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Registration of a Charge

Company Name: HAMILTON & BRYDIE LIMITED
Company Number: SC301415
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Details of Charge

Date of creation:  13/06/2023

Charge code: SC30 1415 0007
Persons entitled: = CORPACQ LIMITED
Brief description:

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MATTHEW HOLDEN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 301415

Charge code: SC30 1415 0007

The Registrar of Companies for Scotland hereby certifies that a charge
dated 13th June 2023 and created by HAMILTON & BRYDIE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th June 2023 .

Given at Companies House, Edinburgh on 30th June 2023

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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© (1) HAMILTON & BRYDIE LIMITED

Cand

{2) CORPACQ LIMITED -

 FLOATING CHARGE

GAL

Rwerszde HQuse lrwel] Street Manchestar M3 5EN.-
- . T 01616963520
o WWW.,IeOﬂardcurtlslegal.co.'uk

: Thts floatmg charge is subject to the terms of an mtercreditor deed dated on or amund'
the date of this ﬂoatmg chafg& . ' "
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: Thas Ftoatmg Gharge is delwered on

' Between

Ty

@
4
B .Charged’ Assets means’the w:hb'le of the property (including u’ncalled'c?ap-ita‘l)'W'niCh is or may k

- from time to time, while thts Charge |s in force be comprtsed in the pfoperty and undertakmg
- ofthe Chargnr ' . - L

- Hamttton & Brydle Limited, a company lnccrpcfated iFi Scct and (No SC301 41 5) and hsvlng

its reglstered office at Unit 1 Block 6 Bend Street Tullibody, ﬂ&lioa Clackmannanshwe FK10

: .2PB (Chargor) and

_ CarpAcq Lln’uted a, company mccrporated it Engand (No 05896675) ahd'ha’v&ng s

.__-_regtstered office at Corpacq House 1 Goose Green Aitrmcham Cheshlre WA14 1DW

'(CorpAcq} : _ |

- '_'.neﬁnit.ions and interpretation
_Defmztlons :

8 '.In thlS Gharge the followmg deﬁnttlans will apply

- - Aclmmlstrator means any person appomied to be an admtmstratar of the Chargc«r pursuant tc :
- paragraph 14 of Scheduie B1 to the Insolvency Act

' _'Busmess Day means a day (other than a Saturday or Sunday) E’m whloh banks are open for'
-~ general b&smess in Lendgn : . .

L Cross Guarantae and Debenture RIeENs the cross guarantee and debenture dated 19
- December 2018 granted to CorpAcq by each of the Obitgors (exctudmg Barder Aggregates-- .

Limited)

: Delegate means any delegate agent or attorney apnmnted by PNC or a Recewer under this'.

Charge '

Firance Document means the Corphcq Facilities Agreement, the Mé‘znégenjent Agreement, '
- thee Cross Guarantee and Debenlure, this Charge, the Guarantee and Indemnity, the Standard
_ Secunty and any document govemtng or evidencing the terms of the: Seoured Obligations’ and

any other document desxgnated as a Finance Dac:ument by CorpAcq

: _' : Fmanmal Coltateral shall have the meanmg glven to that expressmn in'the Ftnanmal Collateral’
: Regutatmns : :

: _' -'_-Guarantee and lndemnlty means the guarantee aﬂd mdemmty entered mto e a el around the
B date herem‘ between the Chargcr and CDrpAEq :

-'Event of Default means arty event or cwcumstance specaﬁed as an event of default under any e
; -Frnance Document - : : : '

_Financial Collateral Regulatuons means the Fmanezal Collaterat Arrangements (No 2) SR
5 _Regulattons 2003 (81 20()3/3226) ' - : '



: 'Insolvency Act mgans the Ensalveney Act i 986

Intercreditor Deed means the mter-:;redltor deed dated on oF about the daie of thas Charge and S
: made betWeen among others, the Ghargor the Sellers amd CcrpAc;q Lumlted '

