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Registration of a Charge

Company name: Arthur McKay (Support Services) Limited
Company number: SC194342
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Received for Electronic Filing: 21/11/2016

Details of Charge

Date of creation:  16/11/2016

Charge code: SC19 4342 0001

Persons entitled:  WILMINGTON TRUST (LONDON) LIMITED
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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Certified by: JONATHAN HARDMAN

Electronically filed document for Company Number: SC194342 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 194342

Charge code: SC19 4342 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 16th November 2016 and created by Arthur McKay (Support
Services) Limited was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st November 2016 .

Given at Companies House, Edinburgh on 22nd November 2016

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
by
ARTHUR MUKAY (BUPPORT SERVICES) LIMITED
in favour of
WILMINGTON TRUST {(LONDON) LIMITED

as Security Agent.

Dickson Minto W.5,
Edinburgh
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“THIS FLOATING CHARGE is entered- into by

(3}

ARTHUR DMIKAY (SUP‘PDRT SERVICES) LIMITED, a campany

_mmrpanﬂed in Seotland under the Campanics Acts. (Reg: No. SC1 94342 and

havinp its registered office at 42 Dryden Road, Bilston Industrial Eslate,
Loanhead; Midlothian FH20 9L7 (the "Company'); and

WILMINGTON TRUST {(LONDON) LIMITEL as agent ang security truslee
for itsell and for each of e Secured Parties (as hereinafter defined). (in such
vapacity hereitiafter reférred to as the "Security Agent'),

WHEREAS

{A)

(8]

©

The Lenders {as defined below) have agreed in accordance. with tiie terms
and conditions of a facility agreement dated 18 October 2016 between inter
alia, {1} Servest Limited (the “Parent”}, (2y the various banks and financial

institations named therein and {3} the Security Agent (as such agreement is,

amended, varied, su;apkmmﬁed, novated or replaced. from e o Hme
her einafter referred to as the "Facility Agreemient”) to make available to the
Parent certain credit facilities (hereinafter veferred to-as the "Facilities");

The Company has acceded or will accede ta the Facility Agreement as a
guarantor ofi or around the date hereof; and

T is acondition of the Seeured Parbes making the Pacilities available that the

Company enter into this 11 ﬂai%iﬁg"{lhar e,

WOWIT 15 HEREBY AGREED as follows:

L

1.

DEFINITIONS AND INTERPRETATION

Definitions from Facility Agreoment

Words and expressions defined in the TFacility Agreement or whose
ity Agreement shall bear the same.

definitions ave fmported inte the Tacili

A

‘meaning in this Floating Charge (inclading, withoul Hiratation, the recitals o

Floating Charge) unless otherwise defined in this Floating Charge or
vindess the contixt otherwise requires,

Drafinitions

In this Floating Charge:

" Agent” means thie Agent as defined in the Pacility Agieement.

"Borrower' means a Borrower as defined in the Facility Agreément and
"Bosrewers” shall be construed accordingly.

“fvent of Default" means an Fvent of Defadlt as defined in the Facility

Agreement.

"Bimancial Collateral Regulations” means the Financial Collateral
Arrangements (No. 2) Reguldtions (812003 Ne: 3226),



"Finance Documents” ineans the “Finance Documents” as defined in the
Facility Agreement.

vFinancial Indebtedness’ means Financial Indebtedness as defined in the
Facility Ayreement.

“Group” means the "Group” as defined in the Tacility Agreement arid
“meniber of the Group” shall be construed accordingly.

iLenders” means the Lenders as defined in e Facility -Agreement. and
"Lender” means any one of thern, '

"Obligor® means "Obligot” as defined in the Facility Agreement.

"Parent” ineans Servest Limited, a company incorporated in England and
Wales with registered rumber 03786009 and having its registered office at
Sepvist Mouse Heath Farm Bosiness Ceritre, Tul Hill, Fornham, All Saints,
Bury St Edmonds, Suffolk 1728 6L.G.

"PSC Notice™ means a notice given pursuant to section 790D, section TIUE,
paragraph (1)(2) of Schedule 1B or paragr ap]‘a {13}, of Schedule 1B to the
Comparibes Act 2006.

"Quasi-Security” means  "(Hiask-Security”  as defined  in e Tacility
Agreemeit.

