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Registration of a Charge

Company name: PHOENIX TERTIUM LIMITED
Company number: SC172256

X623TZRT

Received for Electronic Filing: 13/03/2017

Details of Charge

Date of creation:  07/03/2017

Charge code: SC17 2256 0002

Persons entitled: HSBC BANK PLC

Brief description: A FLOATING CHARGE OVER ALL ASSETS AND UNDERTAKING.

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: HSBC BANK PLC

Electronically filed document for Company Number: SC172256 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 172256

Charge code: SC17 2256 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 7th March 2017 and created by PHOENIX TERTIUM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th March 2017 .

Given at Companies House, Edinburgh on 14th March 2017

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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Bank reforente; BOBESS 138692

Flapting Charge Sootlnd- BRL3 Revision)

Checker's Initial
A

A

Phoenis Tertinm Limited

s

HSBC Bank ple

Floating Charge

Registered gt the Companiey” Regisiny on {ire
ey of



FLOATING CHARGE

by

Phoenix. Tertiom Limibted (Registered Number SCI72236) and having its Registered Offiee at Phoenix Retall Park, Linwood Road,
shey, Renfrewshive, PATZBH (the “Chargor™)

iy favouicof

MSBC BANK ple, incorporgted under the Companies Acts {Company Nurber 14239 and having ils Registered Office at. 8 Canada
Suuare, Londoen E14 SHOQ (1he “Bank™

Floating Charge as security Tor the Debd

i This Floating Charge shall be security for the payment and discharee of the Debt mentioned in Clarse 2 below,
2. The Debt s -all money and liabilites whatever, whenever and however incurred whether niow or in the foture due; or becoming

due, frome the Chargor to the Ban¥ {1he “Deli™)

This inclodes. bot i aot Emited 1o--

() overdrafls, loans or other Tacilities and further advances of money:
S suarantees and indimnities to the Bank.and any of the Chargors ether comtingent liabilitles;
fe) disconnt, conmnission and other lawiul charges and expenses;
(4, interest inaccordanee with. any agreeinent between the Chargor and the Bank and, if fhere is no agreetant; interest on

amy wioney and liabilities due frenn the Chargor at-an annual rate of 3% above the Bank’s base vate Trom tme 10 tine

compuied and compotmded moathly dndfor peebiding o the Bank™s thew torrent praclice. Tnterest as above applicy

birtore and after any demand or udgoment;
& money agreed (o be paid by the Chargor under Clause 21 below,
The Agreement to pay (he Debi
ES The Chargor agrees 1o pay.and discharge the Debl when the same is due to be paid and discharged, Tt seknowledges thad the

Dot shall, dn the absence of exniess wi
demmarid,

in agreemient by rhe Bank 1o e Comtrary, be-due and payvable to the Bark upon

Security given over the Chargor’s Assets

L The Chargor, s security for the payment and discharpe of the Debt, grants a floating charge in favowr of the Bank aver the
whole of the property {(incloding uncalled capitald) which iz or may be fiom dme o lme compriged In the property and
urdertaking ol the Chargor (the “charged sroperty™.

Restrictions on Chargoy

5 fa) The Chaegor is prohibited Trom ereating subseguent to s execution of this Floating Charse my fixed security orany
otheer Roating churge over the chiargdd propenty or any part of it extepts.

(i swvith the Bank's prioy swritten oo
(it} afy fixed seourdly of other toating charge i fivour ot the Bank,
by Any Tl security gravvest by the Chargor 46 any time in favour of the Bank shall rank is priovity @ the Hoating charge

granted by the Chargor iy Cliuse 4 above,



{r} I the event that the Chargor grams or creates any ¥ixed security or floating charge in breach of the prohibition in

paragraply (oY above o with the consent of the Bank under paragriph. (2] above Bot with mo written soréement of the
Bank es to the raoking of them, this Floafing Charge-shall rank in-priovity Lo that Tixed seourity or floating charge.
. “The Chargor stiall not, except-wiih the prior writfen consent.of the Bank:

{a} ettt any property fomiing part of tHe chisvied property © leave the possession of the Chargor-{exeent for the
purpose of necessary repaly or mainlénance) or To.be ased by any person other thar the Chargor or Tor any purposg
other than in conmection with the business ef the Charpor: o

by relense, exchanye, compound, set off, prant-time or.aeres to aiy oflier-areanpement in respect of or in any otber way
deal with, alt br any ofthe debits mentioned below except as expréssly allowed by 1his Floating Charge; or

) part with, hire, fend, sell, assign or dispose ofall, or any part of {or any: right, title or Interest in), the charged property

{exeept by 4
5

siteur disposal inthe ordivtry course of the Chedpar's Busivess dud for the purpode-of carrying on that

brsings

The debts veferred to in: paragraph (b) above are all book debis and other debis and monetary cliims andd any rents, licenee Tees

gr-other payiments due Tromrany teénant, leesee or occapicr of 8y immoveable property wherever stboated now or a1 any e
afterwards due owing or incurred to the Chargor, including the foll benefit of aff goarantees and securities Tor them aod all
lhens, réservations of title and other rights enabling the Chargor to-enforce mny such debts or elaims (the *debis™).

Chargors Obligations to the Bank

7. Lintl thiy Floating Charge 8 discharged the Chargorwill-
{nl ) Liwsure, dod keep insured, The charged property with such insurer and against such risks and in such amounis

and otherwise upon such terms s the Bank may reasemibly reguire. I the Bank makes wo requivemeiit, ther
i aceordance with aceepted prudent business practiee. frony thme 1o thne To respect of property of the same

tipe..
fii} Pumctually pay &l prismiuens and olher monifes nedessary Tor kecping tp such insurances,
fiid) e thal the interest- ol the Banlcis noted wpak all polickes of sueh insutance or (i the Bask rodsonably so

requivas) that tha policy is Reld fvibe joint names of the Chargor and the Bank,

{ivy ¥ the Bank reasorably requives. produce to, or deposit with. the Bank all such policies and the receipts for all
premtiurm-and dher payinenis pedeisary Toeellediing snd keeping up such polidies.

