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Registration of a Charge

Company Name: BUCHANHAVEN PHARMACY LIMITED
Company Number: SC293941

Received for filing in Electronic Format on the: 16/02/2024 XCXO0SPVN

Details of Charge

Date of creation: 09/02/2024
Charge code: SC29 3941 0017

Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED (AS SECURITY TRUSTEE)
(CRN: SC293941)

Brief description:  NONE. FOR FURTHER INFORMATION PLEASE SEE CHARGING
INSTRUMENT.

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.

Certified by: CARRIE MCLEAN

Electronically filed document for Company Number: SC293941 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 293941

Charge code: SC29 3941 0017

The Registrar of Companies for Scotland hereby certifies that a charge
dated 9th February 2024 and created by BUCHANHAVEN PHARMACY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th February 2024 .

Given at Companies House, Edinburgh on 19th February 2024

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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Case Reference No. BPM/E340798/RARE/SPC

I, Rebecca D.B Thomson,
; . solicitor certify that
DocuSigned by: this is a true and
complete copy of the
original document on 16

February 2024.
9B1344BB5CF841A .

Floating Charge '-

~in favour of -

Barclays Security Trustee Limited
(the Security Trustee)

o FEbruay &’:}m

~Delivered on: -

SCOTELOATCHEBUKR 10521
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS FLOATING CHARGE IS EXECUTED

This Flaating charge is an important fegal _'t:_i'otiu'meﬁt} We strangly recommend that you seek the
‘advice of your solicitor or other legal adviser before executing this Floating Charge. '

3 “This Floating Charge charges all of the assets and undértaking of the Chargor. -

. “The Secué“itv Trustee will hold this Floating C?targ'e'as secdr"i't",é' for all debts and other liabilities
owed 1o oneor more of the Secured Parties by the Chargnr including under the agreament to
. pay contamed in Clause 3 (Agreement to-poy). This mcludes all present and: future loans or -
facilities thiat each of the Finance Parties {as defined beiow) has granted or may in the future
grant.

a - You liabilities under this Floating Charge will include-any liabilities owed under ary gua rantee
“or Indemnity which you have given to or may give to the Secured Parties in the future subject
tor the limitations:set out in this Floating Charge. :

w0 Ifanyof the debts or liabilities secured by this Floating Charge are: not paid when due; the"
Secufity Trustee can appoint a receiver, or appoint an administrator in relation to the Chargor-
and exercise any rights conferred on the Security Trustee pursuant to this Finating Charge.

.~a . - This'Floating tharge is separate from and not limited by any other security or guarantee which- -
you iay have already giver or may give to any one or more of the Secured Parties in the

~ future.

. Earﬁlavs Se::unty Trustee lelted is authorised and reglsla:ezt Ly the Fmanmal Tanduct Authority {Financial Sarumes Regmter No. 783115}

Reglstered in England. Registerad No, 10825314, Repisterad office; ¥ Churchi gngdon F14 5HE
Fgestncteg Externafhi&ﬁ’l’i ‘5’%‘?
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THIS FLOATING CHARGE is delivered on the date set.out on the front page.

By:
- . Bubhanhaveﬁ'ﬁharmaéy Limited, a company incorporatad in-Scotland (registered number
5C293941) having ité registered office at C/O Aclimen Accountants And Advisors Limited City
- South Dffice Park, Portlethen; Aberdeen, Séotland, AB12 4XX (the Chargor); -
iN FAVOUR OF: .
. Barclays Security Trustee Limited {Coripany Number 10825314 whose address for service is
L Busrness Lending Services, PO Box 16276, One Snowhill; Snowhill Queensway, Birpiingham B2
_2XE, acting in iis cagaelty 45 security trustee for and on behalf of the Secured Partles {the
: Security Trustee)
WHERﬁAS: :
e o Tbé'Firsance parties ha’ve'agfeed to'pr’ovéde certain facilities to theth‘argn’r,
2, lt isa candttzon af those facfimes that the Chargor pmvndes the Securéd Partles witha secunt\; .

iriterest in the form of this Fantmg Charge.

NOW THEREFORE IT 15 AGREED s foliows

e DEEINITIONS AND INTERPRETATION
--beﬁr’titidns
11 ln ‘this Floatmg Charge each of the Faiiawmg express;ons has, except where the context-

“Bthepwise requires the. meaning shown opposate it:

Authorised Address means the last address given to- the Securitv Trusteé the Chargof s piace
of business-or registered office; '

-Authanty Feans the LJmted Nations Security Counc;i the Cammrsszon of the Eumpaan Umon;._
" Her Majesty's Treasury, the Office of Foreign: Assets Control of the United States {)epartmerst'
of the Treasury, ar any othe;r United States govern rhent entity; :

Bar‘day,s' Groitp teans Barclays PLC and any s of s Subsidiaries;
“Default Rote.means!
{a)  thedefaislt interest rate set out in the docufment under which the relevant fiability for
© theoverdue amount initially arose; or a
(b} it no default interest rate is set out in such.document, & rate per annum equal fo the .
cost (without proof or evidence of any actual cost) to the relevant Secured Party (as

certified by it} if it were to fund or of funiding the relevant amount plus 2 per-cent. per -
| annum; : ' ' '

SCOTFLOATCHGAUKI1O521- -
Page 1. -

Restricted - External81448123.1
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Delegate means 3 delegate or sub-delegate appointed pursuant to Clause 19 (Discretion and
delegation); ' '

Finonce Parties means:
{ai Bar’ciays Bahk‘UK'PLC;.éﬂd .
('b}' : BarcEavs Bank PLC:

Redeiver means a receiver and manager of @ receiver and the tarm shali include any of their-
- delegates or sub-delegates;

SDN Lisk means the SpeéiéiE‘y Designated Nationals List maintained by the Office of :For'eig'ﬂ '
“Assets Cantrol of the Us. Department of the ‘E‘reaswy, or any snma%ar hst raintained by any.
Authonty, :

_'Secured Obhgarmns means all maoney, obhgaﬁaoﬁs and I|ab|l|t;es row oF at any time in the
'future diie, oWing or incurred in any manner wha%scevar hv the' Chargartﬂ the Security Trustee - '
{whetheri in its personial capacity or as. sécurity trustee for the Secured Parties) or to any of the -
‘other Secured Parties whether actually or contingently, whether directly or indirectly, whether -
-sotelv o jointly with any other person ant whether as prmcnpal or-surety, including, withouit -
firmitation, all Interest; discaunt, com_mnssron, fees, charges and expensed and togethet with:
any matters relating to or arising in réspect of those moneys, obligations and Habilities; '

aséc_uréd Parties 'm'eaHS'_ -

@ ithefsecurit'\j Trustee;

:tb)' © " the Finance Parties; and
(C)‘_. “any Rece.i\'ie.r ar Defé.g'até;: '

.Secunty Assets means all assets of the Chargar whmh are the subject of the secunty created
or expreased to be credted by or pursuant tothis Floating Charge;

__Sacunty_lnferes‘t medns any mortgage, -standard security, nther'sewﬁty, charge, ;:i!éd'ge, lien,-
;assignﬁ%ent assignation, encumhrance, fight of set off or security fnfe’rest whatsoever, -
_howsnever created oF arlsing or any-other agreement, arrangerment or court urder having
- substa nteal!y the same aeononilc effe::t a3 the faregomg,

Secirrity _Pen'od reans the period b'eg%ﬂni'ng on the date of this F‘E’o&t.ing Charge and ending on’
‘the date on which the Security Trustee is satisfied that all Secured Obligations have been
unconditionally and irrevocably paic and discharged in-full and all facilities made available by -
each of the Finance Parties to the Chargor have been'cancelled; '

Set affﬁmauﬁt has the meaning giver to.it.iﬁ Clause 18.1 (Setoffy;

Subsidiary | means a subsidiary . undertakmg wnthm the meaning of section 1162 of the
Cempames Act ZODG and

'Trﬁhsferee has the meaning giv‘én"tdit in Clause 201 (Trt_:msfer and disclosire).

