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Registration of a Charge

Company name: THE GIBSON GROUP (SCOTLAND) LIMITED

Company number: SC141199
X816TPJK

Received for Electronic Filing: 14/03/2019

Details of Charge

Date of creation: 11/03/2019
Charge code: SC14 1199 0009

Persons entitted: BARCLAYS BANK PLC (AS SECURITY AGENT FOR THE SECURED
PARTIES)

Brief description:  N/A

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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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 141199

Charge code: SC14 1199 0009

The Registrar of Companies for Scotland hereby certifies that a

charge dated 11th March 2019 and created by THE GIBSON GROUP
(SCOTLAND) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 14th March 2019 .

Given at Companies House, Edinburgh on 14th March 2019

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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THE GIBSON GROUP (SCOTLAND) LIMITED

BARCLAYS BANK PLC

BOND AND FLOATING
CHARGE
This Bond and Floating
Charge is subject to the
terms of a ranking deed
dated the date hereof
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----------------- This Floating Charge is dellvered on H M CW(/(/\ N | o 2019 :.

Between

('1) THE GIBSON GROUP (SCOTLAND) LIMITED a company incorporated under the |
Companies Acts with registered number SC141199 and having its’ registered offrce at
Waverley Mills, Langholm, Dumfrieeshire DG13 OEB (Borrower) and

2y BARCLAYS BANK PLC a company mcorporated under the’ Companies Acts with
.registered number 01026167 and having its registered office -at 1 Churchill Place,
London, E14 5HP as security agent for the Secured Parties as defined in the Facility'
Agreement referred to below (Securlty Agent which term’ shall include any person.
' - appointed as a secunty agent or as an additional trustee in accordance W|th the terms -
- ofthe Ranking Deed) o :

" ..NOW IT IS HEREBY AGREED AND DECLARED AS FOLLOWS -
: .1 S DEFINITIONS AND INTERPRETAT|ON
B "1_.1'._ - Inthis _Instrumen_t:—_ N
y ._'Admin'i'strator .means 'any' administrato‘r' appointed pursu.a.nt to this .Ins'trument'

Debts-means all- book and ‘other debts due to the Borrower and their proceeds (both
- collected and uncollected) : o

c .Default Rate means the rate of mterest referred to in clause 11 3 (Default rnrerest) of- :
_ _the Facmty Agreement _ :

o Event- of Default has- the mea'ni-ng given to it in the Facility Agreement .

-Facrlity Agreement means the Facility Agreement bétween the Company and others -
- as Onginal Borrowers, the Company and others as Original- Guarantors Barclavs Bank.
PLC, Santander UK PLC and The Royal Bank of Scotland plc as Mandated Lead
- Arrangers Barclays Bank PLC, Santander UK PLG and The Royal Bank of Scotland plc'
. as Onginal Lenders Barclays Bank PLC as Agent and Security Agent and dated on or -
" about the date of this Instrument under which the Lenders agree to make. available to_ o
the Borrowers a revolvmg credit fac:ility : '

o Flnanmal Collateral shaII have the meaning grven to that expressmn in the Fmanmal'
' Collateral Regulations : '

“Financial Collateral Regulations means the Finanmal Collateral Arrangements (No 2).
: Regulations 2003 (SI 2003 No 3226) : ' :

3 -Fmance Documents has the meaning given to'itin the Facmty Agreement
Fman-ce Parties has the me_aning giv_en -to iti in the Facnity_Agree_m_ent-_ o

" Ranking Deed has the meaning given to it in the Facility Agreement
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_Securlty has the meanlng glven to |t in the Facmty Agreement

. Secured Assets means the whole of the property (mcludlng uncalled capltal) whlch is
_ or may. be. from time to time while thls instrument isin force comprlsed in the property
i and undertakmg of the. Borrower : :

_ ' .Secured Obllgatlons means, in respect of any Borrower, all monies and liabilitie.s now
Lor after the date of this Instrument due, owmg or.incurred’ by that Borrower to:

(@) o the Flnance Parties (or any of them) under the Flnance Documents (or any of
them) and ' : S : '
by the B|Iateral | Lender under the Bi_la_teral Doc'_urnents,-

in any manner and-in any currency-or currencies and whether present or future, actual -

or contingent, whether incuired soiely or Jo|ntly with-any other person and whether as

principal or surety, together with-all interest accruing on such monies and Ilabllltles and o
all costs, charges and expenses incurred by any Finance Party under any Finance _
i Document and a. Bilateral Lender under any Bilateral Document, except for any