"Gecured Assets' means the whole of the property, assets and rights
{including uncalled capital) coriipriset in the property. and undertaking of the
Company as charged under Clause 3.1 (Floating - Charge) of this Floating
Charge.

sSecured Obligations” means all money; obligations or liabilities due, owing
or incurred to any Secured Party by each Obligor under any  Firance
Document at present or in the future, whether actual or contingent, whether”
incurred solely or jointly with any other persor and whither as § incipal or
surety, together with all interest accruing thereon andl all fosses ncurred by
any Secured Party in connection, thevewith except for any money, obligation
or- Tiability which, i it were so includeéd; would cause the Infringement of-
section 678 of the Companies Act 2006.

"Secured Parties” means the "Secured Parties” as defined in the Facility
Agreement and "Secured Party” shall be tonstrued accordingly.

"Security” means a fixed secuiily, standard security, mortgage, chuarge;
pledge; Hen, assignment in secarity, assignation in secutity of other security
_uﬂmmt setdring Ay obiigation of; aily person oF any other agreemient or
arrangement having a q;mlim effect:

"Siibsidiary” means a "subsidiacy™ as defmed in the Fadility Agreament.
/ i AR !
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Interpretation

Save where the contiary is fndicated, any reference in this Floating Charge to!

AL

132,

133,

134,

135

1.57.

12068

1.3,

governimental, inte
“department or of any vegulatory, sel{-regulatory or other authority or

"agsets’ includes present and futire properties, revenues and rights of
every description;

a"company” inclades any body corporate;-

*fixed security”, in relation toany property of a company, means any

secarity {other than & fioating charge of a charge fiaving the character

of a floating charge) which on the ‘winding up of the company in

Seatland would be treated as an efféctive security over that property

including, in particular, & heritable security (within fhe meaning of
Section 9(8) of the Conveyancing and Feudal Reform (Seotlandy Act

1970

"guatantee” means any guarantee, letter of eredit, bond, indemnity or

similar assurance against loss; or any obligation, direct-or indirect,

o

actual- or contingent, to purchase or assume any indebtedness of any

person of to make an investment in or loan o @ny peison or ia

purchase assets of any person whete, i cach ciise, such obligation is

assumed in order to naintain or assist the ability of such person to
meet s udebtadiess;

vindebtedness” includes any obligation (whether incarred asprinc il

or as surety) for the payment or repayinent of money, whether present

of futire, actusl or contingent;

a “person® includes any individual, fivay, company, coiporation;.
government, skate or BEETICY . of a stale or any association, trust, joind
ventiie, consortium or partnérship {(whether or oot having separate

legal personality);

A mguimmn mcludes any. regulation, rule, official directive, request
or puideline (whether or not having. the force of law) of any
rovernimental or supranational %:awd% agenty v

organisation;

set.off inchides compéensation, rights of retention and the balancing
of accounts inbankruptey;

a. provision of law is-a refevence to that provision as amended orre-

ehiactid;

the singular shall include the plural and viee versa;

this Floating Charge and any provisions of this Floating Charge or to
any other sgreements, instrumiont of do sment are o be construed as
references to this Floating Chaige, those provisions or that agrediment,
instrument or docoment as amended, varied, supplemented,
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substituted, replaced or novated (however funidamentally) from time
b time, mszludmg {withiout limiting: the generality of the foregoing)

any variation, increase, extension of addition of or any variation of ot
o any facility or amount made available under any Finance.
Document.ar any variation of the purposes for which such facility or

‘amountt may beavailable from time to time;

1312, Clauses are o be construed as referéhces 16 the Clauses of this
Floating, Chary@ ag amended or varied from fime to time and
referentces to subsclanses. shall unless otherwise specifically stated be.
construed as references 1o the sub-clauses of the Clause in which the
teference appears; and

1313, anLvent of Default is “eontinuing” if it has not been waived.

Buceessors and assighees

Any reference in this Floaling Charge to the Security Agent of a Secured
Party shall include the successors, permitted assignees and permitted
transferees of the Security Apent of such Secured Faﬂ:y

Trust

The Security Agent shall hold the benefit of this Floating Charge upor trust
for the other Secured Parfics in accordance with the Facility Agreement.

PAYMENT OBLIGATION

Undertaking to Pay

The Company hereby, as principal debtor and not merely ag sirety, cautioner
o guarantor, undertakes to the Security Agent for itself and on behall of the
other Secured Parties that it will pay or tHschargs the Secured Obligations on
the. due date thercfor in the marmer provided in. the velevant Finance
Procumenit of, where no such provision is nade In fhe Pinance Dociments, on
written demand,

Tnksrest

1f thie Company fails fo pay any sum on the due date for payment of that sum,
the Company ghall pay interest on any such. sum {before and after any

judgment and o e extent interest ata defanit rate is not otherwise being

paid on such sum) from the date of demand wntil the date of payment
caledtated on- g daily basis at the rate detervined. i accordance with the
pravisions of Clause 10.3 of the Facility Agreetnent.