L o " Page 2
- SCOTFLOATCHGRUK316521

Restricted - Extérnalg1448123.1
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1.2

(a)

34

SCOTFLOATCHGBUR10521

Interpretation

In this Floating Charge, except where the context otherwise requires:

RU)

(in

refarences to the Secured Parties (including referénces to the Security Trustee and the

‘Finance Parties) include’ references to any of thelr respéctive nominees, agents;
Delegates, successors in title and permitted assignees and transferees and references to-

the Chargor includé references to ‘théii’ I’ESpéCtiQé' succesiors. in title Bﬂd permitted”
assignees and transferees; '

unless otherwise indicated; refarenices to the Security Trustee mean the Security Trustee

atting in i’es'éapa'cit'y' as security trustee for and on behalf of the Se::'ured Partfes';

(Y-

)

i)

wmdmg up mcludes arw wmdmg up; remnstructson, admmsstratmn, dxssa utlén,

-hquuciatmn, appomtment of a prcwsmnal hqucdamr, baﬁkruptcy and. any analogous-

frrocedure or step vinder any app%tcable law;. _

: references to any deed mstrument certlf:cate, agreament ar can’cract (mciudmg thns '

Fluatzng Charge) or a provisiori thereof shall be construed as a reference to that deed,

-instrurnent; certifmate dgreement or contract or provision as fram time to time varted

novated, amended, supplemegted or replaced {however fundameﬂiaﬂy)

expressions, tmportmg the smguiar shaii include the pluraE and vice versa and wordr;- '
denc‘tmg any gender include all geﬂ ders; :
references fo. any statute or other legislative provisior shall include any statutory or
legisiative modification, re-enactrment or any-substitution of such statute or provision.

~.and, where applicable, any equivalerit statute or legisiation in another jurisdiction;. -

: fVl')

fwili)

-a-time of da? is a reference to London time; and

references tog per:son shall be consfmed as53 re‘f’erer\ce to any Endmdual firim; cnmpany, :

" corporation, government, state or agency of a state o¢ any association, trast, joint

venture, tansartzum, parinershlp or-other entlty {whe‘cher or not-having separate legal
persanality), - '

“The headmgs in th|s Fioatmg Charge are for ease ef reference only and shall nat affect |ts
: mterpretatton '

. SECURED PARTIES

The Chargdr égr'ees' that the Sécurit\,'r Trustee's interests and rights: under and in respect of this
Floating Charge shall be heEd by the Secunty Trustée on trust for and on behalf of the Secured

- Partigs,

B AGR&EEMENT ’ra' PAY

The Chargor, as prirary obligor and not merely as 5urety, guarantnr or cautmner, undertakes

‘tothe Security Trustee that it will pay or chscharge on demand theSedured Obligations on. the

‘Paged
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32

Fi |

datels} on which such Secured Obligations are expressed to become due and in the manner

provided for in the docurnent urider which liability for such Secured Obligations arisés.

Defaultinterest on the Secured Dhbligations shallacerué in respect of any overdue amagnt from
its due date: or, in the case of any cost, charge, loss; liability, expense-and-other amnunt'

referred to in Clause: 17 (Expenses and Indernnitiesy fram the date such amount was expended,;

paid or debuted an account by the Security Trustee or @ny other Secured Parky {wtthuut the:
fecessity of any demiand hemg tnade for payment thereof}, in each ©ase, up 1o the date of

“actual paymernt {hoth before and after judgment) at the Default Rate. Any default interest
. accrumg under this paragraph shall be immediately payable by the Chargoron demand bythe

Security Trustee or any other Secured Party. Unless otherwise agreed such clefauEt interest {if

unpatd) will be cempaunded with the relevant overdue amount or tost, charge, !t}ss, liability, -

expense and other amount referred to'in Clause 17 {Expenses and !nn‘emmhes] ofaE monthly-

. basis but'will remain immediately: due and payahle

CHARG-ES* -

General.

All security created by the Char‘gbk under this Clause 4 is:

{a)
(b) -

fc) ;

47

(@)

_ '(:b)_'

- .(c}._

SCOTFLOATCHGRUKAI0S21

: :’:éﬂﬁh u'ing security for the payrment and di‘Scﬁargé-- of thé Seciired dbiigati’éns;‘- 2

' granted iti respect of the whole r|ght title and mterest {if anv}, prESET‘it and futore of the -
: 'Chafgnr in: and tothe relevant Security Asset and”

- granted in favr)ur t}f the’ Sewrstv Trustee 1o hotd on trust for aﬂd an be?\aff of the Secured

Parttes

" Floating charge

The: Chargor g?ahfs ini favour of the Security Trustes a first ranking ﬁbati’n'g charge aver the

'_whnle of it presen‘t and future undertakmg and assets of wha‘tever type (including, withoit -

limitation, Uncall fed capital) and wheréver located

“The ﬂdating (:'harge créated by way of.thi's-Ficatin'g Charge shall, subject to section 464(2) of
“the Cormpanies Act 1985, rarik in point-of priotity priar to any fixed security interest created hy B
the Chargor after its execution of this Floating Charge; other than a fixed security in favour of
"_the Security Tmstee and to any other floating charge created by the Chargor -after its -

execution of this Floating Charge and; suhject to the furegomg, nao such fiked security or othar

'fﬁeatmg charge shall ranl in prlonty to or Equaliy with the floating chiarge created by way of
. this Floatmg Charge:.

The fiaatmg charge créated by the t':hafgor under Clause 4. 2{a) abmre isa qe,zallfvlng flnatmg_'

_"ch_arge" for the purposes of paragraph .14{2](a_}.of Scheduls BL to the fnsolvency Act 1586
{incorporated by. Schedule 16 of the Enterprise Act 2002): Paragraph 146f Schedule BT of the
'-En:soivency-Act' 1986 shall apply to this Floating Charge,

paged
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4.3 0wnership

The Chargor 15 the bwner of, and has good and marketable title to, its Security Assets, in each case, free-
fromi security (other than that created by or pursuant to thus Ficatmg Charge) and: restractmns, burdens
Cand.any overr:cimg interasts. ' : :

5. REPRESENTATIONS. -
5  The Chargor represents and warrants that:
{a} it bras full power and authority and is iegally empowered-to enter into this Floating Charge and.