" Managemém. Ag‘re’e’me-nt_ means the 'agre:ement r.iateri 19 Decem ber 2019 between CorpAcq,
Mardroad Holdings Limited, Hardroad Limited, Builders Supply {North West) Limited, Peakdale -
Quarry Products Limited and Border Aggregates er lted refating to the prowsron of servg(;es by I

CﬂrpAcq to the ﬂartles thereto . I

: Obl;gorﬁ means each of the Parent Border Aggregates lerted Hardroad lelted Bwlders
- -Supply (North West) Limited, Peakdale Quarry Products Lamrted and Llayd 5 Spar Quaities
- .-'{Mold) Ltm|ted : : : :

Participating Member State means any member state of the European Union that adopts o -
- has. adopted the suro 4s ttS lawfisd currenc:y in accordance with iegmlatren of the European '
+ . Unien : :

-Party means a party to thfs Charge

o '-Raceive«r means aﬂy receiver or admrmstratme recewer appomted in respect of the Charged
= Assets under this Charge and inciudes joint rece;vers : :

i Relevant Jurisd rctlom means in relanon o the Chargor |

(a) | its g:urisdfictio-n of i-ncorpéran{)ﬂ or Qréaﬁisazt-ran-

(b) ._ _arf.y jurisdiction where any Char_g_ed Aésetf i '-Srthé-téd ahd_ - |
o (C} - any jiiir.i'sdi.ﬁi:i.or’r Qher:é' it -coﬂd:uc_ts. its .b-ﬂéiﬂ'és.s.' ' . .

e -'Securad Obiigatlons means all mon ies and liabilities now or after the date of this Charg& r:iue ST N
owirg or incurred by the Chargor to CarpAcq whatsoever, in any manner and in any currency’
" or currencies and whether present of future, actual or cc:ntlngent whether. mc«urred solely or - -
jointly with any. other person and whether as principalor surety, togethar with all interest
-'_"ar:r;rumg -on _such monies and liabilities and -all costs, charges and expenses incurred by -
CarpAcd, except for any obligation which, if it were included here, wouid constrtute uniawful; :
-fmanmai assistancs, or ris equwalent ln any other le’lSlethﬁ o :

: _Secunty mieans a mo‘rtg‘age charge pledge iren a&srgnmeﬁt assignation in security,
standard security, pledge or other security interest securirig any Oblrgatlan of any person or any_ -
o ‘other agreement or arrangement havmg & simifar eﬁect R 2

: "-$ecunty Fmancral Collaterai Arrangemem has thé meamng gwen o lt in the Fmanctal'
- Callateral Regulatforls

o 'Securnty Penod means the period begmﬂmg onthe date of this Charge and endmg an the date' S
" on’ which CorpAcq i satlsfled that the Secured -Obligations have been irrevocably and.
- uriconditionally satisfied in full and atf faciliies made available by CorpAcq to the Ghargar have
“beeri Gancelled : : R : :




: Standard Security means the standard securrty entered into on or areund the date hereof
between the Chargor and CorpAcq ' - :

o Unpard Sum means any sum due and payable to CorpAcq but unpard by the Chargor
12 - -Int_erpre_tatro-n
- {a)_: in this Charge, unless the context .et:h'erwis'e' req-Llir_e'S': )

_(i) R CorpAcq the Chargor, any Party orany other person shail be construed 50 as -
: to rnclude its sticcessors in trtle permrtted essrgns and permrtted transferees _'

- (i.i-)' - references to elauses are to be construed as references to the: clauses of thrs' :
"Charge: : :
(i) . a 'Finance Document or any cther agreement or instrument is a reference to.