FLOATING CHARGE
Floating Charge.

The Company in security of the Secured Obligations and with absolute.
warrandice hereby grants inn favour of the Security Agent a floating g charge



32

4.1.

4.2,

51,

5.2.

gy

h.1.

3

gver the whole of the propérty, assets and rights (including uncalled capital)
which is or.may from time to time while this Floating Charge 35 in force be-
comprised inthe property and under taking of the Company.

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolventy Act:1986 appliey to the floating
charge created by this Floatig Charge.

NEGATIVE PLEDGE

N other fised or [loating charges

The Company shall not (without the prior written consent of the Security
Agent) grant, treate or per miit-to subsist any Security or Quasi-becurity over
all or any part of its present or fiture properfy, revenues of assels except as
per mitted under the Facility Agraement.

No disposals

The Company shiall not (without the pmz written consent of the Securily
Agenit) scll, assign, lease, transfer or atherwise dispose of or part with
possession of (by one or more transactions of a series of transactions whether
related or not) the whole orany part of its property, revenues, assels or fights.
except as permitted under the %a{:zhty Agreemieht,

RANKING
Ranking of fixed security and floating charge

Any fixed security created or granted by the Company (whether before or
after the date of its exccution of this Floating Charge) in favour of the Security

_f%gmﬂt for and on behalf-of itself and/or all of any of the Secured Parties shall

rank in priotily to the floating charge created by this Floating Charge.

Priority of floating charge

If the Company crealés or grants any fixed séoarily or floating charge either
in breach of the prohibition in Clause 4.1 (No other fixed or foating char £05)
oi with the corisent of the Security Agent but without the written agreenient
of the Security Agent in-relation to the ranking of such fixed security or
Hoatmg charge, then the floating charge created by this Floatinig Charge shall
vank i privrity to-suc I fixed security or f%a‘raimg charge.

FURTHER ABSURANCE

Further assyrance

The Company-shall promptly do all such acts or execute all such documents
(including  sssignations, transfers, mortgages, charges, notices aried

instructions) as the Security Agent may feasonably gpmaﬁi {and i such form

as.the Security Agent may reascnably requite in favoir of the Sec urity Agend

ot its nontinee(s)):



6.2

6.3,

&

611 to perfect the Security created or intended to be created under or
evidenced by this Floating Charge or {ov the exercise of any rights,
powers and remedies of the Security Apent, any receiver or the
Secured Parties provided by or pursuant to this Floating Charge or by
Taw;

612, to confer on the Security Agent or confér an the Secured:. Partics

'Sem‘t‘ity over any pmpﬂrt‘y 'aﬁ'{‘f &%téta n%"' hL {”"mﬁpaﬁy ]Qéated iy amr

mt?ﬂded to be mnfuwd by or mrmam iy thm ﬂmtmg Cha: ge ami
61.3. tofacilitate the realisation of the Secured Assets.

Necessary Action

EE fﬂmgz; ant:’i H?‘glbt!’l‘{i{m%)‘ Ak may be ne@m&ary for ﬂm puip%w {jf tiw
creation, perfection, protection or maintenance of any Security conferred or

intended to be conferred on the Security Agent or the Secured Parties by or

pursuant to this Floating Charge.

PS5 Notices

“The Company shall promptly:

631, nobfy the Secuvity-Agent of its intenHon to-issue, or its veceiptof, any
PSC Notice; and

632, provide to the Security Agenta copy of any PSC Notice,
ineach case before it issues, or affer it receives, any PSC Notice.

FNFORCEMENT

Enfordement

This Tloating Charge shall be enforceable mumediately upon of at-any Aiimie

711, the vecarrence of an Fvent of Default which is continuing;

712, a petition or application is presented or tesolution proposed for the
winding up, reorganisation or admindstration of the Company;

TAA the Company o any other persen entiled to do so giving written

notice of ifg intention to appoint an administrator or liguidator to the
Company or the appointment of an administrator or liguidator to the
Clompany; and/ o

714 & writtern request has been made by the Company to the Sec urity
Agent for the appointrent of a receiver or an administrator.



7.2

73

Tk

7.5,

Company 1san eligible company in terms of 5

|

Appointment of receiver oradniinistrator.