] }jrmﬁptw notify the Bank of anything which may give rise 0 @ chaim under sach ;wEt eylies) and s et
nothing is done or not done as a consequence of which any such policy might be. adversel by affected or which
b,

il iy merense the DT e ay

{wilh Notify the Bank prior to taking any steps o open an secount swith any bank {other tha the Bank) or other
person.

it is-agreed {whether or ot his Floating Charge shall have beeome enforceshie) that:-

{1y Thee Bank may {but without being under wny dity 1o do so anel if 1t reasonibly considers it necessary to do so)
it leflect such msurances. 19 dosean, the Chareor shall be Takle o the Bank for the sipenses incurved
by the Bank in doing so.

[§EN Al sums at any time payable wnder any such policies of inswance shall (subjeet to any prior rights. and
claims o pay thivd party) by paid 1o the Bank.. 1 the Sdme dro not paid directiy th the Bank by the fnsorers
then the Chargor shall be frustee of them for the benefit of the Bank and shiall account 1o the Bank
aceordingly: The insurdnce monies shall at the aption of the Bank Be applicd {subiject to Clyuse 34 below) in

k]
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i}

or towards the payment or discharge of the Debt or in making gond or recouping expenditure in respect of
ther foss o damege Tor whith such mignies e régeived.

Foaep ol buildisgs on aty Jaid forining pad of the chitaged property aad all Tixtures and pland-dnd machinery
pa and in them {and ail other tangible property comprised iy the charged property] in good and substantial
sepilr and cowdition,

Whenevier-any of the said Buildings, Tistures, Mings: or plantand machinery are destiovid, danmdaed of
deteriorates, immediately vepair, replace and make good the same. 1the Chargor shall fail to do so, then the
Banik shail b éafided (hut not boand) to do so instead.

Nt withaut the prior written consent of the Bank:-

(i

pull down or remove the whole or any part of any buildings forming part of the charged property;

sever or uifis or remove any of the fixtures or fitlings; o

excepl for The purpose of effecting necessary repairs:to them or of replacing the same with new or Improved

mcdets o Substiteies, remove any of the plant and machinery belonging 16, of In use by, the Chargor,

Carry on any trade, business or ggricubural use on any land now or afterwards used by the Chargor for-the
purposes - of. trade, business or sgriculture. [t shall do se in accordaics with the standards of cood
mmagemgnt from fime o tme swrrentin the trade o business or (in the cise of agricultural use) with the
standards of zood hushbandry, From time to time, It shall alse do so inaceordance with e authorised

pharning use of sudh land.

Obtail, maintain and comply with afl leences, consents and other authorisations {including, without
limmitation, environmenial perinitsy and effect-all registrations which way be netessary or desirable in relation
to all-or any pait of the charged groperty orany business or other activity from time to-time carred on by the
Chargor:

Mot whtlour the pror wiritter dongent ol the Baks

{it

(i)

{i}

{ith)

iy

citrsy ot dratiow Lo be daried suton any lamd siteated in England and Wales foenring part oF the charged
property, any developmen

-

s defined in the Town and Country Planning At 1990 or enter into any

sereEmienl under Section 100 of that Acy

earey- out, or silow o be carded ouron wvy and sitoated i Seotland forming part of the charped propedy,
any development os defined i the Town and Country Planning (Scotland} Act 1997 or enter inio any
agreement under Section 735 of that &eiy or

ehange, oraliow 1o be changed, theuse of any such Jand.

Chgerve and perform all covenands, stipulations and comditions which feond thive to fitre Bfest the use o

possession of the charged. property. whether arising under any lease or other agreement wader which the

charged property is Beld

Punciually pay el rents and other papments becoming due, ov o betome dug, wnder any Tease or other
agreement mentioned above.

If the Bank sorequires, produce 1o ihe Bank evidence sufficient 1o reasonably satisfy it that ihe requirements
mentiomid above have been complisd sith.

Comply with dll stmsdry andother regulations affeciing the ¢harged progerty, This will inctade sl
enviramenial laws and environmental permity applicable from: time o time to albor any part of the charged

prperty oF iy busitiess or other aotivity from fime to e earriel on by the Chargor.,



{1i)

{41}

Mot atlow any circumstances to arise which could Jead:-

{al o any competent autborily or-other person faking acton, or making 2 clabm ander any. environmental
laws {including the requirement [ Slemy up any. contarningted Tand. or the revication, suspension,
varition or nonsrenewal of any environmertal permity or

(B) tothe Charger Baving to fake action to preven the-possibility of any such action or olaim,

rdemnify each of the Bank, the Admintstrator or Receiver {and thetr respective nificers, agents and

detegites | against all costs, expenses and liabilities propetly inewrred (directly or indirectly) as a result ofany

neecomplisnes or alleged non-compliance with any envitonmental. laws in retation to il o any part of the
charged property oranyvthing done or not dene on'it

Within 7 days affer becoming aware.of the same, give full purticulars to the Bank ol any nofice, order,
direction, designation, resolution or proposal affecting all év.any part of the charged property or (in the ease
ol any Tand) the locality i which éa-_i:»; sttuated; given or made by any planning authority or other public hody
or authority whitsosver (neliding, without Biniteion, any Heensing authoniyvy,

o he Bamk reasomably requires, immediately,
BEess

anid af the cost of the Chargor, ke all regzonable and

vy steps 1o comply with any of the. mmbters. mentioned in paragraph (H(5 above and make for join
with the Bank i making) such objectiofis. or representations as may reisonsbly be available in respect of
theenm,