.obhgahon which, if it were included here would constltute unlawful fmanmal asmstance '
Corits equwalent |n any otherjunsdmtlon

: :Secured'Partles has_ the meamng glven toitin the 'R_ankln_g Deed_ .
Security Period means the. peri'o'd beg'inning on the date of this Instrument and ending .
‘on the date on which the Security. Agent is satisfied. that the Secured Obllgatlons have
been |rrevocably and uncondltlonally satisfied in full and all facmtles made available: by

- _'.'(E_I) o the Flnance Partres {or any of them) under the Flnance Documents (or any of
them) and : '
(b) - . a Bllater-al_ Lende.r under all-BiIateral D'_o_cum'enta,'

have been cancelled and '

' Secunty Flnanclal Collateral Arrangements shall have the meanlng glven to that '
'expreemon in- the Fmanclal Collateral Regulatrons ' .

12 Unless otherwise defined in this 'Instrument a term defined in the Facility Agreement
' andfor the Bllateral Documente has the same. meanmg when. used in this Instrument or
- any notices, acknowledgernents or other documents lSSLled under or'in connectlon with

this. Instrument. : ' :

l'.3 L 'References'ln thi's'lnstrurnent to a fixed security shall 'be c'onstrued. as a 'reference to a.
' fixed security as defined by Sectlon 70 of the Insolvency Act 1986 as in force at the date _
of this Instrument. o '
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''''''''''''''''' 1.4 Clause 1.2 (Construction) of the Facility Agreement is mcorporated in this Instrument as

DR ~ if'setout here in full but so that each reference in that clause to this Agreement shall’
' . be read asa reference to th|s Instrument

15 ._Unless a contrary |ndlcatlon appears any reference in this Instrument to -

(a)_ ~ the Borrower the Security Agent the Fmance Parties and the Secured '
. Parties shaII be construed so as to mclude their respectlve SUCCESSOrS in t|tle '
~ assignees and permltted transferees and, in the case of the: Security Agent, shall
- Include any person for the. tlme being the Secunty Agent under the Finance
- Documents; and ' : S

- (b) _ aperson mcludes any mdnndual flrm company, corporation government state
- “or .agency of a state or- any assomatlon trust, joint venture, consortium or
- partnership (whether or not ha\nng separate Iegal personality)

16 _.Unless any. prowsion of thrs Instrument or the context otherW|se requlres any reference
in this Instrument to a pI‘OVISIOI‘t of. Iaw is.a. reference to that prowsron as amended. or re-
enacted, o :
1.7 In"this Instrum'ent the singular includes 'the plu'ral and vice versa Clause headings are

for ease of reference only and a reference toa Clause is to be construed asa reference'
toa clause of thls Instrument : o

18 Any reference to, or toany specified provision of, this instrument; any other Finance’ _
- ' _Documentor any other document shall he construed as reference to, or to such specrfled L
~provision of; this Instrument, such other Flnance Document or such other document as in-
-, forca for the time being and as. amended novated, supplemented, extended or restated' .
" .. (which, as the Borrower specrfically agrees and acknowledges in relation to the Finance
- Documents may include, wr_th_out _I|_m|tat|on (i) any increase or re_ductlon fn any amount
made available under the Finance Documents and/or any alteration and/or any additionto -
the purposes for which any suich amount or increased or reduced amount may be used;
(i) any ancillary facilities provided in substitution for or in addition to the facilities originally
- made available under the Finance Documents; (iii) any rescheduling of the indebtedness
incurred under the . Finance Documents. or change in the - final repayment of such .~
indebtedness, whether i isolation or in connection with any of the foregoing; (iv) any.
- substitution -of any existing borrower . under -the Finance ‘Documents for any other
-borrower and/or any addition of any new:borrowers under the Finance Documents and
(v} any combination of. any of the foregoing) in each case in acc:ordance with the terms
thereof or, as the case may be, with the ‘agreement of the relevant parties ‘and (where
' any consents are required to be obtained as a condition to such amendment, novation,-
supplement extension or restatement being permitted) with the reqwsﬁe consents '

19 An‘y a'pporntment of a Recelver under Clause 6 (Enforcement)'may be made by any

h successcr or permitted assignee or transferee of the Security Agent and the Borrower

' R hereby irrevocably appoints each. such successor Or assignee or transferee to be its
‘attorney in the terms and for the purposes stated in Clause 11 (Mandate and. Attorney)
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------------------- 1.10.- - The provisions of this Instrument shall continue notwrthstandlng the earlier termlnatton of
------- - '_ .- the Facility Agreement- or the Facility Agreement being declared v0|d 1f the Fac|I|ty _
. ' ~ Agreement is terminated or declared void, any reference in this Instrument to the Facility -

Agreement (or a provision thereof) shall .be construed.as a reference. to the Facility .