" to grant security over the Security Assets on the terms set out hergin; -

(b} it hastaken alt niecessary actions (including corporate attions) to-authorise the acceptance of
-and the exercise of its rights under this Eloating Charge and the performance of its obligations
-grider this Floating Charge and all-other documents to be entered into by it in conniction.
‘Herewith; ' '

: (6} there is'no legalor other restriction on its.ability to énter into and perforn its abligations in -~
respect of this Floating Charge, including that'such-entry or ;ierfcrmanCe_ will not constitute s
: breach'_bf .ahy' law, regulation or official directive to which it is s‘ﬁb;‘ect_ﬁr any agresment by
which it is bound;

{d this’Fidating..Chérge will be valid, binding and enforceable inaccordance with its terms;
(el neither the Chargor nor any of its affEEE-a’tes- s

i ' .ltstad of s owaed or cﬁntrcf[ed d:rec:tiy or. mdnrectlv, by any persan whmh IS Insted on:
an SDN List; or :

'i'ii) : 'fcat:ated -organised or remdent i a country which is the. suhject of sanctnons by any’ _
: -Authﬁrst\/, :

B no sécurity lnté?'e"st {other than the Security Interests created or expressed-to be created by
or pursuant to this Finatmg Charga) exists on, over arin relatlﬂn to-any of the Secur;ty Assets. -
-at the date of this Floating Charge, : :

' gy any Securi’ty Assets inthe farm of st'bc'k's, shares or similar interests are F(ﬂiy 'p'aid and ﬁot-_ '
' svb;ect toany optu:m to purchase or simitar rights. The constitutional docurents of com panies
it which siich assets are-hiéld where they gke subiject to the security created by this Floatmg
Charge do not and could nat restrict ot mhibit any transfer of those. assets on creation or
enforcement of the Segurity: and '

(k) . rit “warning notice” or "restzfi'c'tibn's'_hqt'i'c-gn--{'a's defined in CIaUs"e-I(ZI) of Schedule 1B of the
' Companies Act 2006) has been issued in respect of all or any part of such assets.
" tach of the above representations will be correct and complied with in all respects st all times during
“the Security Period as if repeated by reference to the then existing circumstances.

52 - TheChargor also represents-and warrants that:
e Pages
© SCOTELOATCHGRUKI1052E
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{a)
{b}
_ic}

Ad)

the choice of Scots faw as the guvernmg faw of this Floating Charge wull be recugnisad. and
enforced inits jur;sdtctlon af’ mcorporation*

any judgment -or decree obt‘aiﬁed in Scotland in relation to-this Floating Chargé will be
'récngh'iSEd anhd ené‘crced it its jurisdiction of incarporation;

Citis not reqwred under the law of its ;unsd:ctaon of mmrporatmn to make any deductlon far

o7 an account-of tax from any payment it may make under this Floatmg Charge, and

“{other tﬁan regi's'tration w'i'th the Registrar of Cam‘;ﬁanie's iti Seotlarnd-or ({if the Chargor is not

mt:orporated i Scotland) any analogous registry in the ;unsdlctmn of incarporation of the:
'Chargor) underthe faw of its jurisdiction of mmrpcratlon itis pot necessary that this. ?Eo&tmg'
Charge be filad, recorded or enralled with arty court or other autharaty‘ in that 1ur[sd15tzor1 or

. thatany stamp, registration or similar tak be paid on orin relamon tothis Fioatmg Charge or’ -
" the transactions contempiated by this Floating Chargﬁ '

- GENERAL UNDERTAKINGS -

“The ChargoFundertakes to procure that it shall not make any material change in the scope or n;’atu’ré of

" ité business.
7. INFORMATION AND ACCESS
7.4 . The Chargor shall from tirne to time an request of thee Security Trustee, provide the Secufity -

FiE

gq

84

(8}

SCOTFLOATCHGBURE10521

Tr‘ustee with such information and documentation as the Security Trustee rmay reasonably
require relating to the Security Assets and tts cnm;ﬂ:ance with. the terfns. of this Floating:
Charge. '

The Chargor- shall permit the Security 'Tras'té'e'-,_' its representatives, professional advisers and -

conitractors, free access at. all reasonzble times and on reasonable notice to inspect the .

Seturity Assets {mcludmgg without limitatian; for thepurposes ¢f conductmg a valuation of the -
Security Assets) '

‘The Chargor- 's'ﬁal'l ;jfﬁ_mptlv}ﬁhofify. '{:h'e 'Sé'curity:.Trus'tee. of any litigation, “arbitiation -ﬁk
- administrative -proceedings commenced, pending of threatened against it -or any. of its

Subsidiaries oF any other event which is. reason‘ably likely to adversely affect the value or

B otherwise deprecaate, 1mpan’ ‘ar prejudice: any Security Assét or result i the securaty created'
- by this Flﬂatmg Charge becoming enﬁ)rceable

 COVENANTS RELATING T0 LAND AND OTHER ASSETS

'The Chérgc}r's‘ﬁall:'.

keep its lanid; plarit, machmery, cumputers, vehictes, office or other eqalpment in good am:l
substantial repair and condition to the satlsfact;cm of the Security Trusiee, :

perform and ObSEWE m all material respects all the tovenants, conmtmns aﬁd stipuiatmns :

: {whether as fandiord or tenant) in any lease, agreement for lease ot other nght 1O occupy in

%‘agé &
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{c}

(@)

(&)

B2

(g}

83

- SCOTFLOATCHGBUK310521:

respect of any of its land and shall not do or permit to subsist any act or thing as a result of

which any such lease; agréement for lease or other nght 6 occupy may. be subject 16

“determination o right of re-entry or itritancy _or forfeiture priofF to the expiration of its term;

hot at any time without the prier written cansent of the Security Trustee sever or remove any
of the fixtures forming part of its land of any of the plant or machinery (other than stockin.
trade or waorlk in progress) onor in its land if th do'so would reasonably be expected to have &
ratertally adverse effect on the vaiue, saleabmty of use of the land or the enforceabitity of
this Flaating Charge; : : '

"cdmptyﬂith_'éii planning laws and regulations and the terms of any authorisation in respect of
any such planning laws and regulations, in each case relating to any of its land; and

. obtain and maintatn.in full force and effect all ret évan't gnvironmental appjm\faES arid ensure
‘that the business and/or operations cacried on at the kind eomply in-all respects with all

environmental laws and environmental approvals.
The Chargor shall riat, witholut the Security Trustee's prior written consent:

grant or agree to grant {whether in exercisé of or independently of any s'_t'atut'cry'pow_e'r'} any

lease or tenancy;
agree to arly amendment or walver or surrender of any leaseor tenancy;
- tammence any farfeiture proceedings in respect of any ledse or tenancy;

part with ﬁr-shar'e-'pos'sessicn ar confer: upon any person any contractual licence or right to

occupy;
cansent to any dssignmeant cr assignation of any tenant’s fnterest under-any lease or tenancy;

agree to any rent review in respect of any lease or tenancy; or

Setve any notice on any former tenant under ary lease or tenaficy (or ary Chargor of that -

former tenant) which would entitle it to.a new lease o tenancy, in respect of all-or any part of

-1ts land.