“that Finance Document or - other agreement or - instrument as amended,
novated, supplemented or restated (however fundamentally) or replaced :

) P rndebtednessrncludes any oblrgatron (whether mcurred as pnnmp-at of as. e
- . surety) for the payment or repayment -of moriey, whether present or future o o
actual or centlngent ' :

g - .'{v)' . d pe‘rson'_mcl-ude_s'_ any individual person, ' ﬁrm:,-'_ company, corporation,
B governmeht state or agency of a state er'eny'aeseeiation trust, joint ve'nt'ure e
consortium or partnership (whether or not havrng separate legal personalrty) or_- -
“any other entrty or body of any descnptlon

i) a ..regul_a’tr_o'n- |nc_lude_s.-a.ny reg.ula'tron rule, offrcral drrectrve reques't.er:
- guideline (whether or niot having the force of faw but if not havrng_ the force of -
- Jaw, then being a type with Wwhich persons to which it applies customarily
comply) of any governmental, intergovernmental: or supranational body,
- agency,. department or of any regulatory. self—regulatory or other authorrty or'..
) -orgamsatren : : -

('v'ii)' s pr‘evrsron of Iaw is & reference to a provrsren of any treaty, Iegrsletron &
T - regulation, decree, order or by- “law and any secondary . leglslatron enacted .
~_under a power given by that provision, as amended, applied or re-enacted or -

. replaced {(whether with or wrthout modrfrcatron) whether before or after the date

" of this Charge; = '

| (viiie'i)-._ 'a time Of'day is areference 'to London -ti-rne' S

o (ix) - sterling and £ shall be construed as areference to the lawiul currency ofthe
B - United. Klngdem o SRR

(X) " euro end € shall be construed as a reference to the' srngle currency of" o
' F’artrcrpatrng Member Stetes - :

o (xi}  dispose in_clu-des_-a.ny sale, lease, licence, transfer or loan; .




' "('ki'i-)- “wiriting shall subject to ciause 18 (Notlces) include any mode of reproducmg
ST words |naleg|ble and non-transﬂory form R . : .

S : {xiiiy references to a flxed secunty mean a f|xed securlty as deﬂned by sectlcn 486 '_ '
T _ofthe Compames Act 1985 and

. _'(b.)-: B -Clause and schedule headlngs are for ease of reference only
..(c) g Any word importing 'the singuiar shal:l include the ptural an-d wce'vers.a. G
; (d) : _' _"_A Default (other than an Event of Default) is contmumg rf |t has not been remedled or :

) wawed and an Event of Default is contmumg :f it has not been wawed in. both cases _
: to the sattsfaouon of CorpAcq ' :

_(e) Any certrf eate prowded by a diractor of the Chargor pursuant to the terms of thls oY :
' Charge shall be glven W|thout mcurrlng any personal I:abrlrty ' - .

U A term deflned in° thrs Charge has the same meaning when used in'any"notices" i
o acknowtedgements or other documents issued under orin connectlon W|th this Charge.

- '(_g)' - The contents table and headmgs in th|s Charge are for convenlence only and do not__'- .
aﬁect the mterpretatlon or constructlon of this Charge ' : :

(hy: 'The words other mclude mcfudmg and in. partucular do not limit the generallty of'
- any preceding words and any words which follow them shall not be’ construed as’ belng
limited in scope to the same class as the precedlng words where a wrder ccnstructlon'

s possuble ' : - '

(i) __:ThIS Charge |s subject to the terms of the lntercredltor Deed
1.3 Thlrd party. nghts -

E (a)__' _' Uniess expressly provrded o the contrary in thls Charge a person who is ot aParty- -
" has no right under the Contract (Third Party Rrghts) (Scotland) Act 201 7 to enforce or. ;
: enjoy the beneﬁt of any term of this Charge L

(b)_ : _. The con_s_ent_o_'f an_y person who ls'rnot a _P_a-rty_ is not'req_ui'_red_tfo-rescind or vary this -
""" . Charge or any other agreement entered into-under or in connection with it. ~©

2 'Co\renant-tci-pay N

The Chargor covenants. with CorpAcq that |t will pay or dlscharge on demand the Secured:_ S
T 'Obhgatrons when theyr fall due. : : . : '

3 '-Se'curity'-'
31 _Floatlng charge

. Asa contmumg secutity for the payment of the Secured Obhgahons the Chargor hereby grants."- S
a ﬂoatlng charge over the Charged Assets in favour of CorpAcq : : '