Agreement or that provision in its form as at the date of this Instrument as subsequently
~amended, supplemented, varied or replaced by the parties thereto and for these purposes
 the provisions of the Facility Agreement shall be deemed to be valid and binding and this
'Instrument shall notin any way be affected or impaired- if any prowsrons of the Facmty

Agreement are or become invalid, illegal of unenforceabfe _

R Paragraph 14 of Schedule B1 to the Insolvency Act 1986 apphes to the floatrng charge
o created by this Instrument WhICh is accordlngly a quahfymg floa’nng charge '

12 _' : 'If there is a confllct between any of the terms of this Instrument and the terms. of the' -
: : Facrltty Agreement the terms of the Facility Agreement shall prevall ' -

113 - This Ins-trurn'ent_ is S_LIbJECt to the terms of the Ran_krng Deed.'
2. .BOND
_ ' "The BorroWe‘r_underta_kes- t_o_the Security Agent for itself and as trustee for the Secured ) _.
~ Parties that it will pay or discharge to the Security Agent all the Secured Obligations on -
- demand.in writing when the Secured Obligations become due for payment or discharge
i accordance with-the terms of the. Finance Documents and/or Bllateral Documents

c_s-f'_FLOAﬂNGCHARGE

_ The Borrower as securrty for the payment and dlscharge of all the Secured Obhgatrons-
hereby grants in favour of the Security Agent a floatlng charge over the Secured Assets

4 o NEGATIVE PLEDGE AND RANKING OF FLOATING CHARGE
41 _The Borrower shaII not create or. permlt to subsrst any Securlty over any of its assets
42 The Borrower shaII not:

(a) : seII transfer or otherwise drspose of any of |ts assets on terms whereby they .
_ are or may be Jeased to or re-acqurred by any other member of the Group;

by se_II, transfer or othenmse dtspose of any of rts r.ecewa_bles on recourse 'ter'ms;' '.
(o) enterinto any arrangement under which money _or'_'the benefit of a bank or other
‘account may-be applied, set-off or made subject to a combination of accounts;
_('d.) ~enterinto any o'ther-preferential arrangement'having a si'milar effe‘ct' '

~in cwcumstances where the arrangement or transactron is entered into pnmanly as a' '
method of ra|smg Fmancnal Indebtedness or of fmancrng the acqursmon of an asset

4.3 _ Clauses 4 1 and 4.2 do not apply to any. Secunty or arrangement whrch is permItted |n'
' accordance W|th the terms of the FacIIIty Agreement ' . :

10-274311431 SR L 4



----------------- 4.4 Any fixed security granted by the Borrower in favour- of the Secunty Agent (w hether '

o -+ before or after the date of executton of this, Instrument) shall rank in prronty to the floatmg o
' '-charge created by thls Instrument. e : '

45 n the event that the BorroWer grants or creates any fixed security or ﬂoating charge in.
o breach of any prohibition on granting further chargee or with the consent of the Security -
Agent but with no.written agreement of the Secunty Agent astothe ranking of them this =
lnstrument shall rank in pnonty to that fixed securlty or floatlng charge

5 . SET-OFF

) A Finance Party or-a Bllateral Lender may. set off any matured obllgatlon due from a
'Borrower_ under the Finance Doc_uments (to-the extent b_eneflmally -owned by that
* Finance Party or Bilateral Lender) against any matured obligation owed by that Finance
" Party to that Barrower, regardless of the place of payment, booking branch or currency
of either obligation. If the obligations are in dlfferent currencies, the Fmance Party may.
convert either obhgatmn at a'market rate of exchange inits usual course of business for -
' the purpose of the set-off. A Finance Party or a Bilateral Lender shall not be obliged to
- exercise its nghts 'under this Clause. 5 which shall be without. prejud|ce and in. addltlon_ _
- toany nght of set-off, compensation, combination of accounts, lien or other rightto which
it is at any time otherwise entitled (whether by operation of law, contract or otherwise).

