank.
~

2].2,'- ' Any not;ce ‘communication or demand made or delivered under or in connectlon
. with this F loating Charge to the Chargor will only be effective in the case of a letter

- which is sent by post in a first-class prepaid letter where available, and is posted before

" the tast collection of letters from the letter box in whlch it was posted has been made

on any day, at 10.00 a.m. on the next succeeding day upon which a delrvery of letters is

made. IV : - L

213 Any notice to the Bank shall be addressed in writing and sent by post;to Barclays

- Bank PLC (company .number 01026167) whose ‘address for service is Lending
Operations, PO Box 299, Birmingharn, B1 3PF and shall only be effective when actually
received by the Bank in the English languageand in ieg|bie format.

214 Demands under this F Ioatmg Charge may be made from time to time and, at any

" time, the liabilities and obligatiors of the Chargor: under this. Floatmg Charge may be
-enforced, irrespective of: .o R

| {a) whether any: demands steps or proceedlngs are be|ng or have been made or taken

' againstanythird; party or : : '

{b}: whether or in what brder any security to which the Bank may be entitled in resdect of
.the Secured Obligations and any other obligations secured under ’th|5 Floatlng Chargeis
‘enforced, : :

SCO_TFLGATCHGBIDS 1018 : : )
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215

22,

221

222

=

231

23.2

All notifications or determinations given or made by the Bank shali be concius:ve
‘and binding on the Cha rgor, except in the case of manifesterror,

MISCELLANEOUS PROVISIONS

If at anytime anyone of the provisions of this F!oatlng Chargeis or becomes invalid,
illegal or unenforceable in any respect under any law, the validity, legality and

b enforceability of the remaining provisions of this Floating Chargé-shall notin any way

be affected or impaired.

Thie Chargor consents to registration of this FFoatlng Cha rgeandtoany certiﬁcate of

- indebtedness for preservation.

GOVERMING LAW AND JURISDICTION:

This Floating Charge and any non-contractual oblig‘atio'ﬁs arising from or in

' connection with it shall be governed by, and construed in accordance with, the laws of -

Scoﬂand %

Each party irrevocably E;mecits, for the exclusive® benefit of the Bank, to the

jurisdiction of the Scottish courts (but without' prejudice to the Bank's right to

commence proceedings against any party in any other jurisdiction) and Er're\'locabfy_
_waives any objection on the ground of venue or tnapproprlate forum or any similar
: grounds

JINWITNESS WHES!:IOFthis Floating Chargeis

SUBSCRIBED for anciron behalf of

Zinc Media Group PLC by
lahei - S:’fw“l
Director

in the presence of this witness:

{

. - A
‘Witness Signature

Jﬂ'ﬂdmﬂ SM{R Witness Full Name

itness Address.

a (HAro ez oo Ha2s
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