IF the Chargor fails to comply with any of the undertakings in this Clause 8 the Security Trustee
' {and its agents and contractors) shall be entitled to do such things as it considers are necessary
_ar desirable to remedy such failure, The Chargor shalt immediately on request by the Security:

Trustae pay the costs and experses of the Secuntv Tristee (and xts agents and contractors)'.
incurred in conmection with any action taken ur;der this Clause 8. '

‘Page 7
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MEGATIVE PLEDGE

: The_é Chargor shali'not, without the prior written consent of the Security Trustee:

(b}

10,

401

create; agree to créate oF permit to exist any trust, interest or Security Interest of any nature
- whatsoever {snclucﬁsng suich as ariges by operation of lawcir any enactment)in, overoraffecting

alfor any part of its Secunty Assets; or

“part 'wEi'h:, grant or eniter in’_t_o alease of, sell, tranisfer, assign or otherwise dispose of (i'n'cluciing:-
by way of declaration of trust)all or any part of its Security Assets or any interest in them or

agree to do 50, other than in the ordinary course of business,

" PRESERVATION OF SECURITY

Ruling-o’ff

tf any Secured Partv {in this Clause the re!evant Serured Partp] receives n{:tnce of any subsequent
" intérest or Seclrity Interest affectmg any Security Asset:

(]

by

10.2

each of the Secured Parties may open a riew account of account& in respect of the Chargcor and'

i any Secured Party does not open a new account; it shall nevertheless be treated as if it had. -

do;r_ie_so a_t.thﬁ time whien the releva nt Secured Party had received the Aotice; and

alt payments made by. t'heﬁh"argor to' any Secured Par't\.f' after the relevant Secured Party -

: 'rer:ewes such natice shall be credited or be treated as having! been credited o ts new accgunt

and in no circumstances whatsoever shall such payments aperate to reduce the amount due

“frany the-Chargor to the relevant Secured Party at the tirne when the relevant Secured Party -

fHad received the notice, -

"Release

If af arw titme the Secured’ Qbhgatmns shail have bieet pmd and dlscharged in full and the Secunty'- .
“Trustee is satisfied that none of the Securéd Parties has any commitment, obligation or liability of any’
~ kind {present or future; actual or contingent), the Securlt_y Trustes will at: the request ahd cost.of the
Chargor release the Security Assets to i:hé.f:har‘gdr or otherwisé discharge the security constitited by
. wiay of this Floating Charge.

10.3

‘Retention of Charges

N‘r}t‘w.ithstandiﬁg-'_Clause 1['}.'2_'(Re'iease)':

“la)

if the Security Trustee shall have reasonable grounds for believing that the Chargor may b
insclvent, bankrupt or unable to pay its debts as and whern thigy fall due or that the value of
the Chirgor's @ssets may be less than the amount of its liabifities taking inte- account its

- coritingent and prospective liabilities or may be deemed for the ‘purposes of any law to be

insolvent as at the date of any payment made by the Chargor to any Secured Party, then the

- Security Trustee shall be at! liberty to retain the security contained in or creatéd pursuant to

. Page &
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{b} -

)

114

11,2

la)

)

(o)

 SCOTFLOATCHGBURI10521 -

this Fioating Charge until the expiry of a period of ane month plus such statutory period within

whiich any assurance, secunty, guarantee or payment can be avmded ar mvahdated

the .Em';t:l;irﬁ:sgi .Trﬂs'teé_' shall be able to exercise [ts rights- under paragraph {a) above-

notwithstanding (i} the payment and dischatge in full of all Secured Obligations or (i) any-
_reiéasé,-s-ett!ement,-discﬁaﬁge ariarrange'me'nt that may be glven or made by the Secured Party
c’n, oF #5'a _co"nsequen.ce of, such payment or discharge o'f liahility; and

_ .lf at any tirme within stich period asis referred toin pal ragraph (a] above, any step or. cnrporate‘

action is taken i resperzt of the Chargor in relation to or with a view to any insolvency,

*administration; wmdmg 11:3 ar receivershlp pmceedmgs ar procedure as set out inPart 26 of -

the Companies Act 2006.or i the Insa%vency Act 1986 or in relation.to or with a view to any

_analugﬁus praceedings or procedure in-any jurisdiction the Security Trustee shalt be at libarty

to- continue to- retain such security for such further period as the Security Trustee fiay.

“reasonably determine anid such security shall be deemied to have coint_ihued to have been field
as security for the payment and discharge to the Secured Parties of all Secured Chligations.

" FURTHER ASSURANCES

The Chargor shall 6n demand execute any_-ddc_uméﬁf and do any other act dr’thirj-g {in either -
¢ase, at the expense of the Chargor) which the the Scurity Trustee of sy other Secured Party
may reasonably specify for protécting, preserving ‘or-completing- any ‘securiy created. or
inténded to be created by this Fioating Charge or for facifitating the realisation thereof or-
otherwise far enforcing the samear e'xercising any of the powers, rights and discrétions of the -

_Security Trustee or any other Secured Party under this Floating Charge, including the execahon K

of afl releases, transfers, assignments, aswgnatmns and other documeénts and the giving of all
notices, orders; instructions, ditections dnd requests for any consents to enable the property -

" to be charged which the Security Trustee or any other Secured Party may reasonably reguest
“and the Chargot irrevocably and severally appoints the Security Trustee (and any Receiver or

Delegate appnmted under this Floating Charge} as its attomey inits name and on ‘its behalf to.

- sign, execute and deliver all such documents and do any act or thmg as the Secunty Trusf:eer-
Cmay thmkfst

"The. Chargor 'E;'revm:abl\f. 'ap'po'int's_ “the Security Trustee (afid any Receiver or Delegate
“appointed under this Floating Charge) to be its attorney with full power of substitution, o its.
-'b'e_,half- and i its name or otherwise, at such time-and in such mannér &% the attorney 'thir"tks '

fi

- prior to ‘$éfvice uf & default hotice &F any demand for‘ payment to do anythmg which the' '
Chargor is obliged to’ dc under this Flaatmg Charge (bat has not done;.

on and after semce of & default notice or any demand for payment todo anythmg which the

: Chargor is ohliged to do under this Floatmg Cha rge, and

_ ib-ta.ké' any'a'r:'tianwhm'h is-ancillary o the ;Exéi‘-c'ise of any.of the rights conferred on-the
‘Security Trustee or-any cthér Secureéd Party in relation to any Security Asset or under this - '

Fioating Charge or any other agreement with the Security Trustes or any other Secured Party,

or the [nsolvency Act 1986, dand ratifies and tonfirms and agrees to rat_I?y-a'nd confirm whatever .

Pageq
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12.

121

{a) -
(b}

@

any such attorney shall do or purport to do-in the exercise or purported exercise of all or.any
of the powers, authorities and discretions feferred to in this Clause 11.2.

ENFORCEMENT

On and after:

_ 'serwce pfa defau!t nuttce or ANy failure to pay anv of the Secured Chligations whert they fall -

due;

“&'request fmm the Chargorto the Secuﬂtv Trustee that it extreise any of its powers under thes' :
Floating Charge; : '

- any step being taken (lnc!udmg, without lirnitation, the making of an apphcatmn or the glvmg .

of notice)to appmnt an administrator of the Chargnr, ar

anv Stép'x being taken fineluding, w%thﬂut limitation, the 'm'ak'i'ng of an apﬁlfﬁafﬁbh orthe giving

-of notice) by the Chargbr or by any other person to wind.up or dissolve the Chargor or to -
_appoint a hqmdatar, Judicial: factor (whether provisional, interim or otherwise], trustes,

regewer,.admlmstrat;ve_recewer or similar officer to the Chargor-ar any part of its undertaking”
or assets; ' o '

"’éﬁe'Setufit? interests created by and Uinder this 'Fl"oatiri'g'Chazrgé'sﬁé_ﬂ he imh'ia'cli'ate'ly 'enfortéa_ble'-ar;d_
‘the Security Trustes, without prejudice to the powers conferred on it by law or Clauses 15 and 16 of
- 15 Flcatihg'thargg;shall be entitled to. enforce all or any part.of that Sec{iri‘r_y &t the tirmes, in the
‘nanner and on the terms it thinks fit,. If rio default notice hias been served on the Chargor, the Security
Trustee shall as soon as reasonably practxcable after exerclsmg any power pﬁz‘suant to ﬁlause 121

‘above notify the Cha rgcr of such exercise.