' 32 : _Qualrfylng f|oatmg cha;ge ................................................................................ o

o _Th|s Charge contalns a quallfying floating charge and paragraph 14 of Schedule Bt of the :
.--'Insolvency Act applles to the ﬂeatlng charge created by or under thls Charge

. 33 B '-Contlnum.g. secunty

' -'3_The Secunty constltuted by thrs Charge shalt be contrnurng secunty and shaII temain tn fuII i
o force and effect regardless of any mtermedlate payment or dlscharge by the: Chargor or any-'- S
R _other person of the whole or any part of the Secured Obhgatrons R PRI o

34 B Walver of rlghts _' '

' fThe oblrgataons of the Chargor under th|s Charge and the nghts powers and dlscretlons of
' CorpAcq under th|s Charge WI|| not be reduced d|scharged or othenmse affected by

e ta-): . any- tlme warver or consent granted to or composmon wrth any Obllgor or any other.:" .
S _'person : o : B : Lo ' gRa
._('b).'. Zthe retease of any Obllgor or any other person under the terms of any composrtlon or' Ny o

_'_arrangement W|th any credltor of any member of the Group. S

“{e) " the-taking, vanatlon compromrse exchange renewal or release of, or- refusal or

S _negtect to perfect, take up or enforce, any rights or. remedies agarnst or Secunty over
. assets of any Obligor or any other person or-any non- presentatron or-non- observance.. .
o ef any formallty or other reqmrement 0 respect of any mstrument

: .. (d) - :3'.'CorpAcq fa|Irng to realise the fult value ef any Secunty held by it;

: _._('e_)-'f -"any lncapacrty or Iack of power authonty or Iegal personahty of or dlssotutlon or change :
' ~in the members or status of an. Obllgor or-any. other person or any defectrve or
_-excesswe exermse of an Obllgors powers or authonty, S :

_'tf_)- _'-any amendment novataon supplement extensron restatement (however fundamental SRR
" and whether or.not more onerous) termination or replacement of the Secured <.
e Oblrgatrons or any document, guarantee or Security related to the Secured Obllgatlonsf S
S mcludmg any change in-the: purpose of; ‘any extension of or. mcrease in any facrlrty or '_ S
. the addmon of any néw facrllty or other document or Secunty, L

o "_.(g). _"'_.--any unenforceablltty |IIegaIity, mvaltdlty, |rregular|ty or frustratlon of any obhgatron
S ;(actual or purported) of any- ‘person under “this. Charge or any other document [ '
._ : _guarantee or. Secunty held in connectron wnth the Secured Obltgatlons SH

- _ _(_h-)- B any cla|m or enforcement of payment from an Obltgor or any other person

(l) S any msolvency, bankruptCy,. Ilqmdatron admlnrstratlon wrndlng up,_ mcapac:lty . :
- . dissolution, Irmrtatlon drsabrlrty, the - drscharge by operatlon of Iaw or any S|mllar e
' 'proceedrngs |n respect of an. Obllgor or any other person :

(J) e any change in the constltutlon name ‘oF style of an Oblrgor or any other person orif o
e _.such other personis'a partnership or other umncorporated organrsatron |ts drssoluhon.
B or- any change in |ts status or membershlp, or o DU :




35

. _'_6,.1'_.

: -(t_(} anythmg done or omrtted to be done by CorpAcq or any other person whrch but for thts -
provrsrcm mrght operate to exonerate or drscharge or othemfrse reduce or extmgursh_'- S

the trabrltty of the Chargor under thts Charge

_'Recourse R
" The Securrty constltuted by this Charge

' '(a}_ is |n addttron to any other Secunty whrch CorpAcq may hold at any trme for the Secured i :

Oblrgatrons (or any of them) and

SO (<) e may be enforced wrthout frrst havrng recourse to any other nghts of CorpAcq
o Negatwe pledge

' -"The Chargor covenants wrth CorpAcq that eave as otherwrse provrded in the 1ntercred|tor :

Deed, unless agreed in wntrng by CorpAcq and subject to sectron 464(2) of the Companres Act’
1935 SR : _ ) _ T .