6 ENFORGEMENT

" 61 In additien to any statutory provisions concerning enforceability or attactment the
~ floating. charge created by 'this Instrument shall become enforceable upon and the -
. Security Agent's powers af appomtment and other nghts and powers shaII become
exercisable at any time after.- o '

: (a) : the-e_cc_urrence of an Event of Default which is cdntinu_ing;-or'
| (b) the reeeipt of any requeet from the board of di_'rector's'_ of the Borrowe'r;_or' : )

(¢} the taking (or 'purported' taking) by any person of any step towards the winding

. up .or dissolution -of the Borrower or towards the appointment of any
. administrator, trustee ‘administrative receiver, receiver, Ilqurdator or the Ilke to
the Borrower or the whole or any-. part of |te property : '

-and the Secunty Agent may then [or as soon thereafter as. perm|tted by taw). by -
instrument in writing appomt any person or persons {if more than one. W|th power toact
- both jointly and separately) to-be an administrator of the Borrower or (subject,. if
o appllcable to Sec:tlon 72A of the Insolvency Act 1986) a receiver of the Secured Assets.
~n addmon and wrthout pI'EJudtCE fo the foregoing provisions of this Clausé 6 1, in the'
event that-any person appointed to be a Receiver shall be removed by a court or shall
: ﬁothenmse cease to act as such, then the Securrty Agent shall be entrtled so fo appomt _

- another person as Receiver in his place : '
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---------- 6.2 - - - An-Administrater shall have and be entitled to exercise, in add|t|on to and without limiting
---------------- - all the powers of an administrator under the Insolvency Act 1986,_a|l the powers of-a -
) " receiver under Schedule 2 of the Insolvency Act 1986 and a Receiver shall have and be . -
entitled to exercise, in addition to and without limiting all the powers of a receiver under .
Schedule 2 of. the Insolvency Act 1986 all the powers of an admmlstratrve receiver set
~outin Schedule 1 of the Insolvency Act 1986 together with {in either case) the power to '
exercise any powers or rights. incidental to. ownership of the Secured Assets, |nclud|ng. '
{as regards shares and other secur|t|es) any voting rlghts or rights-of enforcmg the same . -

together with powerto -

{a) .'.|mplement and exercise aII or any of the Borrowers powers and/or rtghts andior :

obligations under any contract or other agreement formlng a part of the Secured S
Assets; . o '
'(-b_) - make ary arrangement or oomprom|se WhICh he: shall think expedlent of or m_

- respect of any claim by or. agalnst the Borrower
' (c)' ' promote or procure the formatlon of any new company or corporatlon

. (d)'_ - 'subscrlbe for or acquwe for cash or otherW|se any share capltal of such new- :
'company or oorporahon in the name of the Borrower and on its behalf and/or in
the name( ) of a nommee(s) or. trustee(s} forit; : '

"(e) - seII asmgn transfer exc‘hange hlre o'ut grant'lea"ses of or otherwise dispose
" ofor realise the Secured Assets or any’ part thereof to any such new company .
or corporatton and- accept as conS|derat|on or part of. the conS|derat|on therefor
©in the name of the Borrower and on its behalf andfor in the name(s} of any -
nominee(s) ortrustee( ) forit, any shares or further shares in any stich company -
or ‘corporation or- allow 'the payment of the whole or. any part' of such
conS|deratlon to remain deferred or outstandlng by way of Ioan or debt or credit;

K fy . | 'sell a55|gn transfer exohange hire out, grant Ieases of or other\lee dispose
.. oforrealise on behalf of the Borrower any such shares or deferred consrderatlon'
or part thereof orany rrghts or beneflts attachmg thereto :

_'(:g). “convene an extraordlnary general _me_etlng of the-Bo-rrower.; _. '
- {h) "acqulre 'any propelty on behalf of the Bo‘rrower;
E ('i) S do aII such other acts and thlngs as he may consmler necessary or deswable for

' 'protectlng or reallsmg the Secured Assets, or any. part thereof, or incidental or
" .conducive to any of the matters powers or authorltles conferred on a Recelver
under or by virtue of or pursuant to this Instrument and exercise in relation to
o the Secured Assets, or any part thereof all such- powers ‘and. authorltles and do .
-~ all such thlngs as he would be capable of exercising. or domg if he were the -
. absolute beneficial owner of the same and use the name of the Borrower for all”
and any of the purposes aforesald '