At-any time after this Floating Charge has become enforceable, the Security
Agent shall be entitled:-

721, to appoint one.of more persens as air administrator or administrators
‘of the Company;

722 (subject to the provisions of Section Y2A of the Insolvency Act) to
appoint one or more persons as a receiver or receivers.of the: Secured
Asseis;

723, to remove {so far as it is Tawfully able) any receiver or administrator’
S0 appointed; '

724 toappoint another person(s) ag an additionial or replacement réceiver

‘ai-adivinistraton

and, without prejudice o -the Tforegoing provisions, in the event that any
“person so-appointed to be a receiver or administrator is removed by the court

oF otherwise ceases to zet then the Security Agent shall be entitled to appoint
anothier Person of persons as receiver or adnymistrator in his place.

Joint and several appointment of administrators

B at any thme and by virtue of any such appoiribmeiilts any two or more
pérsonis shall hold office ag administrators then such administrators may act
jointly and/or severally so that each one of such administrators shall be
erititled {save to the extent that the contrary shall be stated inany. af the deeds

or othet ingtruments appointing tiwmj to-exercise all powers and discretions
conferred by this Floating Charge and by Taw oi adiinistrators penerally-and

Forthe mduqmﬁ of the-other or others of them,
Sinall company moratorium

Notwithstanding any ofher Provissan of this Floating Charge, where the
Hon 1A and Schedule AL of
the Insolveney Act 1986, the obtaining.-of woratorium or anything done with

& view to obtaining a moratoriwm (including any preliminary decision or

investigation) shall not entitle the Security Ageint toappoint areceiver.

Financial Collateral

751, The Security Agent may, to the extent that ary of the Secured Asscls
constitute finavcial collateral” {as defimed in the Financial Collateral
Regulations) and that this Floating Charpe tonstitutes & “security
financial collateral arrangement” {as defined in the Finandial Callateral
Regulations), apprapriate such finarcial coltateral in or towards the
discharge of the Secured Obligations.




8.1

8.2.

o}
B
[

The Company and the Security Agent agree for thie purposes of -
Clavise 7.5:1 -above that the value of any such financial collateral so
appropriated shall be:

{a) in the case of any cash; the mmount standing 1o thecredit of the
relevant account together with any accrued interest at the date
of appropriation; and

(Y in the case of any shares or stock of any natuie whatsoever in
the capital of any company, the market value thereofl as.

determined by the Secorily Agent (acting reasonably) by
reference to the information aviilable fo the Security Agent.

Tn each case the Company and the Security Agent agree that the
‘method of valuation referred to above shall constitute a commercially

reasonable-method of valuing the yelevant finarcial collateral for the
puiposes of the Financial Collateral Regulations.

RECEIVER
Poswers

A receiver appointed under this Floating Charge shall have and be en titled to

“exercise all the powers conferred upon a veceiver by the hisolvency Aot 1986

wogether with the following powers:

817, the power to exercise all voting and other ng,his attaching to stocks,
shiares and other securities comprised within the Secured Assets;

BI12Z dhe power o convene a- general. meeting of the Company or circulate

written resolittions tomeinbers of the Company;

8.1.3. in respect-of any Secured Asgel situated. in anrﬁand and Wales. or
erthern Traland, the puwer to exercise all powers conferred by the
Insolvency Act 1986 or any othet enactment or under Taw- ons receivers
‘or admirdstrators appobited in that jurisdiction; and

814, the power to make such elections for value added tax purposes ad T
thinks fit.

Joint and several appointment of teceivers

H oatoany time and by virtue of any such appointiients any two or moie

prsong shiall hiold office as receivers then such receivers miay-act jointly
arud for severally so that sach one off such réceivers shall be

entitled (save to
the extent that the contrary shall be stated in any of fhe deeds o other.
istramients appointing them) 1o exerdise all powers and. discretions
conferred by this Floating Charge and by Taw on receivers generally and o
the exclusion of the other-or others of them.
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§.6.