G '(a'): S the Chargor shall not create any frxed secunty or other ﬂoatrng charge over any part of =

the Charged Assets ranking rn priority to or equally with this Charge after its executlon.--
: _-of thrs Charge except any frxed securrty in favour of CorpAcq and ' : o

o _' '.(.t_)'_) : '.thrs Charge shatl rank in pnorlty to any frxed secunty or other floatrng charge created- = .
by the Chargor after its executron of thts Charge except any flxed secunty in favour of S

o o 'CorpAcq

' ".'Power of attorney

. The Chargor wrevocably and severatty appomts CorpAcq, each Recelver and any" of their o
S delegates or sub—delegates to be its. attorney to take any actron whtch the Chargor iS obllged to S

: take ‘under this Charge. The Chargor ratlfres and. confrrms whatever any attorney does or B

' purports to do pursuant to lts apporntment under this clause 5 S

_ Furthe‘r assurance

The Chargor shall promptly do aII such acts of execute all such documents (rncludmg'.-'_':jn' -
" assignations, transfers, mortgages, standard secuntles charges, notices and mstructrons) as o
' ."COFDACQ may reasonably specify (and in such form as CorpAcq may reasonably requrre in
o -favour of CorpAcq or rts nomrnee(s)) :

'_ (a) 'fto create, perfect protect and marntarn the Securtty created or rntended to be created 'i X
U under or evrdenced by this - Charge (whrch may include the. executlon of a pledge SN

L .'.':charge a53|gnat|on aSSIQnment or assurance -or other Secunty over all orany of the

' assets‘which are or are intended to be, the subject of this Charge) or for the exercrse-. o '

- of: any nghts powers and remedres of CorpAcq provrded by o pursuant to thrs Charge S

(b) o confer on: CorpAcq Securrty over any property and assets of the Chargor Iocated |n'-' o _
S any jurisdiction equrvatent or srmrlar 1o the Secunty mtended to be conferred by or: )

' '3..pursuant to thrs Charge L



B {c) -creatlng any fixed secunty or charge over any of the Charged Aseete

Ty to facilitate the exercise of any nghts powers and remedles exerc;seable by CorpAcq o
S or any Receiver in respect of any of the Charged Assels of provnded by or pursuant to -
the Flnance Documents or by law; andior - B

. 3('e':)"_ - (n‘ an Event of Default is contmumg) to facﬂltate the realleatlon of the assets whlch are,
v arare mtended to be, the sublect of this Charge

6.2 The 'Chargor shall take all such action -as is avallabie to'it {including making 'all.t"' lings and .
' registrations) as may be necessary for the purpose of the creation, perfection,’ protectron or.

' mamtenance of any Securlty conferred or infended to be conferred on CorpAcq by this Charge

63 _Any document requwed to be executed by the Chargor under thls clause & will be prepared at
B _the cost of the Chargor o :

7 o _Enf'orcem.en-t_-of' sec-un.ty' o
7.1 . When s‘ch'rit.y is enfo-rceab-le
On the occurrence of ariy Event of Default which is contmumg, the secunty created by and"
B _under th|s Charge is |mmed|ately enforceable - :

72 A‘ct_s- ofenforcemen‘t :

{a) CorpAcq may. at lts absolute dlecretlcn at any time after the secunty created by or
. under thrs Gharge is enforceable: : : :

(|) ' _ apponnt one or more pereons as a Recewer or. Recelvers in respect of the -
B Charged Assets, of apply fo the Court for such appomtment '

' (lil o appomt one or more persons as an Admlmstra'mr of the Chargor NN
R | .mal_(e an adm.i.nistra-tton application in respect of the Cha_rg'or; or _.: _ :. )
. :' (lv) | __ine -noti'ce of”intentlon'.to'a'p;ooin_t an Admih.igtrétor'i'n resp’ect of't.he 'C-hargor,'f

n each case in accordance with and o the extent permltted by Iaws appllcable tothe . -