' subject always to the nghts of the Secunty Agent as holder of the floatlng oharge created' '
by this lnstrument : : o TR
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----------------- 6.3 To the extent that Secured Assets constitute’ Financial Ccllateral and are subject to a - o
oo - Security Flnancral Collateral Arrangement created-by or pursuant to this Instrument, the
' - Security. Agent shall have the right, at any time after this Instrument becormes
' enforceable, to appropnate all or any part of those Secured- Assets in or towards the .
payrment or d|scharge of. the Secured Obllgatlons The value of any Secured Assets
~appropriated in accordance with this Clause 6.3 shall be the price of those Secured
- Assets at the time the right of appropnatmn is exercised as listed: on any recognlsed- o
~market mdex or determined by such other method as the Security: Agent may select
~ ({including lndependent valuation). The Borrower agrees that the methods of valuation
'-prowded for in this Clause 6.3 are commercially reasonable for the purposes of
- Regulation 18 of the- Financial Collateral Regulations. To the extent that Secured Assets
“constitute Fmancral Collateral, the Borrower agrees that such Secured Assets shall be
: _held or designated so as-to be under the control of the Secunty Agent for all purposes
' of the Flnanmal Collateral Regulatlons ' h

7 OFFICE OF RECEIVER .

74 Any Recelver appornted under Clause 8 (Enforcement) shall be the agent of the
' ‘Borrower for all purposes and (subject to the provisiens of the Insolvency Act 1986) the
- Borrower alone shall be respon5|ble for his contracts, engagements, acts, omissions, . -
. defaults and losses and for Ilabllltles incurred by him and for his remuneratlon and his’ s
. costs, charges and expenses and the Secunty Agent shall not incur any liability for those '
{either to the Borrower or any other pereon) by reason of the Security Agent makrng hrs_
-'_-appomtment as. suoh Recerver or for any other reason. whatsoever : :

7.2 - Any Recewe_r appointed under Clause 6 (Enf_orcement) shall be entltled fo remuneration -
o for his services and the seivices of his firm appropriate to the responsibilities involved. '
~ Subject to Section 58 of the Insolvency Act 1986, the remuneration of the Receiver may -
.. be fixed by the Securlty Agent (and may be or include a .commission calculated by
a reference to the gross amount of all money recelved or otherwise and ‘may include _
~ remuneration in connection with claims, actions or proceedings made or broughtagarnst _
the Receiver by the Borrower or-any other person or the performance or discharge of -
“any obligation imposed upcn him by statute or. otherwise) but stich remuneration shall_
. be payable by the Borrower alone and the amount of such remuneratron shall form part
- ofthe Secured ObIIgahons and accordingly be secured on the Secured Assets under
' the floattng charge constltuted by this Instrument o :

: 8 : .'_APPL[CATION OF ENFORCEMENT PROCEEDS

8.1 g - All monies recewed by the Secunty Agent or-any Receiver under ar by virtue of this _
' Instrument followrng enforcement of the -security hereby granted. or .of any secunty :
o Interest constituted pursuant heretc shall he apphed in accordance wrth the. Rankrng
Deed

82, . Nothing contarned in thIS Instrument shall limit the right of the Recelver OF the Security
' - Agent(and the Borrower acknowledges that the Receiver and the Securlty Agent are sa
~entitled) if and for so. Iong asthe Recerver or the Securlty Agent; in their discretion, shall -
- consider it appropriate, to place all.or any monies arising from the enforcement of the '
~security interest hereby granted or any security created pursuant to this Instrument Into_
_asuspense acccunt without any obligation to apply the same or any part thereof in or '
towards the discharge of any of the Secured Obllgatlons o
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9.1 The security created by and any security interest constituted pursuant to this Instrument "

o ' shaII be a contlnumg security notmthstandrng any setttement of account or other. matter

ooor thrng whatsoever and. in- particular (but without prejudlce to the generalrty of the

. foregoing) shall not be considered satisfied by an: rntermedrate repayment or satisfaction

" of part only of the Secured Oblrgatrons and shall continue in full force and effect until
 total and Irrevocabte satrsfactron ofaII the Secured Obllgatrons o

92 " The Secunty created by or under thrs Instrument is in addltlon to and.is not in any way '
' ' prejudlced by any guarantee or secunty now or subsequently held by any Fmance Party

83 No fallure to exercise, nor any delay in exercasrng, an the part of the Securrty Agent or
' - any Receiver, any right or remedy under this Instrument shall operate as a waiver, nor
‘'shall any smgle or partial exercise of any right or.remedy prevent any further or other
* exercise or the exercise of any other right of rémedy. The rrghts and remedies provided
in this Instrument are- cumulatrve and not echusnre of. any rights or remedres provrded e
by law. '