122

.13‘.. .

SCOTELOATEHGEUK 10521

To the extent that the Security Interests created by this Ficati'ng'(ih:a rge constitute a "security

" finaricial collateral arrangement™ and the Secuitity Assets constitute "financial collateral" for .

the putpose of the Financial Coltateral Arrangements {No. 2} Regulations 2003 {"Regulations"},

“the Security Trustee shall Rave the right on gwmg prior totice to the Chargc)r, at any time- after .
: 'the Security Interest becames enforceable, to approprigte atior any part ofthe Security-Assets
inor ‘sowards dlscharge of the Secured ObEagatsons The parties agree that the value of thi

appmprrated Security Assets shall-be; i i the case of cash the amount of cash apprapriated -
and, in the case of other.assets; determined by the Sécurity Trustee by réference to any .

*-publicly available market price in the absence of which by such other means as the Security

Trustee{acting reasonably) may select including, withaut limitation; an independent valiuation.

- Far the purpcase ‘of Regulation 18{1} of the Regulations, the Cﬁargor agrees that-any sich -
_determmatnon by the Security Trustee will constitute a valuation "in a commermal!y reasonable

marmer

-CONTINUING SECURITY:

- The secirity eonstituted by this Floating Charge shall be continuing, is made for 'secu'_r'in"g.
~further advances and will extend to the ultimate balance of the Secured Obligations, regardless
of i} any intermediate payment or discharge in whiole or'in part; and (ii)'_'a"ny amendment, -

page 10
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14,

141

142,

15,

151

15,2

-15.3

16,

161

{a).

variation, restaternent, asssgnment assignation, replacement refinancing, novation . or
departure (however substantlal or matena!] of, to ot from any document constituting any
Secured Obligations,

Insurance

Thé Ch&rgar riust insure all insurable Securaty Assets with an insurance uffrce or uﬂderwrtter '

acceptable to the Secunty Trustee against loss or dariage by fire and such other risks as theé-

Security Trustee may specify from tlmg to-time. This insurance cover. st be for the full
‘teplacement valde and be index-lifked. The Chargor fust also imalntain all other insurances..

normally maintained by prudent ccfﬂ-p&ni’és-Wii:h similar activities to those of the Chargor or.

a5 the Security Trustee may require.

The Chargar must punctually make all premium and other payments 'néc'e,é,saé-y to effect or

‘mainitain these insurances and praduce recéipts for these payments at the réquest of the
Security Trustee. If; at any time, the Chargor fails to have the required insuranice Cover in place .

or to-produce any receipt on reguest of to deposit any.policy with the Security Trustee of on -
requiest; the Security Trustee may take out or renew any fnsuranice in any surm and on.any.
terms the Security Trustee thinks approprsate and recover the costs of doing so from the

_ Chargor
. ADWNNISTRATOR

‘At any time anid from time to 'fim'e'af'ter'th‘s security becores enforceable, or if the Chargor

50 requests the Securlty Trusteein wrltmg from time to time, the Secunty Trustee may ‘appoint

| any one or mare quaE;f;ed persons tor be'an: adrﬁsmstrator of the Chargor, 1o act tsgether oF-

independently of the other o others appointed (to the extent apphc_a ble)..

_Any such appointment may be made pursuant to-an application to court undeér paragraph 12

-of Schedule B1 of th'e-lnsoli!ency'At:t 1984 {Administratioh applicatian) or by filing specified

documents wrth the coiirt under paragraphs 14 to 21 (mciuswe) of Schedule 131 of the
 Insolvency Act 1986

~Anthis Clause 15; a "quahﬁeé person" meansa person, who, indet the InsulvEncy Act 1986 is .
-gualified to act as an administrator of any corrpaity.- o mdlwduai with fespect to whwh that

person s appointed.

- RECEIVER

Appaintiment of ?&ecei‘vet i

CAtany tmse after Ih|s securiw becomes enforceab?e, orif the Chargor s requests the Setunty

Trustee in wrltmg at any time, the Security’ Trustee may {un!ess precluded by Taw) without
furthet notice apposnt under seal or'in writing any one of more qualified personsto bea -

Receiverof all or any part of the Security Asséts, to act tagether or mdapendently of the other .
“of others appamtad tothe extent applicable.

‘Pagail
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{b)

162

" -

SCOTFLOATCHERUK3 10521

I this Clause 16, & "qualified persan” means a person who, under the Insolvency Act 1986, is
qualified o dct as a2 Receiver of the property of any cormpany ar mdl\nduai with. respect to-

which that persun s appcmted

‘Powers of Re's:'ei'uw -

Every Receiver appointed. in aceordance with Clatse 16.1 (Aﬁpor'ntm'e'ﬂ"t' Gf' Receiver) shall
(subject to any restrictions in theinstrumeéit appointing him but notwithstanding any winding-

‘up or dissoiution of the Chargor) have and be entitled to: exercnse all of the rights;. powars and.
discretions, as varied anci exterited by the pravisions of this Flcat:ﬂg Charge, canferred by the.

lnsalvency Act'1986 (and to use the narme of the Chargcr for altor any of such purposes); If at

©any time there {s more than one Recelver In respect of all or any part of the Security Assets;

gach-such Receiver may (unless otherwase stated In-any dociment appuinting that Recelver] -

“.exefeise all of the powers conferred on- @ Receiver urider this Floating Charge or under the
: nsoivency Act 1986 individualty and to the exclusion of each other Receiver. .

“The -i']éh'ts‘,.“;ﬁe‘i.vefsz-and'_di'scfe’c’io.n's'réfé?re’d to in paragraph (a) afiae\)efinc_ludé (w{fhout'.
“limitation} thie right, power and/or discretion {as the case may be): :

liy . Take pdssés’sic'm totake immédjate passession of, gét"i'ﬁ'ah'd' collect the Security Assets

or any part of the Secunty Assets whether accrued hefore or after the date of his
-appomtment '

(i) Carryon business: to carry on or manage the business of the Chargor as'the Receiver

friay think fit-or to concur inor authorise the management of, or appoint-a manager of
the wholeor any part of the business of the Chargor;

{iii} !’fotect:un of assets: to make arid effect all repairs, alteratlons 1mprcvemeni’s,'
replacenents, develapmentsf -demolitions and msurances (including “indermnity
‘ingurance and per‘r’ormance-bonds and guaranteeﬁ)_ and do a%_ gther acts which the
“Chargor might da inthe ordinary conduct of its business as well for the ;Jrc}tectio-n' a5
for the tmpr{wement of the Security Assets and to cémmence a;'uijc;r complete any
“building operations ofany and securéd pursuant to this Floating Charge and to apply -