Permit the Bank, its agents and any-person authorised by it 1o enter on any land forming part of the charged property,

ab il reasonable times and G reasonable notice {except in-case of erergency) for the purpose of |

nspegiing or valuing

any of the charged property and i the Bank cafls for such a valuation {wihich it is emtitled to do) ihat shall beat e

expense ol the Chargor

Mot without the privr writters consend of the Bank:-

LTARE Ur vary,or agree Yo grant or vary, aiy licence or tenancy affecting any Tand forming par of the charged
property;

in relation 1o any land or buildings situated i England and Wales, exerelse the pawers of leasing, or agrieing

T legwe, orof stcepting Or agrdeiity t actept surreiuléns of leases, vonferred by Sections 99 or 100 of the

Law of Property Act 1925;

in any other way,. dispose, or agree to dispose of, or create, any inferest in any land forming part of the

el

ed praperty;

negotiate, weltle or walve any claime B toss, damage or ather compensation {including without limitation

compulsery purchase compensation) affecting any fand Torming part of the charged property] or

apply for an improvement.or. othier grant or do anything which might result in any Tand forining part 57 the
charged properly bieing subject to any statutory charge.

Enspre thidt, without the prior wriiter consent of the Bank-

nic- person oifer than the Chargor shall be repibtered. as propeietor of sy land foeming part of e charged
PP

nerperson shall become eatitled o any #fght of nterest whieh may adversely affect the value 51 such band
tunless such entitlement exists at the date of this Floating Charge or at the fime of the acquisition of such
tapad by the Chargory and, in 1y

gtion to anv land sitwated in B

sfianed and Wales, e Chargor shall ndsmnify

& Boitk for all expensts reasonably mourred by the Bank in lodging from tine o time cautions or aotices
apainst the registration of tite to any such land. .




Get in and realise the debts in the ordinary eourse of its business (which shall nol extend 1o selling or
assigning or b dmy other way fotoring or discounting them),

Pay the procdeds of such getting fvgud realisation, and sl other rofies recelvied in respéct of the tharged
properly, info such separate and denominated accownts as the Bank shall from time 1o time sominale i
writing for soch plepbse’ or a8 the Bank may olherwise frove time to e regiive. I ihe Baak shall sot
nominaie any such account, the Chargor’s curtent account with-the Bunk shall be the nomminated accaunt for
the purpose of this Clause 7010

Except with the prie writlen corsent oF the Bank, not be entitled to withdraw or transfer from @y soch
aceount any monies standing to the oredit of such account.

1 Punctuatly pay all calls, instalments. and other monies that may beeome due in réspect of the securifiss. mentioned

Betonw, The secuiitieg s

(i

(i)

{1

all stocks, shares, debentures, bonds, foan capital and other seenrities of any. description of any other person
Cicludive, without Hmitation, o

buidiary or subsidiory undertaking of the Charsor)

all rights 10 subscribe to or convert other secwritios into or otherwise wighire any such securitiss now or at
iy time dftersards belonging to the Chargor: and

all dividends, interest and other income and all other rghts of whatsoever kind deriving from or ingidenta)
o any of these,

fegtleorively called the “seoarities’™).

i) Nofexéreise any of the vights and powers attaching to-any of the sceurities in a manner which, in the reasomable

epinion of the Bank, vy adversely affect the velue of the security e

fiad. i1
(it}
D!

fi i1}
{11}

by 3r purspant to s Floating Tharge,

“Take allsuch necessary steps, and do all such dets (incloding te prompt payiment of any ppropriate fees ard
policing agamstany infringement of]

rchatlenge to, the mielleciual property. mentivoed below) to-maintain
the valoe, subsistence and validity o that intellcetisl property, The intelleciudl property referréd o aove 1§
sl letiers patent, trademarks, service marks, designs, ulility models, copyrights, design rights. applications for
registeation of any of them and the right fo apply for then B any pact of the world and, 10 addifion, . morl
rights, mventions, confidential sfienation, keew-how anid righis ol @ similar natore mising or subsisting

anywhere in-lee world I redation 1o.all v any oF thtabove (whether registored or unregistered) riow eat any
tire afterwards belonging to the Chargor (collectively called the “intellectual proporm™).

Where uppropriste, use its best endeasvoury o proteet and sifeguard tey intellectund property from and againgt
thefl, loss, destruetion, unauthorised accesy, copying or vse by third parties,

Mot use, or allow to be used. or take gny step in vespect of anv-of the intellecinal property T any way which;
inthe reasonable dpinion of the Bank, may adversely affect the value of it

Deposit with the Bank {and the Bank shal! be entitied to retain) all deeds, cerfiffcares and other documents
constituling or evidencing il w the tharged propeity (except insofar as the same die held, or required w be
hieid. by any third party in accordatice with aiy obligation ranking in priority to this Floating Charge).

O bising reasondhly fequived to 08 so by the Baok, and gt the cost and - expense of the Chargor:-

(a1 Execute, sign, defiver and.do all things necessary (including, without fmiation. the assignation or
assienment of @il vrany of the debts aid the tdnsfer of alloor @ny of the eeurities, 1o the Bank of fis
nominee and the giving of any notices and effecting, of any registrations) as {and.in such form as) the
Bank may reasomably require to-ereate 3 standard seeurity, legal mortig

L assigngtion, assignment or
oiher Tixed seclniy br favour of the Bank aver alFor such part as shall be specificd in such notice of the

harged property or t improve, pertect or protect the securily intended 1o be oreated by or pursuant to



this Floating Charge or to facilitate the exercise. of any powers, authorities and discretions conferred

under oF in gecardapces with this Floating Charge.

th  Endorse, or caose to be endorsed. on any docbmments: constituting. or evidensing title to the charged

property and give o third parties sach notices of the secwrity created by this Floating Charge as the
Hak nay reasonably regdine

Application of Credis Balanves

{a}

b

Ainclnding an secountopeted by 1t Tor this purpose) gs security for-dny contingent or futire Ha

Abany tre before this Floating Charge I discharged (aid whether o oot the sare shiall have beconie enTorcealilél,
the Bank may, i1 and wheoever, and so often as i0shall reasonably think 50 apply the whole or any part of the menies
e B to-time standing {0 the creditof any secount gy referred v in Clause 71 in or owasds the dischargs of the
b,

“he Bank may pay the monies memioned in paragraph (23 gbove. w the credit of any other accovnt nominated by it

ty of the Chargor fo

the Bank.