4.1,

jtis

A8

o

Agent-of Company

Any receiver appointed under this: Floating Charge shall be the agent of the
Company for all purposes and- the Company shall be solely responsible for

the acts and defaulis of a feceiver appoinfed under this Floating Charge and

for his remuneration, costs, charges and expenses.
No Hability

Neither the Security Agent Aor any feceiver appointed under this Floating
Charge shall by reason of itor such receiver eritéring into possession of any of
the assets charged vider this Floating Ct rarge be lable to-accountas hei'ltabiﬁ
creditor of mortgagee in possession. ar be Hable for any loss on realisation or
for any default or omission for which a heritable creditor of mortgagee. in
possession. miight otherwise be liable,

Third Parties

No purchaser of other person dealing with the Security Agent or its delegate
or any receiver appointed under this Floating Charge shall be concerned
whathet the Secured Obligations have become payable or enforceabls or
whetlier any money remains oitstanding under the Finarice Documents _(m.
any of them) or shall be concerned with any application of any monies paid to-

Ahe feceiver,

Constderation

Tn making any sale or the disposal of any of the Secured Assets in the exercse

of their regpective powers, areceiver or the Security Agent may accept as, and

by way of, corisideration for such sale or other disposal, cash, shares, lvan
capital oF s:athm* obligations, including, without iimitation, tonsideration
ﬂﬁctuatmg, ace e?hrcimg to or dependent on. ‘furnover anud mnm’;’mahﬁn the

amount of which is to be determned by a third party.  Any such

consideration may be received. in a Jurp sum of by way of instalrnerits.
APPLICATION OF MONIES
Application of Monies

All ‘moneys received by the Secuiity Agent or by any receiver appointed
under this Floating Charge shall (subject to the repayment- of -any claims
having priority to this Floating Charge) be applied in the order and manmer
specified by the Suboirdination Agreenient. 5%{)tW?th%tm(§mg any pmpmiui.
appropriation by Gw Compainy.

POWER OF ATTORNEY
Power of Atlornoy

The Contpary hereby irrevocably appoints the Security Agent and any
receiver of adininistrator appointed under this Floating € }lﬁﬁ?#&} v For e
time being holding office as such severally to be its attorney and o its behalf



102,

11,

11.3.

rights, powers v5- and re
Security Agent will be affected by any ach omission, matier or. thing which,
but for this Clause 113, would redude, teledge or prejudice

10

aid inits hame toosigh, scal, exccute, deliver and perfect all deeds,
instruments and doctiments which may be required for:

10,11, carrying out any obligation imposed on the Company by of pursuant
to this Floating Charge; and

10.1.2. enabling the Security Agent or the receiver or adininistrator to
exercise the rights and powers conferved upon them by this Floating
Charge or by law (including the right to sell, lease, convey, transfer or
realise any of the Secured Assets).

The Security Agent shall have full power to delegale the power. coiferred on

it by this Clause 1001 and no-such delegation shall preclude the subsequent

exercise of such power by the Security Agent itself or preclude the Security
Agent from making a subsequent delegation thereof fo some- other person

-and any-such delegation miay be revoked by fhe Security Agentat any Hme.

Ratification

The Company shall ratify and corifirm all acls'and things dorie and all deeds,
instruments andy or documents signed, sealed, executed and/or perfected by
any attorney in thie exercise of purpor tedt exercise of all or any of his powers
_un_dm Clause 10.1,

PRESERVATION QOF SECURITY
Continuing Security

Thee securify created by ‘or pursuant to this Floating Charge. shall remiain in
Full force and effect as a continuing security for the Secured. Obligations
anless and antl discharged by the Security Agent and shiall not be considered

satisfied by any. intermediate payment or satisfaction of all or any of the
Secured Obligations orfor any other réason.

Independence of charge

‘Thie Becurity consfituted by or pursuant to- this Floating Charge-shall be in
addition 1o and independent of, and shall not in any way prejudice or be
prejudiced by, any-other Security, right or remedy against any person which
the Security Agentand the Secared Parties {or any of them) may at any tine
hold for the satisfaction of all or any part of the Secured Ohligations.

Waiver of Defences

Neither the obligations of the Company under this Floating Charge nor the
medies: conferred i respect of the Company pion the

ary of those
oliligations or those ngrhta, powers and  remedies {wﬁhnui {imitation atid

whiether or fiot kaowrn o the Comipany or any Segured Partyyincluding:



A4,

115,

reinedies possessed by

Weorfaiture to exercise, nor any delay in exerdising, on The
A rpnk OF Al Berured Par ty, any ughl e remedy pnder His 'H(mimg Charge

11

1141, any thrie, waiver or consent granted o, or composition with, any-
Obligor or other person;.