__Chargor and to thrs Chargs.

e} The apponntment of a Recewer or Recelvers or an Admlnlstrator or the glvmg of nOthE'.
S of intention to appomt an Admiinistrater shall be effected by - CorpAcq by written
~*instrument or notice in accordance with ‘and in such’ form as may be prescribed under-" '_
- the lnsolvency Act.” If any such personi S0 appomted as Receiver or Administrator is =
‘removed from office by the Court or otherwise Geases to act, CorpAcq shall be entltled' -
{subject to the prowsrons of the Insolvency Act) to. appomt a replacement in the: same
_manner.. : :

7.3 -_POwers o'f Receiver

" A Receiver appomted under this Charge shall have the: followmg powers in addltron to thoee:_l_' L
: 'speclt" ed in Schedule 2 of the lnsolvency Act: : : -




' ._-_('a).:';' _".to promote or procure the mcorporatlon of any new company (whether or not a;:-' o
: .-_ZZj subsidiary of the Chargor) to transfer any part of the Charged Assets to such. company Lo R
o for any form’ of Consrderatlon (rncludmg shares, debentures Ioan stock or Ioan capltal-ifs' S
i such company) andior to: subscrlbe for of otherwrse acqurre shares debentures L
: ‘loan stock or loan capltal in such: company |n name of the Chargor or the Recerver or'._. Lol
""|ts or hrslher nomrnee or trustee L TR '

o by .._-subject to the artlcles of assomatron to convene extraordmary general meetrngs of the_ ::: L
Chargor _ s ' : - - '
{c) 'to make any arrangement ar oompromlse whrch the Reoerver or CorpAcq may th|nk f t -
: (d) .-generally, wrthout prejudlce to the other prows|ons of thrs clause to exercrse all the'-' '

_nghts powers and drscretlons in respect of the Charged Assets it would be entrtled to
_ 'exercrse |f it were the absolute owner thereof and to do all acts and thrngs the Recerver' B
- may. oonsrder necessary o expedrent for the reafisation of the Charged Assets and the"
S : -applrcatton of the: proceeds i or towards satrsfaohon of or thelr retennon as contmumg o o
S securlty for the Secured Obllgatrons and - o SR »

e}y '-:'rn respect of any of the Charged Assets srtuated in England and Wales (or any other-__ .
SRR junsdlctlon) to exeruse in addition to'the foregolng powers all the: pOWers conferred by 3
o the Insolvency: Act of any other enactrnent or rule of law on reoelvers or recelvers and- '
RE 'managers (or analogous offlcers) in that Jurrsdrctlon : S :

74 : _-_'--'Agent of the Chargor

i -'The Recerver shall be the agent of the Chargor for aII purposes of and rn aII respects arrsrng‘.-"_ _
under th[s Charge and, -except as otherwrse provrded by the Insolvency Act the Chargor. alone B
- shall be responsible for his/her acts, omissions; ‘neglects and defaults and for all Ilabrlltles and. i
' :_-':_'-obllgatlons mcurred by hlm/her and hrsfher remuneratron costs charges and expenses

'7'_._5:'""".'_.:.B.aliance el

DR 'The rlghts powers and dlscretlons conferred on the Recelver under this clause are subjeot only" Sl

o hls/her oblrgatlon to account to the Chargor or any other person entrtled thereto for. any . :_ SRR

" balance of the. Charged Assets or thelr proceeds remamrng in hlsr‘her hands after the Secured; L
S 'Obhgatlons have been fully and uncondrtronally pard and drscharged : :

e _Secur-l;ty Fr_na_ncial Co‘llat-e_ral_A_'rrangen__t_en_-t B

ay :At'any' time after the security c'onstituted'by'this Charge has become enforceable and:
L to'the extent that any of the Charged Assets constitute Financial Coliateral and-are -
._'.-'_-*.'subject to. a’ Security - Financial Collateral Arrangement pursuant to- this” Charge s ERRRIR
; ---_CorpAcq shall. have the rlght to approprlate all- or any part. of those Charged Assets’ |n'_:' v S
"-or towards the payment OF drscharge ‘of the Secured Obllgatrons as are then due and- ": _
- '-‘payable as PNC may think fit. - The value of such Charged Assets approprrated ino S
- -.."_'_aocordance with this: clause 7. G(a) shall be the: price of those Charged Assets at the
~otime the Fight of approprratlon is exerorsed as listed on any’ recognlsed market mdex Lo
or as determlned by such other method as CorpAcq may select (lncludrng mdependent- e '_: o
- ._'_valuatron) The Chargor agrees that the methods of valuatlon provrded for |n thls clause_:_ o
B 7. B(a) are commercrally reasonable - S S




g1

B)  To the extent that the Charged Assets constitute. Financial Collateral, the Chargor e