When this Flaating Charge becomes enforceable

i

Lk}

\[;Q}

“This Floating Charge shall ecome enforcenhies-

if the Diebt, or any part i 1418 not paid or discharged whon die (whether on demand, af agreed maturity or garlier as
the case may bet or

ifthe Chargoris {n breach of any of the obizations under this Floating Ch UPECLOT
it the Chargor shall enter inte any composition or arangement for the enefit of its ereditors: or

i any step-is taken Tor the administration or winding up of the Chargoer (witich includes, without limitation, i edch
wise, the board of directors or the Cliargor's sharéholders, passing a resolution. for the same) except where, inthe case
of winding up. the Bank has consented in writing for the purpose of réconstriction o amalgamation; o

i thirvd party shall take possession of, of.& receiver shall be appointed over, or any secured creditor of the Chirgor

shall seek to entbree his stourity io respect of, 2] or any of the charged propery or any other event shatl happen which
uts in-jevpardy all oraiy partof the secitrity credted by of pursuant 1o this Floating Charge; or

if"the Bank, in its Feasonable discretion, vonsiders that any clabm may be made againd the Bank undet dny bomnd.
guitrantet; indemnity or olher contingent ifability issued or enrered into for any Habitities of the Chargor; or

I e indueine of a charge Tor payment on an extract decree, or-an extract registered bond, or an exiract regisiered

profest served agiinst the Chargor,. Wave gxpired without payment bing tide by the Charpor, or

i ary other gvent shall ccour which has been agreed by the Chargor and the Baitk as an event upon the oicurrence of
which thig or gy ofher security for fhe Debt shall be enforcenble.

Appointment of Administrator or Beeciver

14,

fd}

Ay

This Floating Charge s infended to be a qualifying Goating charpe as defined by paragraph 14 of scheduie BI to the
fsobvenoy Adt TRER,

Atany timie after having bed requested bo do-so T the Thargsr, or after this Floatsy Cheree has beeome enforecsble
(and whether or net any. of the evenis mentioned in Clavse 9 are conthmuingy, the Bank may appoint by instrument in
seritin, or otherwise, any -one b mdre. persons to be administrator of the Chargor (CAdministrato!™-or receiver of ol

1

ovany of the charged property 1“Receiver”) in ench case in accordance with and to the extent permitted by applicable
bows, Uhcse expressions shadl, whers necessaiy, Inelide 45y person substitited as Adainisirator or Receiver,



] The Bank may (5o far as iU is lawfully able o do so} from time o tme by insteinent inowriting, or otherwise, remuove
aty petion appiinied wobe Administrator or Receivér anmd niay-ind similas way appointanoteér i his place:

{th Hoad mny Gime twocor more persons shindl hold office a8 Adminisivetor or Redeiver, sach one of thervshiall be separately
entitted {subjeat to any contrary direction I the appointment) to.exercise all the powers, authorities and diseretions
conrferred on them,

&3 The powér . appoint g Reveiver shall be In addition o all stiatatory aidd other powers of the Bank under i
insobveney Aot 1986,

11 ia) The Bank shall not, nor shall the Administraor or Receiver, be Hablg 1o ascount as mortgagee o hevitable creditor in
possession in respect of all or wiy of the charged property nocbe liable for any foss upon realisation or for any neglect
ardefault (unless wilful) of any - fiature whatsoever i conneetion with )l o any o0 the charged properly. for which a
mortgagee or heritable crediior in possession mipht a8 such be Hable,

) Al reasonable vosts, charges and expenses properly incurred by the Bank or the Administrator or Receiver {including
s dmternal mandgement dnd wdmidisteation costy-and the cowts of dny proveedings in relation ty this Floating Charge
orthe Debt) shall be paid by the Chargor,

12, The Administrator or Receiver shall be-the agent of the Chargor and the Chargor shall be responsilile 1or his sets and

remunetation as well a forany defmelis compiitted by him,

Powiers of Admimistraior or Recobver

13 The Administretor shall have the statutory powers set-out i the Tnsolveney At 1986, The Receiver shall (subiect to any

Hmitations or restrictions expressed i the document appointing Wim but otwithstanding any restriction or limitation binding on
the Chargorwider this Floating Charge of any. winding-up or dissolution of the Chargor or any analogous proceedings in any

Jurisdiction’ have sl the powers (s varied

and extended by this Floating Charge) conferred on receivers by the Insobeendy Act

1986 aad (withoor dffecting the above- i any wayy the fallowing powers:-

{a}

i To sell, ransfer, assign, convey or grant, accepl surrender or vary, terminafe or surrender leases of or in
exchange for and enter into amd or ferminate lesses of any of the tharged property; and

(i) i any other way to dispose of, or-deal with, al or any of the charged property {or agree any-of the seme) dnd
v elther chse i such a way and geserally on such terms and-conditions as he reasonably thinks fit.

Ay wansaction mentioned above may be for such payment or other consideration as the Receiver shall hink fit. This

sorwhicthigr for o lurip s o o considération payable in instalments and whether for 2ash or ofterédse. T the cese
of the later, it shall form part of the charged property and be charged with the payment and discharge of the Debt.