11.3.2, the release of any other Obligor or any other person under the terms
of any-composition or arrangement with any creditor of any member
of the Groupy;

11,33, the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to peifect, take up or enforce, any ;1g§1t% against, or -
security over assets of, any Obligor or other pérson or any non-
presentation or non- -ohservance of any formality or other requirement.
it respect of any instrument or any failure to realise thie full value of
any security;

1134, any incapacity or lack of power, authority or legal personality of or
dissolution or charige in the members Or status. of an iﬁ)hhgm‘ or- Ty
other person;

1135, any amendment, novation, supplement, extension or restatemient
fhowever fundamental and whether or not more onerous) ov
replacernent of a Finarce Document or any olher décament or
security includmg, without ilmﬂdtmn, any change. in the purpose of,
any extension of or increase inany facility or the addition of any new:
facility under any Finance Document o other docament of secarity;

11.3:6. any unenforceability, illegality or invalidity of any obligatioh of any.
person - wider any Finance Document or any other docwment. or
security; op

1137, any insplvency or similar proceedings,
Righits Cumnulative

Thie obligations of the Company contained n this Floating Charge -and - all
rights, powers and remedicsof the Security Agent expiessed in ﬂu&; Floating
Charge are in. addition v and independent of a1l other rights, powers and
Tre S ity Apent e mﬁmg, witkiout limitation, those
Finance Documient, by applicable law or i any other

provided forin any

written instrarcent or agreement relating to the Company's obligations o the
Secured Assets:

Renedies and Watveis

part of the Secarity

shall operate as a waiver of any such right or reimed dy. Mo single or pariial
exerdise of anv right or remedy shall prevent avy further or other exertise oy

the exercise of any other right or remedy.
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Fartial Tnvalidity

If, at any time, any provision of this Floating Charge is or becomes illegal,
invalid & unenforceable in. any respect under the law of any jurisdiction,
neither the legality, validity or wnmmm‘mh%y of the femaining. provisions of

this Tloating Charge nor the legality, validity o enforceability of such
provision under the law of any other jurisdiction shall in any way be at fected
orimpaired thergby,

PRESERVATION OF RIGHTS

Preservation of Rights

Other fhan aé provided in this Floating Charge, the Security Agent shall not
be obliged before exercising any of the rights, powers, discretions or remedies
canferred uporn it by this Ploating Charge or by law:

1211, o take any action, including v but ol Hiited tothe giving of notice to,
or making any demand opon, the Company or any other person or the.
obtaining or ‘enforcement of any judgment, decrée or order-in any
couttagaihst the Company or any ollwer person;.

1212 te make or-file-any claim or proat in the administration, winding-up
or Hgaidation of the Compaiiy or any other perso; or

1215 toenforce or seck to enforce-any of-its rights, powers, discretions or
yemedies under any other Security in vespect of the Secured
Obligations.

SUBSEQUENT SECURITY INTERESTS:

If-the Security Agent (actingin its capacity as security agent or otherwisej or
any of the othér Secured Parties receives.of is deemed To have recetved natice
of any subsequent Security affecting all.or any part of the Secured Assets; all
paviieits thersalter isy or or behalf of the Company fo the Security Agrent
{whether in ity capacity as securily agent or u;“rﬁwiws%} ar any of the other
Secursd Parties shall be treated as having beerr Credited to & new account of
the Company and not.as having been applied in reduction of the Secured

‘Obligations as &t the fime when the Security Agent received such notice.

BUSPENSE ACCOUNT

j== Y

Until all of the Secured Obligations have been irevotably paid in fidl, alt
entity Agent oF any receiver-may, at the discretion
of the Security Agent or receiver, be credited toan interest bearing susponse
account and may be held in sueh account for, so long as the Security Agent or

FaceTver seoy ik

SET-OFF

‘A Secured Parly may seloff any matured obligation due from the Company
under the Finance Documents {to the extent owned by that Secured Party)
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against any matured obligation owed by that Secured Party to the Company;
regardless of the plare of payment, booking branch or currency of pither
obligation; If the obligations are in different currencies; the Secured Party
may convert either cbligation at a market rate of exchange i ils usual course
¢f business for the purpose of the set-oft: '

RELEASE AND DISCHARGE
Release

Subject to Clause 16.2 (Conditional d ischarge), the Company shall be entitled,
after thie Secured. Obligations have been irrevocably and unconditionally
discharged in full and none-of the Secured Parties being undet any actual or
contingent obligations to make available any facilities of any kind whatsoever
1o the Company under any of the Finance Tiocuments; to require; at its cost.
avdd request, the release of any of the Secured Assets charged tnder this

Floating Charge. and - the Security -Agent, at the request and cost of the
Company, will execute such docuiments as may be necessary at such time to.

rolease the Secured Assets from fhe security created by this Floating Charge
and to discharge the Company from its obligations- ander this Flealing.
Chiarge.