9.4 - Awaiver given or consent granted by the Sec’:urity'Agent under this Instrument will be
_ effective only if given in wrrtrng and then only in the instance and for the purpose for
- which rt 15 grven

8.5 '. _ Each of the prowsnons in thrs Instrument shall be severabie and drstrnct from one another
R and if at any time any one or more of such provisions is or becomes oris declared null -
_ and void, invalid, illegal or unenforceabie in any respect under any law or otherwise
' howsoever the validity, legality and enforceability of. the remaining provrsrons of this
o Instrument shaII not.in any way be affected or |mpa|red by- that occuirence. . :

88 . If the Securrty Agent or any other Fmance Party receives or is deemed to be affected by
‘notice, whether actual or constructlve of any subsequent security or other mterest_'
_affecting any part- of the Secured Assets and/or the proceeds of sale(s) thereof, the
-Security Agent an_d_each other Finance Party may epen a new account or accounts in

' the name of the Borrower. If the Security Agent or such other Finance Party does not - -
~Open anew account or accounts, it shall nevertheless be treated as if it had done so at
" the time when it recerves ar was deemed to-have received notice and as and from that- _
time all- payments made by the Borrower to the. Securrty Agent (whether inits capacity -
as trustee or otherwise) or to another Frnance Party shall be credited or be treated as'
_ havrng been credited to the riew account or accounts and shall not operate to reduce '
o the amount for whrch this Instrument is securrty :

97 . Nerther the securrty created by, nor any securlty rnterest constrtuted pursuant to thls_'_ '

- Instrument nor the rights, powers, drscretrons and.remedies conferred upon the Security.
S Agent by this Instrument or by Iaw shall be drscharged rmparred or otherwrse aﬁected
by reason of- : : : : : '

(a) any present or future securrty guarantee mdemnlty or other nght or- remedy
7 held by.or available to the Secunty Agent being or becomrng wholly or in part
_ void, voidable or unenforceable on any ground whatsoever or by the Security
o Agent from time to-time exchanging, varying, reallsmg, releasrng or farlmg to -
: __perfect or enforoe any-of the same;. or :
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------------------------------- (b) - the Security' Agent compounding with, discharging or releasrng or varying the _
oo - liability of, or granting. any time, indulgence or concession to, the Borrower or -

- any other person or-renewing, -determining, varying or increasing any -
'accommodation or transaction in-any manner Whatsoever or conc'Urring' in

- accepting or varying any. compromise, arrangement or settlement or omlttrng to’

' clarm or’ enforce payment from the Borrower or any other person -ar

(e 'any act or omission WhICh would not have dlscharged or affected the IIabiIity of
' the Borrower had it been-a principal debtor instead of cautroner or.by anything
~ done-or omitted which but for this- prowsron mrght operate to- exonerate the.
_ _Borrower from the Secured Obllgatlons or : o

. _(-d)__ oany Iegal ||m|tat|on dlsablllty mcapacrty or other srmllar crroumstance relatlng_ '
. to the Borrower T
9.8 .-_The_Set:'urity Ag._ent shall _not be 'obl'iged,:b'efor_e exercising any of the ights, powers or -
- r_eme_di'es conferred upon it by or pursuant to this Instrument or by law, to:-

(a) . take any action or abtain jud-gement'o_r'_decr_e_e in any court against'the_Borrower;
(b) . make or file any claim to rank in a winding-up or liquidation of the Borrower; or
. '('c)_- - enforce or seek to enforce'any' othersecunty taken, or exercise any right or plea

available to the Secunty Agent, In respect of any of the Borrowers obilgatlons_ :
.under the Facmty Agreement :

10 FURTHERASSURANCE

101 The Borrower shall promptly doall such acts and execute all such documents (lncludlng o
. . assignations, transfers, morigages, standard secuntres charges, notices and

instructions) as the. Security Agent may reasonably specrfy (and in such form as ‘the =
Secunty Agent may reasonany requtre) in favour of the Securlty Agent orits nomrnee(s)