" agrees that such Charged Assets may, at CorpAcq’s option, be held or designated.so -
as'to be under the control of CorpAcq for. all purposes of the Fmanmel Coltateral
Regutatlons : :

. ’Un-dertarkings:- B

Undertakmgs

o -The Chargor hereby undertakes to CorpAcq

_'(a} 3 : that |t wHI conduct its busmess and affalrs ina proper and eﬂ‘lcrent manner and comply_ S

wrth all its oblrgatlons under the Flnar\ce Documente to whtch |t isa party

Power to remedy

(@) If the Chargor fails t-o'.CO_m'pIy_.wit:h'.a'ny of the undertakings set out in clause 8, it shall

o '(_bz_)_ _ . if the Chargor falls to perform any obllgatton or other covenant affectnng the Charged__'__'_' L :

10

1041

~ allow and irrevocably authorises CorpAcq and/or such persons as it shall nominate to
'~ take such action on its behalf as shalt be necessary to ensure that |t oomphes W|th' :
: -those undertakmgs ' SR :

Assets, the Chargor shall permlt CorpAcq or |ts agents and contractors
(r) o to enter-on any hentable freehold or Ieasehold prOperty of the Chargor .

Coy. e comply wrth or object to any notlce served on the Chargor relatlng o any
SRR Charged Asset and _

RN 1111} - to take any 'action CorpAcq may reaSOna'ny'cons'id'er expedient to prevent or .
e remedy any breach of any such terrn or to comply wrth or object to any such. o
notice. S e '

= '.(c.)_ The Chargor shall wrthrn 3 Busmess Days.of demand |ndemn|fy CorpAcq agalnst any_ S

- .cost loss or I|ab|||ty mcurred by it-in taklng any’ of the steps referred to in'this clause _

= Co'n'tingen'ci'es'

2 CorpAcq enforces the Secunty constltuted by or under thrs Charge at atime when no amounts '
" are due to CorpAcq but at a time when amounts may or will become so due, CorpAcq (or the
Recelver) may pay the. proceeds ‘of any recoveries effected by it lnto an irerest bearlng_.f: o

suispense account.

- 'Dolegatlon

_CorpAcq and any Recelver may delegate by power of attorney orin any other manner aII or. '_ o
. any of the powers, authorities and discretions which are for the time. being exercisable by =
' CorpAcq and the Recelver (as appropnate) under this Charge to any person or persons as it

shall think fit.: Any ‘such detegatlon may be made upon such terms and conditions (mcludmg '

: the power to sub detegate) as CorpAcq and Recewer (as appropnate) may thrnk fit. "



IR

-'CorpAcq and any Recetver will not be Ilable or responsmle t6 the Chargor or any cther person . _
o for any losses, liabilities or expenses ansmg from any act default cmtssmn or misconduct on SR
: the part of any delegate : S o : : :

.Appl.lcation of-mon-les S

e - towards dtscharge ol’ the Secured Obllgatlons o

121

122

et

Rem:edies-’-and-'waivers ol

_ All monles recelved by CerpAcq or any Recelver underthls Charge and apphed in dlscharge cf -
B -:_the Secured Obllgatlons shall be apphed in accordance W|th the terms of the Intercredttor Deed 8

' ; CcrpAcq end any Recelver may place any money recewed recovered or reellsed pursuant to.-_ .
" this Charge in-an.interest bearing suspense account and it may retam the saime for such period
Casit consrders expedient without having any cbllgatlon tc apply the same or any pert of tt inor.