Conditional Discharge

Any setilement or discharge between the Company anel the Security Agent
shall be conditional tpon no security or payment to the Security Augent by the
Company or. any other person on behalf of the Company being aveided or
rediiced by the virtue:of any provisions or enactments relating to Dbankiuptey,
insolvency or fiquidation for the time being in force an d, 4f any such payment
{5 so avoided or reduced, the Security Ageit shall be entitled to.recover the-

alde or aniount of such security or payment from the Company

subsequently-as if such settlement oi discharge had o gt occurred.
CHANGES IN SECURED OBLIGATIONS

The Company expressly agrees and acknowledges that the parlies to the
Tinance Dociments may fron time to time agree to make amendments to the

‘terms of those documents and may enter into such suppleniental agreements

as are required From fime 1o time in order to give effect to such amendiments.
Such aniendments may include, inter alia, the increase or reduction of the

‘facilities miade available under those docurdents and, for the avoidance of

doubt; those facilities will form part of the Secured Obligetions wrder and
tevms of this Floating Charge

ASBIGNATION
The Security Agent

The Security Agent may (without prefidice to its right to appuoint any joint.

‘rustee} assigh and trarsfer all or any-of its rights.and obligations inder this

Floating Charge to any personappointed as ils replacement as Security Agent
{or any joint trustee) in accordance with the teriris of the Facility Agreement.
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"The Security Agent shall be entitled. to-disclose such information concer ning.

the Company and this Floating Charge in accordance ‘with the terms of the

Facility Agreement..

The Company

The Company may not assign or transfer all or any part of its rights or
obligations hereunder.

INDEMNITY
Tademnity

The Compary shall indemnify the Security Agent-and any receiver against
any cost, loss or liability incurred by either of them as a result of:

1911, the faking, holding, protection or enforcement of this Floating Charge,
1912, the exercise or purported exerdise of any of the rights, powers,
discretions and remedies vested in the Security Agent and each

receiver by this Floating Charge or by law; or

19:4.3. any default by the Company of any of the obligations expressed to be.
assumed by it in'this Floating Charge,.

and any such receiver may retain and-pay all sums in respect of the same dut

‘of monies received under powers conferred by the Insolvenicy Act 1986,

Restriction on indemnity

The inderuity under Clause 191 shall not apply to-any cost; Toss or Tability

incurred by the Security Agent or any receiver where the Security [igpm oF
Teoeiver _(_as appropriate] has acted with gross negligence or wilful

mriscondiet,
THSCRETION AND DELEGATION
THseretion

Any power or right which may be exercised by the Security Agent or any

receiver under Hiis Floating Charge may, subject o the-terms arid. conditions

of the Facility Agreement, be exercised in the absolite and vinfettered
discretion of the Security Agent or recetver and without any obligation to give

TSNS

Delegation

The Security Agent and any receiver may delegate {(sither generally or
specifically) by power of ‘attorney or any. other manner any person any

vight, power, authotity or discretion. conferred on it by this Floating € harge:
{including the power of attormey  granted woder Clause 10 (Power of

Attorney)). The Secority Agent and any receiver smay make a delegation on
the terms and conditiond (including the power 1o sub-delegate) that it thinks
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fit. -Any sich delegation shall not preclude the subsequent exercise, any
subsequent delegation or any vevocation of sucly right, power, aithority or

discretion by the Security Agent or the receiver,
CALCULATIONS AND CERTIFICATES
Accounits.

In any litigation or arbitration proceedings arising out of or in connection
with this Fleating Charge, the Company agrees and acknow&adgm that the
entries made in the accounts maintained by a Secured Party are, in the

absence of manifest error, prima facie evidence of the matters to whiche they
relate.

Certificates and determinations

The Company agrees and acknowledges that, any certificate or determination
by aSecured Party of & rate of amount under this Floating Charge is, in the
absence of manifest error, conclusive evidence of the matters to which it
relates.