; fﬁr and maintaiiy any galarmmg permmsmns building reguiatmn appravals and any rother'
| pertiissions, consents or E:cem:es in each case as the Receiver may in its absolute -
-'-_dtscretmrt think fit ar concur in any of the foregoing;

(iv)  Employses and 'ativiseirs: “to ‘appoint ‘and discharge managers, officers, agents,
‘accountants; 's'érvamsj workiten and other advisers for the purposes.-of this Floating
Charge upon such terms as-ta r-emuftera_t'io'n_o_r otherwise as the Recelver may think
'péa‘per_‘- drid to-discharge a'ny'su'ch- persons appointed by the Chargor;

(v)  Borrow money: to borrow money for the purpose of exercising any of the powers,

authorities and discretions conferred on the Receiver by of pursuant to this Floating -
 Charge andfor of defraying any costs; charges, losses of expenses (including the '
Receiver's remuneratmn) which shall be incarred by that Retelver in the exercise of.
©such powers, authorities and discretions ar for any other purpose, taraise and borrow
rioney gither unsecured or on the: security of the Security-Assets or any part of the.

" paga iy -
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{vi}

{wil}

(il

{ix})

(x}

(i)

SCOTFLOATCHGAUKS1051

Security Assets either in.priotity to the security constituted: by this Floatihg Charge or

“otherwise and ‘generatly on such-terms and coniditions as that Recelver may think. fit

and rio perscm lending stich money shalt be corcernad to enguive as to the proprsety‘-

“oF purpose of the exercise of such power o to see to the application of any money so

raised or barrowed

Sell business: to sell orconcur in seliing the whole or any part of the Chargor 5 bussness-

 whether as-a going concern or othérwise;.

- Sell assets: to sell, exchange, grant options to purchase, license; surrender, release; .

disclait, abandon, return or atherwise dispose of, convert into money or realise all of
any part of the Security Assets ‘hy public avetion or private comract ‘and generally i

“such manner and on such terms as the Receiver shall think proper of 1o conhgur in-any
-such transaction. Withaut prejudice to thie generality ofthe foregcmg the Receiver may

do any of these things for & cdn'sidér'at'ion consisting ‘of cash, debenturés of other. -

. Qbhgatmns, shares, stock or other valuable corisideration and any such. consideration -

miay be payable -2 lump sur or by |nstaiments spread. over such period as the-
Recelver may think fit. Fixtures; other than landlﬂrds fixtures, may be severed and sold’

separately from the property containing ther without the consent of the Chargor;

Acquire assets: fo acquire assets for such- consideration and’on such terms as the -
Receiver may think fit, to- purchase autright o acquire by leasing, hiring, licensing or-

.otherwise, any land, buildings; plant, eduipment; vehicles or materials or any other
‘property; assets or rights of any description which the Receiver considéers necessary ar-

desirable for the tarrying on, Improvemerit or realisation of any bf the Security Assets -

or the business af the Chargor or otherwiseé for the benefit of the Security Asséts;

Leases, ete.: to- gfant of agree to grant any leases whatsoever and et on charter, Sub-

charter, hire, lease or sell on condition and to grant r|ghts, options, Iucencas or
servitudes ovar all or any part of the Secumy Assets for stich term and &t such rent

{with.or without a premiumi) asthe Receiver may think pmper and torescind, surrender
and accept or agree to accept a surrender of any lease dr tenancy af such Security

Assets or agree ta any varfation: of any such. tontract affecting alt o any part of the

“Sacurity Assets on such terms:as the Receiver may think fit (including the payment of
T omaneyto a lessee or ténant on a surrender or'ény' rent reviewy; . :

 Uncalled capital: to call up or require the directors or members (as applicable) of the

Chargor to call up all-or any. part’één of the tncalled capital for the time being of the
Chargor and ta enforce payrment of-any call by action (in the name l}f ‘the Chargor or

'the Recei ver, as may be thought fit by the Receiver);

. ‘Compromise; to -négoti’été, settie, adju"st,. refer to a.rbitratibn, compromise; abandon

and-arrange 'anv'claims, dccounts, dispuites, qu'esti'@n‘s"ancl demands 'with- or by any -
person who is ar cialms to bea creditor of the Chargor or relating in any way ‘tothe
Seclrity Assets or any ;:art of them, h '
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163

{xii}  Legal actions: to bring, prosecute, enforce, defend and abandon all such actions, suits
and proceedings in relation to the Security Asséts or any part of them as may seem to
“the Receiver tobe expedient;. : :

(wiil) - Receipts: torgive '_\)'aEE& receipts for all moneys and execiite a‘].i assurances and things.
which may be proper or desirable for realising the Security Assets;

(xiv) = Subsidiaries; ete.: to form a Subsidiary or Subsidiaries of the Chargor in any jurisdiction
“and transfer to any such Subsidiary or any other company of hody corporate, Whether
~or hat formed for the pupose; all or any part of the Security Assets; ' :

(xv)  Powers; di'scret'idns, ete: to exercise any poWers, discretions; voting, conversion or
ather rights or antstlements i refam{m to any of the Secur;ty Assetsorinciderital to the
ownership of or rights in-of to-any Secunty Assets and to complete or effect any
- transaction enterad into by the Chargor and compléte, disclaim, abandon or madify all
- or any of the outstandmg contracts. or arrangements of the Chargor relating to or

' affectmg 4l oF any part of the Security Assets;and

" ixvi) -~ General powers: to do all 'such other acts and__thfngs a5 tha Receiver may consider

desirable or necessary for realising the Security Assets.or any part of them or incidental
or-conducive to any of the mmattérs, pawers or authorities cotiferred on a Réceiver
under or by virtue of this Floating Charge, to exarcise in relation to the Security Assets
or any-part of thern ail such powers, authorities and things as the Receiver would be
‘capable of exarcising if it were the absolute beneficial owner of them, '

and to use the name of the Chargor for all arany of such piirposes,

Removal

“The Security Trustée may from time to time by writirig remove any Receiver appainted by it (so far as.
_it'is lawfully able) and may, whenever it may deem it expedient, appoint @ new Recejver i fn the placeof’
any’ Receiver whidse appoiritment may for-any reason have termlnated

16.4

{a)

(o) -

SCOTFLOATCHGHUKILO5 L

'Remuneratien

“Thie-Security Trustee may-fram tirhé 10 ’e?me, fix the remuneration of ar‘;'y' Receiver a'ppo"ﬂte'd'i'.'

by it {which remuneratiorr may be or include a commissiot calculated by reference to the gross:

- amount of all maneys received ar-otherwise and may include remunaration in connection with.

claims, -actm_ns or procesdings made or brought against the Receiver by the Chargor or any’

-other person or the performarnce of discharge of any obligation. imposed upon the Receiver by
‘statute or otherwise) but such remuneration shalt be payable by the Chargor‘alone..
“The amount of such remunération may be debited by the Seclirity Trustee to any account.of
- -the Chargor; held with a Secured Party but shall; in- any event, form. part of the Securéd

Obiigatians and atcardmgly be secured on the Secunty Assets tmder the security cuntamed in

- this Flnatmg Charge

CPage 14
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16.5 Extent of appointment
The exclusion of any Security Assets from the appointraent of the Receiver-shali not preciude the
"Sécu_ré't'y Trustee from subsequently extending the Recelver's or Recelvers' appointmient (ar that of their

replacement) to that part or appointing another Receiver over any other part of 'the'Securitv“ASS'ets..