Fixtures anid plant and machinery may be taken and sold separately from the premises to which they are fixed for in

which they are cotitained | without the consent of the Chargor being obiained or netessary.

Tortakg poysesdion of, coledtand get i allor any-of 1he charged property awd for that purpost 10 makie-suth démands
- fake any procecitings as the Recelver shall reazonably think fit.
To ey On, manage, -dm’e_&upﬂ reconsiruct, -amalgamate or diversify (or -agree the same) any trade or. business

{including farming) as Has from time to time béen carried on the whole or any partof the charged property.

(n To make dny artangement or compromise between theé Chargorand any other person Wwhich the Receiver may
ceasonably- think expedient.

{i} To ke, defend Or participaie o any procesdings {inchiding, without Hmitafon, arbfiration proceedings) as
the Reveiver may reasonably think e

To make, effectand completesueh improvements, development and repairs 1w any of the charied property as the
Receiver may réasonably think expedient.

i



(2]

thy

14

Ehats!

(it}

Ry

o

To muke ¢ (and o enforoe payment of them) conditionnlly, or unconditionally, on the members of the Chargor o

respent of any unealled capital with-the benefit of all the powers in the Articles of Association of the Chatgor

con ferred o the ditesiors,

To pppoint managers, officers, servants, workmen, nominees and agents for any of the purposes mentioned in this

Clabse 13 at such remivveration anid for such perlods and on such 1eems s the Receiver may reasonably delemning,

i the Receiver thinks Tit big-without affecting the indemiity contatned iy Clause 19 below, to effect with any Ly

any- poticy on poticies of mswance either in Hew, or satisfaction of, or in addition to, such indeminity,

To delegate by power. of attorney, or i any other way, to any person or persons approved o writing by the Bardk, afl or

any ol the powers, aathorties afd discretions which ard for the lime being exercisable by the Recaiver unider This

e

Floating Chargs,

(i) Tor promote the formation, or otherwise acyuire the share capital of, any body corporate with a view to such
bty corporiie bcoming o subsidiary of the Chargor or otherwise;

{i) to purchase. leage; ov otherwise acquiresny interest in all or any of the Chargor's underiaking and property,
iy tocarry onany business Tn succession to the Chargor ur any subsidiary of' the Chargor;

and I each case, a3 the Recebver may otherwise reasonably think i

odppty for, wd otherwise take such steps asthe Reegiver miay vonsider reasonably riecessary or desirable to-obiain

(i the aamie of o nominge oF Otherwise), such llesntes, consénts, permits and approvals o8 the Rectiver iy
regsonably think expedient,

Tor make elections for value wdded tax purposes as the Reeeiver may reasondhly think #it,

Forany of the purposes authorised by this Clause, to ralse tdianey by borrowing from the Bank or from any other
persin o the sed

ity of all or any of The charged property.

{1} The Receiver wny rafse money as menitioned above oo such terms (including: iT the Bank shatl consent, terms

under which such seeurity ranks in priovity to'all or any of the securfty created by or pursuant ti this Floating

W

Charse) gs the Receiver may reasomably think Ht and

{1} the repayment $F a1l such montes and the payvment of interest onthem . and refated cosfs charges and
expreses,; shall be treated for-alf purposes as Sxpenses propedly pavable by the Receiver,

Torpverlise any 0F The powers which the Pank would be entitied 1o exeretse grder this Flosting Charge.

Tirde all suph-other pets and things as the Receiver gy reusonably congider i be incidental of necessary T any-of the
matlers or powers mentioned above or which the Beceiver lawfully may or can do asv-agent for the Chargor.

Tuorexereise any of the ghove powers on behall of the Chargor or-on the Receiver™s own behialf or, in the case of the

pirwers confained s paragraph (T above, on behall of thedivectors of the Chargor

Subjert woclaingg Baving priority i the seourity ercated by ihis Flosting Ohdrge, all monies recelved by the Réceéiver or (o aay

exercise by the Bank of its enforcement powers under this Floating Chargey the Bank, shall be applied in the foliowing order:-

R

In payment of all reasonuble-costs, charges and expenses of, and incidenial to, the appointment of the Reesiver and o
the exeviize of all grany of the powers of thie Reteivér or the Bank atid of any

prher outgoings propérly jsavable by
them, This includes, without limitation, the repayment of monles borrowed as referred 1o in Clause 130 above and
e Py e @f; fterdat wd '.rz-:ims:d gosts, cliarpes, and oxpenses- (o the extent that the Bank hag congented 16 the same
being secured in prioviy to the security created by this E’Mﬂﬂ_ﬂg_{'.‘i‘largej; and all. amouriss payable by the Banlto fhe
Recetver under any order of sy comrt or olherwie,



) In payment of rermancration to the Receiver at such rate o5 may from tine to lime be agreed between the Receiver and
the Bank,

i) T payinent o the Bank.
Power of Alloraey

15 {n) The Chargar ifrevecably appoints the Bank, any Rijceiver, and any Aduinistrator dppointed by the Bank and each of
thgif

a

spective delegates, jointly. and also mdividually 10 be the anorey and attorneys of the Chargor, Any attorsey is

autborised by the Chargor o do all things which the Chargor mry- bereguingd 10 do undee iy Floating Charge, This
includes (without Hmifation) that which the Bank., the Receiver or the Administrator (or any such: deleizare) may
consider necdssaly orappropriate o, or in donneution withi:-

(i) the Improvement, perfection or protéction of the security imended to be credied by or pursuant 1o this
Floating Charge: or

Kath ~the exercize oy of the powers authorities und diseretions conferred under it