=) to create perfect protect and maintain the Secunty created or tntended to be_ L
' created under or evidenced by this Instrument or for the exercise of any nghts _
_ powers and remedres of the Security Agent or the Ftnance Parties- provrded by
Soor pursuant to this. Instrument or by law,

by 'to confer on the Secunty Agent or confer on the Ftnance Partles Security over_
' ‘any property and assets of the Borrower located in. anyjunsd|ct|on equivalentor 3
_ 5|m|Iar to the. Secunty intended to. be conferred by or pursuant to th|s Instrument
andfor : :

'.(c‘)_ ~ (if an Event of Default is continuing) to facilitate the realisation of the assets
which are, or are mtended to be the subject ofthe Securtty created by or under.'
o this. Instrument. . : o

1102 The Borrower shall take all. such action as is avarlable to it (rncludtng makmg aII filings -
- and reglstratlons) as may be. necessary for the purpose of the creatron perfection,’ _
protection-or malntenance of any Securlty conferred or intended to be conferred on the -
. Security Agent or the Finance Partles by or pursuant to this Instrument '

Cho-pmamdm o L8



---------- 10.3 - - Any document required to be executed by the Borrower under. thls Clause 10 wrll be : .

o E prepared at the cost of the Borrower
t‘t- -MANDATE AND ATTORNEY

EIRNE The Borrower hereby wrevocably appclnts the Secunty Agent and any Recelyer to be'its -
B mandatary and attorney for it and on its behalf and in its name or otherwise and.as such
to create or constitute any deed, or to make any alteration or addition or deletlon inor
‘to, any-documents which the Security Agent or the Receiver may require for perfecting
" or protecting the fitle of the Security Agent or the Receiver to the Secured Assets or for
- vesting any of the Secured Assets in the Security Agent or the Receiver or its 'hcnflinee_s '
~orany purchaser and to re-deliver the same thereafter and otherwise generally to sign,
-seal and deliver and perfect any- fixed security, ftoatlng charge transfer, d|sp03|t|on :
asmgnahon security and/or assurance or.any writing, assurance dccumentoract which
may.be required or may be deemed proper by the Securrty Agent or the Recerver onor -
- in connectlon with any sale; ' lease, disposition, realisation, getting in or other _'
B .enforcement by the Securrty Agent or the Recelver of all or any of the Secured Assets S

- 1']_.2 - The Borrower hereby ratrﬂes and confrrms and agrees to ratlfy and conﬂrm whatever )
- any. such mandatary or attorney shall do in the exercise or purported exercise of all or
-any of the powers, author|t|es and d|scret|cns referred toin this Clause 11.

S o2 EXPENSES

12,1 The Borrower blnds and obhges itself for the whole expenses of cornpletrng and -
"-enforcing the securlty granted by this Instrument and the expenses of any dlscharge _
thereof. : : S : '

12,20 Al costs charges and expenses mcurred and all payments made by the Securlty Agent o
" orany Receiver under this Instrument.in the lawful exercise of the powers conferred by
this Instrument, whether or not occasioned' ‘by any act, neglect or default ofthe Borrower
shall carry interest from the date of the same being incurred or becommg payable at the L
Default Rate. The amount of all such costs, charges, expenses and payments and all - -
“interest thereon and all remuneration payable under this Instrument shall be payable by-'_ _
- .the. Borrower on demand and shall be a Secured Llablllty All such costs, charges, -
_ expenses and. payments shall be paid and secured as between the Secunty Agent or -
any Recewer and the Borrower on the basis ofa fuII and unquahfred mdemmty

13 INDE_MNITY

The Security Agent every Receiver and every attornEy, manager, agent or other person
o appointed by the Security Agent or any such Receiver in connection with this, Instrument
~...shall be entitled to be indemnified. out of the Secured Assets in respect of all Irabrlrtres
" -and expenses incurred by it or him in the execution or purported execuhon of any of the '
. powers, authorities or dtscr_ehon_s vested in it or him pursuant to this tnstru_ment an_d
~against all actions, proceedings, costs, claims and demands-in respect of any-matteror. . -
thing done or omitted in any way relating to the Secured Assets (save in the case of the
" gross negligence or wilful default of them} and the Security Agent and any Receiver may
retam and pay ail sums in respect of the same out of any monies recewed under the
" powers conferred: by this Instrument : :
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_ -.Any amotnt which.has been pard by the Borrower to the Secunty Agent a Recewer or
““any Finance Party and which is, in the opinion of the Securlty Agent, capable of belng
“reduced or restored or otherwise avoided, in whole or in part, in the liquidation or .