16.6 Mo liability as creditor in possessian

‘None of the Secured Parties shiall, nor shiall any Reteiver appointed as aforesaid, by reason of it orthe
Receiver entering into possession of the Security Assets or any part of therm or for any other reason, be
fiable o abeount as cr_éditor in possession or be liable for any loss on r'eaifsati_u'n or for any-default or -

“omission for which'a ereditor in possession might be liable. o ' '

6.7 - Agentof Chargor

{a)  Every Réceiver of thie Chargar duly appointed by the Security Trustee urider the powers i that
respect containied in this Floating Charge:shall bie deemed to be the agent of the Chargor for
all purposes and shall a5 sueh agent.fbr ali purposes be deemed to be in'the sarmie position as-
a Receivar duly appointed by a creditor under the insolvency Act'1986.°

-(b}' The CHargc;” alone shall-be réséén’éibEe for the contracts, éngégferhé_h’ts; 'acté, ormissions,
~defaults and losses of the Recaiver and for Habilities incurred by the Receiver and na Secured
Party ‘stall iricur any- fiability for them by reason of the Security Trustee appointing such -
" Receiver or for any other reason whatsoever, '

168 . Security Trustee may-exercise

“To the fullest extent pérmit'tet:l_bv' taw, all or 3n'y' of the powers, authorities and discrétions which are
‘conferred by this Floating Char’ge-'{either exprassly orimpliedly) upon a Recelver 6_f the Secuirity Assets
‘may be exercised after the security created under this Floating Charge pecormes enforceahle by the
Security Trustee In relation to the whole. of such Security Assets or any part of them without first
appointing & Receiver of such property-or any part of it-or notwithstanding the appointment of a.
Receiver of such property of any part of it. ' h " B

17, - EXPENSES AND INDEMNITIES

17.1 . The Chargor shall on demand pay to or reimburse the Secured Parties and 'th:eir’_rﬁmmin.ees} :
agents or Delegates on the-basis of & full indemnity on an ‘after tax basis the amount of all
commissions, costs (Including legal costs and remuneration); chiarges; losses, liabilities, and
expenses and othier sums reasonably incurred by thé Security Trustee (whether acting in its

_ persanél capacity of as secuirity triistee for-and on iehalf of the Secured Parties or any other
Secured Party and any of their nominees, agerits or Delegates] in corinection with: - '

{a) the inspection or valuation of the Security Assets;

by making a d.em'and'far-pa'yment Grihe delayin re_'cei'pt of payments uhder'this Floating Charge;”

- o . R “Pageis’
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a failure by the Chargor to perform its obligations under this Floating Charge or atherwise

“bréach any terrms of this Floating Charge; and

- thé preservation, enforcement or the attémpted preservét’ich ar enforcemient of énv- of their
“rights under this Floating Charge whether incurred as a result of any act or omission by, or
: praceadmgs mvoivmg, the Chargor oF any thtrd party together with interest on the amnunt '

'_payable in accordance with Clause 3 {Agreement to. pay).

. The Chargor shall oni-demand pay to or fully indernnify the Secured Parties and their nominees,
. agents or Delegates on an after-tax basis against all iosses, actions, claims, commissions; costs

(including legal costs, ékp'enses, proceedings,. and remunérét’i'o'n}, charges, losses, Iiabil‘lties, .

‘expenses and other sums and expenditure which the Security Trustee (whether actmg inits
_personal capacity or a5 Securaty trustee for and on behalf of the Secured Parties) or any other

Secured Party and any of thelf-nominees; ageits or Délegates may suffer, pay orincur, acting
reasonahiy, iy cennectmn with any payment ot discharge| in respect of the Secured Obligations

{whether mada by the Chargor or a th;rd party) becommg void; vesdable, ineffective or

unenfarceable for any’ redsons whatsoever.

Where, pursuant to Clauses 17.1 or 17.2 above, & sum is paid to such Secured Party (o¢ thir

Homingées, agents or Uelegates); the Chargor shall, in addition, pay to the Securad. Partzes {ar

thair hominees,: agents or Delegates) in respect of value added tax

(except where the payment falls wﬁ{hm Cia use 17 B{b) balow}, such amuunt as equals gny vaEue.-
added tax chaz’ged to the relevant Secured Party {or their nominees, agents or Defegates) in:
respect of the matter which gives rise to the payenent and which the relevant Secured Party -
{or their nominees; agents or Delegates) certifies is riot recoverable by it by repayment-or
gradit (Sucﬁ certificate to be conclusive in the absence of manifest errot); and’

ot any rei_mbursémen't of of indemnification for any cammissions, costs; charges, expenses or

- other itéms incurred by the relevant Secured Party (or their norminees, agents or Delegates) as
+ agent for the Chargot, such amount as equals the armdunt ingluded-in the corimissions, costs, |
- charges, expenies ir other itéms fn respect of value added tax {and in such @ case the relevant. -

Secured Party (ar thelt nominees, agents or Delegates) shall prowde the Chargor with an.
appropriate tax inveice In respect of such item, na ming the Chargor as recnpsent of the relevant ™.

- supply].

The Chargor agrees that no Secured Party wilf be held responsible for any loss suffered as a
- resylt of exercise of or failure to exercise bythe Setuntv Trustee or any ather Secured Party of

its rights Under this F!oatmg Charge, except fh.thecase of gross negligence or wilful defautt of
the rele\taﬂt Secured Party : : :

SETOFF-

“The Security Trustee of any other Secured Party may at any time and from time to time without -
‘notica (but shall not be obliged to) set off (i} any obligation which is due and payabte by the
Chargor to thi Sewnty Trustee, any other Secured Party andfor any other member of the
-Barclays Group and is.unpaid against (ii)any obhgatlan {whether or.not matured} owed by the

. Pape 16
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Security Trustee, any other Secured Party and/or any other member of the Barclays Group to
the Chargor, fegar&tesé of the place. of payment, booking branch or currency of -either

~ obligation (with the difference between the afmounts.in (i) and {il) being the Set off Amount),

regardless of the place of payment, boaking branch or currency of either obligation; Pursuant

ta _thé rights in the preceding sentence, any Secired Party may {and the Security Trustee may
directa Set:Ured'Par'ty or other members of the: Barclays Group-to} debit an-account held by~
_ "the Chargor with any member mf the Barclays Group by ar-amount up to and: mcludmg the Set
~off Amaunt '

i the obligations are n diffefent currencies, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchange inits usual course of business for

' the purpose of the set off andif when converted it leaves the Security Trustee or Secured Party:
. _tas applicable) with less thanthe amount dusthe Chargor must make good the amount of the

sharifall an derantd,

The Security Trustee and any.other Secured Party may in its absolute discretion estimate the
arnount of any iability of the Chargor which is contingent or unascertained and thereafter set.

- off such estimated amount and no amount shall be payable by the Security Trustee or Secured

Party (as. applicable) to the. Chargor‘ unless-and -until all Secured Obhgatmns have beean

‘ascertained and fully repand or dmcharged

 DISCRETION AND DELEGATION

Any liberty or power which m ay be exercised or any determination which may be made uhder
this Floating Charge by the Setunty Trustee or any Receiver may be exarcised or made frcm-

.tume totimeinits abs:}lute and unfettered discrétion WIthaut any obligation to glve PEISONS:

Each of the Secur;ty Trustee and a:w Recewer mav at any time delegate all or &IW of the rights

conferred on it by this Floating Charge.