‘i The Chargor ratities and copfirms (and ggrees 1o do so) whatever any such attorney shall do, o dttempt 1o -do. in the
exercise of all or'any of the povwers, suthorities and discretions mentioned above or under this power of atiovney,

Bank has other powers

16 At any time after this Floating Charge shall bave hecome enfimeeable, orafter any powers conferred by any interest having
priotily 1o this Floating Charge shall have bacome exdéroisable, the Bak may redeerm such orany ather ;}f’{{)r mnterest or arrange
the pransferof it to itsell, It may settle and pass the accounts of any. third perty concerned and.any secount so setfied and passed
shall be ¢onchigive and Biading on the Chargsr. Al monigs paid by the Bank fo. the third party i aceotdaiee with such
accounts shatl as from such payment be due from the Chargor 1o the Bank on current account and shall bear interest and be

sechred as part of thie Debt.
k7. The vighis and. rérmedies of the Bank wnder this Floating Charpe are in addition 1o, and not_in substitution for, any righis or

romedies provided by law,

£:3 faih Ifihe Chargoratany time fails 1o perform and ‘observe the tetms, und obligations contained i this Floating Charag;

the Bunk may {hut-without befng tnder any duty 1o do so) take such steps s in its reasonable opinion may be required
tir vemiedy sucl failure; and

bl this includes, without Tmitation, making any payment, and for-the purpose deentiched I paragrahi (o) above, the
fank and its agents vray enter upon any lasd of the Chargor withoiyt being régerded as having entered into possession
of it
Indemmnity
[5 Thee Chargor agrees o fully Indemnily each of the Bank, the Adminisirator and the Receiver from and apainst all and iy

Hability they might incur in the exervise {or apparent exercise) of any powers, anthorities and discretions under or bn connection
with this Floating Charge (with the exception of fraud or wilful defiult on the part of the Banik, the Admiiniétralor or the
Tevviver, but only 1o the extent comiitted by any of thent) or ity failure by the Chargor fo comply with any of its obligations
uneler this Flowting Charge,

Protection of Purchasers

3, No purchaser ur other person dealing with the Bank, the Adniinistratoror the Receiver (or any. of thedr respective delebmtes -
faj shall be-bound v entitied to see or enguive whethier any power, authority or discretion under this Floating Charge hay

ackien o hechnis exercisahle



Y be goncerned with any notice to the contrary or to see whether any defegation shall have lapsed for any reason or been
revokediof

(e b Boeid oy entithed ol Sotaern Hitsel with the procesds of any sale or othier dealbivig o be gnswerable waiy

eirsinatances for e application of the said procewds.
Favment of costs, charges and expenses

AN The Chargor shall reimburse 1o the Bank on demand on a_full indempity b

s, alb osts, charges amd expenses (ncluding,

without limitation, all dimounts ressonably determined by the Bank 1o be necgssary to compensale it for interal management o
administration costs, charges and expenses) properly ircurred by the Berks

{a) i ensering this Flosting Chaste iy ol

(b i coRnection with the mprovemet, perfection or protection of the sécurity reated by or plicsuant 1o this Floating
Charge:

(e in the exercise of any rights, remedies, powers, authorities and discretions conferved undes, or in connection with, this

Froating Charge Dbgether with Sy value added tooor similar wax chiwged or changeable in respect of ith

Al such amoants shatl be debied toan account in the name of the Chargor, Until they are reimbursed they shall bear interest at

“the rale of three per cent per annur. over the Bank's Hase Rate from time (o tme calonlated md’@mngﬁmncﬂmi wsanthly and/or
acdofding o the Bank's thes carrdot practice dnd shall be payable on devamd, They will be seeured as wact of the Dbt by thils
Tloating Charge.

tndepondence of Secority

LS EY This Ploating Charge shall be in addition to, and independent of, every other security which the Bank may at any time

horld foeasi of the Debi seeired by s Floating Charge.
(b} This Floating Charge shall remain in Tofl force and-effect asa continuing security unless and until the Bank discharges
i

Bank's powers to deal with Accounts and Money Received

3. {at I the Bank receives notice of any subséguent charue o dthér interest afTecting all or iy of {he charggd property. the

Bank ray open 4 new account or acoounis for the Chargor inits books,

(b} I the Bank does ot do-so, fishall be regarded as having done so tnless the Bank gives express written notive to the
confrary 1o the Chargor, Notwithstading aiy appeopriation by the Chargor 1 the contfary, as from the Ging of recgipt
af such notice, &l payments made by the Chargor to the Bank (other than those dealt-with under Clavse 7(13) shall be
wreated s Waving been credited to w pow geetunt ol the Chargor. Soch pavments will pot be applicd n reduition of
the mmount due. owing or incurred from the Chargor to the Bank af the tine when it received the notice,

24 {u) AlY monites reedived. recovered ororealised by the Bank under this Vipating Charpe (including the proceeds of any
comversion under Clause 26 below) may, i the reasonable discretion of the Bank, be credited 1o any suspense or
impersonal account,

b They may be beld in such secount for so Tong as the Bank may think &t pending the application from time to time of
sikch mioniesand ol docrued intérest (at (e mig; i1 any. agreed 10 writing bebhwéen the Chargor and the Bark-from fine
to e} in or towards the discharge of the Debt,

[
e

The Chargor waives any right of set-off it may have now, -or al any fime in the future, in respest of the Debt {including sums
gt i

pavable by-the Churgor v

Flouting Charge}.



Curreney Cuonversion

%,

&)

For the purpose or pending the discharge of the Debt, the Bank may convert any monies reeelved, recoversd or
realised by the Bank vnder this Flodting CUhores

{including the proceeds ol gny previous comversion ander this Clause)
from their existing currency of denomination into. such other currency of denomination as the Bank may reasonably
{hink fir,

Anysuch conversion shall be maie ot the Bank's then prevailing spotsefling rate of exchange Tor such other currency

sigainst e existing currency,

Bach previvus reference in this Clause w s corrency extends to Funds of that sirrency and, for the sveidaries of doubt,
Funds of bne curreney may be-converted into diferent fonds of the same curreney,

The Bank shall not be lable for any loss caused by the fuctuation inany exchange rate at which any currency may be
bought or sold by the Bank in accorddnee with this Floating Charag.