_ admtnlstratlon of the Borrower shall not be regarded as ha\nng been nrevocably pard for

- the purposes of thls lnstrument

15 AS_S‘IGNATI.ON' BY THE secumrir AGENT

The Security Agent may assign and transfer all of its rights and obligations under this -
Instrument to-a replacement Security Agent appointed in accordance with the terms of
. the Rankrng Deed Upon such assignation and. transfer taklng effect the replacement
_ Secunty Agent shall be and be deemed. to be acting for itself and as trustee for the -
.:Secured Parties. for the purposes of this instrument in place of the prewous Securlty-_
-Agent - :

L T RELEASES

'Upon the expiry of the Secunty Period, the Secunty Agent shall, at the request and cost .
of the Borrower take whatever act|on is necessary to. release and reasslgn to the

Borrower
: (i). o ts rlghts ansmg under thls Instrument
{iiy - the Secured Assets from the Secunty created by and under thrsl

: Instrument
and -return all documents or deeds of title delivered to it under__this | n'str_u'me_n-t. '
- 47" NOTICES -
Al notices, requests, demands and other communications to be given under this
_Instrument shall be given and/or be deemed to be given in the:s_a_me manner as notices
to be given under the Facility Agreement.and the terms of clause 34 (Nofices) of the . -

_Facility Agreement shall apply mutatrs mutandis to th|s Instrument as though that clause .
were set out in full in thls Instrument. o '

18 -COUNTERPARTS AND-DELIVERY'

: 18.I' Thls Instrument may be executed in any number of counterparts and by the part|es on
' separate counterparts

1 82 W_here executed |'n counterpart: -

'-'(.a) thls Instrument shall not take effect untrI aII of the counterparts have been_f
' dellvered : : . _
_' (b) .- each counterpart will be held as undelwered until. the partles agree a date on

- whrch the counterparts are to be treated as delrvered and
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"Subscrrbe'd for and on behalf of

EXECUTION COPY

{c) the partles may choose to evidence the date of dehvery of this Instrument by
' inserting this on the front page of th|s Instrument '

18.3  If this Instrument is not executed in oounte'rparts this Instrument shall be delivered on
the date inserted on the front page of this Instrument or, if no such date is mserted the
date on which the last party 5|gned this Instrument. :

184 The parties to this Instrument, in accordance with section 2(1) of the Legal WrItlngs '
(Counterparts and Delivery) (Scotland) Act 20186 (the Counterparts Act), nominate
Addleshaw.Goddard LLP to take delivery of all counterparts of this_Instrument. The
parties. agree that the provisions: of section 2(3) of the Counterparts Act shall not apply
to any counterpart of this Instrument. R .

19 GOVERNI_NG LAW AND JURISDICTION

This Instrument shall be governed by, and construed-in all respects in accordance w_i't'h, _
the law of Scotland and, for the benefit of the Security Agent, the Borrower irrevocably .
submits to the non-exclusive jurisdiction of the Scottish courts but without prejudice to
the ability of the Security Agent to proceed agaInst the Borrower in any other appropriate
jurisdiction.

20  CONSENT TO REGISTRATION

A certificate signed by any official, manager or equivalent account officer of the Security
Agent - shall, in the absence of manifest error, conclusively determine-the Secured
Obligations at any relevant time and shall constitute a balance and charge against the
Borrower, and no suspension of a charge or of a threatened charge for payment of the
balance so constituted shall pass nor any: sist of execution thereon be granted except
on consignation.. The Borrower hereby consents to the registration of this Instrument and
of any such certificate for preservatlon and execuﬂon : '

IN WITNESS WHEREOF these presents consrstlng of this and the precedlng 11 pages are N
~ executed as follows:-

THE BORROWER

- The GIbSOﬂ Group (Sootland) lelted

~at ek 2. {% D|rector/Secretary/Authorised Slgnatory
@ y o
ON “pegn 4 £ NSre CorMag) ¢
FuII Name :
in the presence of
Witness signature
Full name - - o AR : R e e

'.Address
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THE SECURITY AGENT

Subscribed for and on hehalf of
Barclays Bank pl¢
at Lo Nlooa

on 3 Man s 1oy

in the presence of
Witness signature
Full name

Address

10274311434

EXECUTION COPY

SCALLA

iéu.llmN.ame

—— ﬁﬁ%% ;
“Barclays Bank PLC @%M‘
V- Churchitl Plagg-

e RRE AR T TR AN R R TR PR E R ARG RN T AN TR DR AP e AN e

E14 5HP

13