'Thie-'d_é-l'egatfoh may be made upon any terms and conditions {including the power fg's'ub? .

delegate) and subject to any restrictions as the Security Trusteg ot the Receiver may think fit,

- éu(:h'de[egatio'n shall nbt preclude eitherthe s uhsequent ex'ér*cise of such power, auth’éritvo'r_

discretion the Securltv Trustee or ‘the Recewer ;tseif ar-any subsequent de!egatlon Gr-

' revocatlcn

‘Under rio’ circumstances shall the Security Trustee, nor any othier Secured Party nor any.

Reéceiver or any Délegate (nor any officer, agent or employee of any of them) be liable to the
Chargor orany other person as a result of or in connection with a_m‘;_'a’ct,' default, omission or

 fisconduct of the part of any Delegate:
“TRANSFER AND DiSCLOSURE

- The Secured Parties may at any time sell, assign, riovate, securitise or otherwise transfer all of

part of their rights-éné/qr obligations.in r‘é&'pﬁc't_ of this Floating Charge to any person at any

. time (a Transferee). The Chargor consents to the disclosure by the Secured Parties of any

) ?age' 17
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information and documentation diractly nr mdirectly cencemmg this Floating Charge to any
prospective or actual Transferee:

The $écured Parties may disclose any information rélevant to this Floating Charge in the -

Secured Parties’ possession refating to the Chargor and the Security Assets to:

any other member or affiliate of the Barclays Group and our or their officers, directors,.
employees, auditors, partners; consuitants-and professional advisers;

‘a guvernr'nent, ban.king,'t&'xat'ion or other fé-g_ul-atory-'auth'drity; '

any. person-in canhectiot iwith securltlsatmn of all orany part of the laan assets of any.

' i-member of the Barc%ays Group from: t:me to time;

any person who may othermse erter into mntractual relatlons wuth any member of the

’ Barclavs Group in canneatmn w:th this Fantmg Charge, :

'-.any' person to wham. information i§ réquired or requested to bé_di'sclos‘e'd by any court of

competerit jurisdiction or governmental, banking, taxation: or other regulatory authority or
similar body;

arfy r"at'ing agency (including its professional advisersy to enable the rating agency 16 carry aut .

Tt narmal rating activities;

any credit reference agency; and

any other abligor in r:éspéc't of allor part of the Secured Dhiigétion's-ahd' anv'affiliaté;ha-wing'_ '_

“corhpany of subsidiary. thereof.”

" The Chargor may not assign or otherwise transfer any of its rights or obligations under this

Floating Charge.

- FORBEARANCE

- No de%av or crmmssun oR the part of the Security Trustee {or any uther Secured ?artv] m exercising any
right; power or pnvﬂege under this Floating Charge will impair it of be construed as a walver of it A
-single or partial exercise-of any right, power or pr‘wllege will nat {6 any circumstandes preclude anv'

. other or further exercsse af it or the exercise: of any other right, power or privil age.. :

22,

221

323

SCOTELOATCHGBUKI10521

-NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, cormmunication or dermand uinder or in connection with this Floating Charge shall -
be in writing and shall be delivered personally, of by post o the Authioriset 'Ad'dres's and, if

-_'gwen by any Secured. Party, may be rmade or given by any manager, ufﬁcer or agent of that ™.

Secured Party or of any bra m:h of that Secured Party

Ay notice, communication or demand made or delivered under of in connettion with this-
" Floating Charge to the Chargur will only be effectzve in the case of & letter which is sent by
'pnst in & first-class. ]J]’Epald letter where available; and is posted before the last collection of

- Page 18 :
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latters from the letter box in which It was posted has been made on any day, at 10.00@:m. on

the next succeeding day upon which a delivery of letters is made:

Any r‘so_t’ié’e to.any éecured’_?ért'v shall b'e-'addéés_séﬁ inwriting anid sént by post to-Barclays

" Becurity Trustee Limited (company. humber‘ 10825314) wﬁose address for service is Barclays
' .Sacurst\r Trustee Limvited at Business Lendmg Services, PO Box 16276, _One snowhill, Snowhill: '

Quesnsway, Birmingham B2 2XE acting in its capacity as securntv trustee for the Secaréd
Parties and shall only be effective when actual ly received in the English [angaag& and inlegible -
format by that Secured ?er‘ty

Dernands -unde’r'th'iﬁs Floating Cﬁarge- mév-'be inade from 't'ime-ta"timéahd,- at any time, the

Jiabilities and obligations of the Chargor under this Floating Charge. miay be enforced,

irrespect’ivé oft

 whether any démands, steps o proceadings are being or fiave been made or taken agalnist any -
thlrd party, or - :
'whether ¢dr iy what order any securstv to which’ any Secured Party may be. ent;tled n respect -

-of the Secured Obligations and any other obligations secured under this Floating Charge iz
- enforced. ' - ' '

All ﬂotzﬁcatlcns ar determmatloas gwen of made bv any Set:ured Party shall be mncfuswe and

- binding 0?‘1 the Chargar, éscept in the caseof mamfest error.
MiSCELiAN'EOUS PROVISIONS
Cifat any"time'an'y-orse of the provisions of this Floating Charge is ar-bece'mes %n’vakid; iiiég’éE Gr..

‘unenforceable in any respect under ahy taw, the val.idify, fegality and enforceability of the =
- remaining provisions of this Fl'datir’tg Charge shall not in any way be affected or impaired..

The Finance Partses amf ahy nammee, dgent, Defegate, or Recewer may rely on any ‘lause af .
this Floatmg Charge :

“The Chargor cnnsents fie] r@glstratmn of this. Flcatmg Charga and ta any certnfucate of
' '-|ndebtednessfnrpreservaﬂan‘ : '

- GOVERNING LAW AND JURISDICTION

This Flcafi'n'g Charge and any non-contractual obligations arising from or in connécti'un'.'wié_h-it--
- shall be governad by, and construed in accordance with, the laws of Scatfand.

page 1.
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(282 Each party ‘irrevbtébly'suﬁmits,'ﬁ:':r the éx’cluéﬁt’é h’én’éﬁt of the Secured Parties, to the:
a }urzsdnctron of the Scmtlsh cOuTts (but wuthnut prejudice. to the Secured Part;es nght to
commence pmceedmgs against any party.in any other Jurlsdlatwn} and Errevacahiy Waives Any
ubjectmn on.the gmund of venue oF marﬁpropr;ate forum oF any similar grounds.

N WITNESS WHE'R'E.OF'thi'_s Flaiting CH’a’rg‘e is
" SUBSCRIBED for and an behalf of Buchanhaven Pharmacy Limitéed
A (AvECHESS
(T S Taneney 2026

by .7\'1_& Ha M tf{_'ﬂg.CC_'

Director C i e
‘inthe presenceof © - IRR thnessmgnature ' : '

%{ ‘Jz:ﬂ—f%x (_(7#}0 ’?MD tS:Wﬂr'f.‘Tm

- Witngss.name

e e Pages 20.
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