Consent to registration

The Company hereby consents to the registration of this Floating Charge and.
of any account or certificate referred o n Clauses 21 1 and 212 above for

preservation and execution,

NOTICES

Comimunications in writing

Any. communication to be made under or in connection with this Floating

Chiarge shall be made in writing and, unkess otherwise stated, miay be made

by fax, letter or electronic mail.
Addresses
The address and fax sumiber (and the department or officer, if any, for whose

attention the communication is to be made) of each party to this Floating
Charge: for any communication o document to be made or delivered under

“or i connection with this Floating Charge is:

2221, as shown imniediately after its naine on the execution pages of the

Facility. Agm@m@m orin the relevant Aecession Deed (in the case of
any person who s a. paity to the Taclity. Agyrwmm"xt as at the date of
‘this Floating Charge);

case of any person who becomes a party 1o the Fadility
Agreeinent on-or after the date of thig Floating Charge, nofified in
wiiting to the Security Agent on or prior 1o the date on which it
becomes a party to the Facility Agreenient,

or any. substitule address o Foxnamber or departiment or officer as the party



other parties, if a change i

1

may notify fo the Security Agent (or the Security Agent may nofify to the
is made by the Security Agent) by not less than five

Business Davs' tiotice.

-Delivery

2231, Any communication or document made or delivered by one person o
another uider or i connection-with this Floating Char e will only be
effective:

ta)  if by way ol fax;, when recefved in legible forny,

(bY  if by way of letter, when it has been left at the relevant address
or five Business Days after being deposited in the post postage.
prepaid in an envelope addressed to it at thataddress; or

{e}  if by electronic mail on delivery to the recipient in accordance
' with Clatise 22.3.7 below, '

-and, if @ particular department or officer is specified a5 part of s
address  details pr“mndad under Clause 227, i addressed to that
departient of wfficer,

2232 Any corunication. of document to be made or delivered to the
Security Agent will be effective only when acmall’sf received by the
Security Agentand then only if it is expressly marked for the atiention
{)f lhe deﬁparm"ﬁmﬂt of u%hcer sdem:xfmd w;ih the ‘%eumty Aguﬂ 5

Sec ur_a_iy. A:g,en t sfnl.f r;pu:t ify f_gr . iE‘us; p-mp%iz}..

Motification of address and fax nuwnber

Promptly upon receipt of notification of an address or fax number or change
of address or fax number pursvant to Clause 22 2 or changing its own address

or fascrmber, the Secirity Agent shall notify the other Parties.

Elegtronic comiunidation

2251, Any communication to be made between any two parties under or i
connection with this Floating Chirge may be made by electronic mail
or -vthei electronic means to the extent that thosge two jarties agree
that, unless and -untl mjiifmcl_i(} the contrary, this is to bean accepted
formrof communication and if those two parties:

{(a)  wotifvoeach other it writing of their electronic mail address
and/or any othe information tequived o enable the sending
and receipt of information by that means;and

(b)Y  motity cach other of any change to their address or any other
ﬁauaf"’f'miﬁn“riah(m supplied by them by not less than five

Busir Jays' notice.
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225D Any electronic communication made between those two parties will

be effective anly when actually received in readable form and in the
case of any electronic communication made by a party to the Security
Agent only i it is addressed in such a manner as the Security Agent
shall specify tor this purpose.

92:5.3. Any electronic communication which becornes etfective, inaccordance
‘with paragraph 22.5.2 above, after 5.00-pm-in the place of seceipt shall

be deemed only ko become effective on e following day.

English language

2264, Any notice given under-or in_connection with- this Floating Charge

mist be in English.

294672 Al other documernts provided under or In connection with this

Floating Charge must be:

(a} inEnglishor

by if not in English, and if so. required by the Security Agent,
accompanied by a certified English transtation and, -in this-
‘case, the English translation will prevail unless the docurent.
iy & constitutional, statutory or other otticial document.

COVERNING LAW

This Floating Charge shall be governed by and construed in accordance with

Beoty faw,
JURISDICTION
Jurisdiction of Scottish Courts

“The courts of Seotland Have exchisive jurisdiction to setile any «dispute arising

ot of or in connccHon with this Floating. Charge {including. a dispute
regarding the existence, validity or velease of this Tleating Charge) (2

HHspute”).
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242, Convenient Forum

“The Company agrees thiat the courts of Scofland are the most appropri ate and
conveniient courts to setffe Disputes and accordingly it will not argue to the
contrary.

IN WITNESS WHERBOF this and the preceding 17 pages are executed as follows:

They are signed forand on behalf of

ARTHUR MCKAY (SUPPORT SERVICES)

LIMITED -
at SPEVE ST HoWE, befq T Ensassny ) Sutbaer i Lh bl
onthe (L, dayof sigulsdbyr 2ot

by

__ THrector
rrp e f sdafdlyy

i SN fﬂ»«?ﬁ“‘“ " _ } Witnoss

LARA. Brdsnd Wilniss Name

i LR e __ Address
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