Prealings with vou and oibers

21

The Bunk may, in its discretion, grant time; or make any other arrangenent, virlation o release with any pefson or persons nat

party (o this

Floating Charge {whether or not such. person or persons:are Jointly liable with the Chargory in respect'of any ofthe

Dbt or of any other securify for it I itdoes, (0wl riot in any way offoct efther this Flonting Charge or ihe lability of the
Chargor-for the Deb,

Bank s Right of Set OIT

=

Ay

fay

I aeddition to all rights of set=off conferred by law, the Bank may fetain any miney standing from finge to time to e
credit of any

ouit the Chargor has with the Bank as.cover forthe Debit and may apply such money.at any tme and
without niotice to the Clargor {whethér o or before ar affer the expirv.of any Rxed or minimum period for which siich
money may have been déposited) in or fowards payment or discharge of the Bebt or such partofthe Debt as the Bank
may. select.

If the Bapk exercises any rights fn respect of oy meney referred Ao in par

sph () above Jiacluding, withomt
limitation, any rights of séb-ofl, retention. or similae rightsy and that money is 0 a G Terent curreney Tom any Debt
against which the Bank sceks to sxkéi

dise ity rights, e Bank may convert thiat money info the curréney of the relevant

Diehit ot thee Banll's then prevailing spol selling ool exchange For sueh currency,

The Bank shall not be liable for any loss of interest caused by the determination hefore matarity of any deposits as a
et of the exeriise of wiv of any Gtk rphds under this Clauss.

Preservation and Retention of Security

L

3

tal

Aad

Any settlernent, discharge or refease between (1) the Chargor and (Hthe Baik; the Administrator o the Receiver (the

evant Personis i shall be conditional spun no seeurity given, or payment made, tothe Relbevant Person(s) by the

Chargot {or any othel personj belng avoided or reduced s o resudt of sny provisions or enactments relating 1o
Inselvency T the tiaw belng in foroe n-any Jurdsdiction,

Toe thee event of such scowrity or pavivent being avoided or reduced, the elovant Person(s) shall be entitled 15 recsver

the valie 0r amdunt of such sgearity of payment from the Chargor subsegquently as iTsuch settlemend, discharge or
refease had not ocewrred,

Notwithstending any other provision of this Floating Charge: or-any relesse, setfement, discharge or-arrangement

given or made by the Bank, the Bank may retain the security. ereated by this

“Fouting, Charge {amd -all documents
evideneing title to the charged property or any, part.of it deposited with ity following the payment and discharge in full
of thé et Tor a pedod of two years and sie mimb after such disthinrge.



{b)

()

I at any time during that perlod, any step is taken for the Administration or winding-up {wheiher voluntary or

connpulsory) of the Chargor or any analogous procéedingy shafl by commenced, the Bank may cantinue w retain this
secarity and the documents mentioned above for such Further period as the Bapk may reasonably determine.

The seeuslty created by this-Floating Charge and documents relating to itshall be deemed 1w have contimped to have
bieen hikd as secwrity for the Debt.

Coertifieate of the Adnount of the Debt

41, Aoy

care by aiy wimsager o officer of the Bank or ofwiy branch of' it as to the amount of the Dbl orany part of i1 shall, in

the absence of manifesterror, e conclnsive and binding on the Chargor.

Notices Governbog Lavw and Jurisdiction

i2. Without affecting any other Jawhul metvod of service, any dervand oF wotice 1o be made o

{mcluding without lmitation, a.demand for pavment of all or any of the Debt) may be made or given by any manager o officer

of the Bank or oTany branch of it

o}

{bh}

By tetfer addressed to the Chargor msd delivered o any otficerof the Chargor stany place orsent by Tinst-class post g,
or Jeft et the registered office of, the Chargor or any place of business or activity of the Chargor bast knowi to the
Bank. 1fsonf by post it shall be regarded s having beert made or given ab oo on the second day Tollomving the day
the letter was posted,

By faxor other electronic means o the oy number.or electronic mail address of the Chargor last known to the Bank,
-t shall be regarded s having been mwde or given at the' tme of fransmigsion,

This Floating Charge will be governed by and construed in secordance with Stots Taw and ali elaims and disputes

Cineluding non-contractual laims and dispatesy avising out of or in-connebtion. with this Floating Charge. ifs subject

Both the Chargor dand e Rak sybmiit 0 the non-exclusive Jurisdiction ol the cours of Scotland In relation 1o all
claims, disputes, differences. oF gthear miaters {cluding non-contractual Clabms, Gisputes, ditforerioss o Glier maten)

“arising out of or in connection with this Floating Charge,

Peseiose re of lnformation

EEN “Tlie Chargor consents to-ihe diselosure by the Bank of any information about the Chargor, this Floating Charge, the charged
propierty and the Db

fa)

(B)

Wy -any persorn 1o whom the Bank has fransferrdd, or propases of may propose to transter, all of any ofits rights uhder

this Floating Charge and/or the Debt and 1o any rating agencies and any-advisers to the Bank in connection with such

trarsfer: andior

br-any person with whoet th Bank Was entered nto, o proposes 10 enfer into, any Contricnial arrangementy in
corngction with this Ploating Charge andr/or the Debi; andior

ooy company within the HSBU Group being HSBC Holdings ple and its associated and subsidiary companies from
Thime tortime, o any of 118 or theirasents; and/or

for iy ingiirer who s o, oF who propodics to, priovide insufance to fhie Bank in véspect of the charged property, this
Floating Charge snd/or the Debt: andfor

to any other person to whom, ant to the extent that, such information is reauirad to be disclosed by any applicable law

it e btion.



Transfer of Righis

"
LHy

&)

ib)

fel

The Bank may transfer afl or any of its rights under thiy Floating Charge and/or the Debi to any persen atany thme,

Fights urider this

I the Bank wansfers all or any ol its rights under this Floating Charge and/or thie Diebt, e Chargor™
Flaating Charge sndfor the Debe (g the case may be ) will stay exaritly the same,

s, That person will have the

The Chargor will be bownd 1o any person 16 whom the Bank transfers any such i

ks povwiers aid . fehis 9o fae gy the Bank transfers these 1o that person, The: Bank will b released autorvatically
Trom tw obligations to the Chargor so far as that person assumes the Bank’s obligations.

The Chargar will at the expense.of the Dank or the persor fo wharn e rights are transferred, do anvthing reasonably

reguested by the Bunkow effest awansler of all orany oF ity vights under tis Floating Charge andlor the Debt.

Thi: Chargor-will not anater all or any part-of its rights under this Floating Charge indfor the Diehi without thi prior
written consent of the Bank.

In these Transfer of Rights provisions and in the Disclosure of Information provisions ahove:-
(13 the term travster means sale, assignation, sssigmmeny grdior transfers
1) thetertiy vighis means sights, Benelils and/or obligations; and

{itey the terily person means any peesbn, teust, Tund vrotier gntity.

The Bask's written consent and reasonable reguirement

“Whiere the word

“without The Bank’s weitten consent™ appear in any Clatse, the Bank will not unressonably withhold

i

consent. The Clargor hgtces- that it is reasonable for e Bank to-refise 0 Gonsent to something if, i the Bank’s
ressonable opinion, i adversely affects or might affect;-

1) the Bank™s security vnder this-Floating Charge and its ability o enforce it
(i) thie-value of that which s secured w the Bank and its ability to selt the same:
i the Bank's abilftv1o recover the Debt; o

{iv) i assesment of the value of this Fleating Charge as an- asset of the Bank,

Where the swards-“the Bank reasonadiy requires” appenr in any Clanse, the Chargor agrees that it s foasemible for the
Bank to require sofrething 11 in the Bank'sreasonable opinfon, it will or might assist in-

1 the prezervation of the Bank’s security under this Fleating Charge or the value of that which is secured by it
i
(it} {he Bank’s ability 16 recover the Debi

Heveramoe and Modification - Unenforceability

37

{u}

W auy of tie Clavses (or part of @ Clause} and/or gny of the paragraphs {or part of a pardpraph) becoives invalid oy

unenforceable inany way

arwder any law, the validity of the remaindng Clauses (or part of a Clawse) or paragraph {or

prart 0FE paragiaph b wil] notinany wiy beatTected or inpaired,

Hoaoy mvalid o unendorceable Clavse or paragraph mentioned above (or pait of withefy would not be invalid or
uignivreeable il form o elfect were modified In any way, it shall be deemed to have the modified form or offect so
Jomg as the Bank consents,



Interpretation

1

{4y The expressions:-

i Fhe Cliargor™ shall include any person from time to time deriving ile under the Chargor,

(i) “the. Bank” shadl include its sugcessors. and transferees and in both cases 1o the extent of their respective
rigtits and benefits (incloding, withoat TimiEation, any peesoi it whomn tnder the taws 6F sucly person's place
of meorporation all or substantially all of the assits and labilities of the Bank become vested),

(i} seivivonineitel lawy” includes All applicable Baws,rogpiations and direetives {and all. notices, eiroulars,
orders, judgements and decisions. of any. cotrt or other competent authority in vy jurisdivtion) concerning
thie pollution. or grotection of the givivoninent or the health of homands, andmals or planis. This indliides,
public and workeys” health and safety, the gencration, use, treatment, storage, transportation or disposal, or
discharge or release into the erivironment, of @ny chemicats or sther polluiants or contamirms o industriad,
radfoactive, dangerous, toxic or hazardous substances or wastes {in whatever form and including noise and
genetically modifed organisms),

(v} “environmental permits” mcans all permits, liceists, consents, approvals, tertificaes and ofher antharisations.
{inclading &l conditions applicable to them) required under any environmental laws.

vl “holding compa “subsidian™ and “subsitliay ondertaiing”™ shall have the meanings respectively setoni
e Compsnies Act 2004,

(b} Any refurence 1o 2™ fived security” s reference to a fived security as delined in Section 486 of the Companies Act
19RE,
e Any reference 1o a person shall include any- gerson, company, carporation, Body corparate, goveriment,. siate {dr

ngeddy of astre) and any assoctation or partnership (whether or a0t havine fegal personabityy of any of these.

{1 Any reference fo any glatote o any section of any swatute shall be regarded as Including reference Torany statitory

maditication oo resenactment.of i for thie e being v foree,

e} Relerenees W the singolarshall inclode thee plural and vice verda; the dse of the male provaun shall include the. feranle

and revter; the use of the sewter prosonn shall inelude both The male and The fermnale.

£ “The hieadings are used Tor guidance only,

Chargor's compliance with constitutional documents

The Chargor continmg that this Floating Charge does ot sontravens any of the provisions of fts constitutiond] documents,



Consent to Registration

iy, Thie Chiargoe-consents 1o the registration of {iis Floating Charge and of the certificate referred w in Clanse 31 for preservation

s ExdeEion,

IOWITRESS WHEREOF this Band and Floating Charee conzisting of this and the 14 preceding pages ks executed as follows;

Subseribed forand on bebiall of the.

said Phoernix Tertiurm Limited
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