_ _No fatlure to exerclse nor any delay in exercrsmg, on the part cf CorpAcq or any Recelver any- L
nght or: remedy under this. Charge shall operate as a waiver, nor- shall any srngle or par’ua] e

exercise of any right.or remedy- prevent any further’ cr other exercise or the exercise of any -
_ other right of remedy The rights and remedies provided in thls Charge are cumulatwe and not”
- _1-".excluswe of any nghts or remedles provrded by Iaw ® - S

A watver glven or: consent granted by CorpAcq under thrs Charge wrll be effectlve only if glven
) in wrltlng and then only in the mstance and for the purpcse fcr whlch it is: gtven . -

._..'Protectlon of thlrd partles

-('_a') whether the Secured Obltgattcns have beccme payeble. S '

s _(Eb')""' R whether any power purported 0 be exerctsed has become exert:lsable

; (c) - whether any Secured Obllgatlcns or cther monles remam outstandtng

o s how any monles patd to CcrpAcq cr to the Recetver shalt be apphed or i _3

- {e)- the status prcprtety or valldlty cf the acts cf the Recelver or Secunty Agent B

- " purchaser and shall relieve him of any obligation to see to the appltcatrcn of any. monies paid

No person (mcludlng a purchaser) deallng W|th CcrpAcq or a Recewer or |ts or his agents has _ -
Can obltgatton to enqutre of F’NC Recetver cr others : : -

The recetpt by CorpAcq or any Recetver shall be an absotute and a concluswe dtscharge to a o

o or. by the dlrectlon of CorpAcq or any Recetver

: _"In clauses 13 1 and 13 2 purchaser |ncludes any person acqumng, for money or monies worth

2 any lease of, of Security over, or any other mterest or rrght whatsoever in relatton to, the'_

14"

o 'Charged Assets or any of them ;

".'_:Add.l'tron-al sec-unty B

- The Secunty created by or under thlS Charge is in addltlon o and rs not in any way pI'EJUdlced o o
by any guarantee cr secunty now of subsequentty held by CorpAcq : BRR



15 - Settlements conditional

151 1f 'Cor'pAcq (acting 'reasonabl'y')' believes that any amount paid by the Chargt)r or any other-_'f
. person in respect of the Secured Obttgatlons is capable of being avoided or set aside for any
o ' reason, then for the: purposes of thrs Charge such amount shall not be censrdered to have L

o been paid; T e T ' "

_'1_35.2__"-' Any settlement discharge or reiease between the Chargor and CorpAcq shall be condrtlonal':_"' '
' _i-upon no Securrty or payment to or for. CorpAcq by the Chargor or ‘any other person belng; L
avoided or set aside or ordered to be refunded- or: reduced. by virtue of any Iaw relatrng to -
.bankruptcy msotvency or Iqutdatlon or otherwrse o

16 | _Su bseq uent Securlty

T CorpAcq receives notice of any. other subsequent Secunty or other mterest affectlng all or'
any of the Charged Assets it may open-a hew account or accounts for the Chargor in its- books.
~If it does not do so then, unless it- gives express written notice to the contrary to the Chargor, ; o
as from the time of receipt of such notice by CorpAcg, all payments made by the Chargorto . . . o
- CorpAcq shall be treated as having been credited to a new account of the Chargor and not as
- ha\nng been’ applled in reduct|on of the Secured. Obttgatlons ' e SRR

17 Setoff
: '1?..1 '-_CorpAcq may

(a) -' comblne or consolrdate all or any sums of money now or hereafter standing to the credit
.of the then exrstlng accounts of the Chargor W|th CorpAcq wrth the liabilities to CorpAcq :
of the Chargor and '

- (b} . set- off retarn ds cover for apply or transfer any sum. or sums standlng to the credit of .
' " any one or more of such accounts in or towards satlsfactlon of any of the I|ab|||t|es of' -
B the Chargor to CorpAcq on any other account or in any other respect '

- 172 the obligations are in dlfferent currencles CorpAcq may convert either obllgatlon ata market' E
. _rate of exchange in.its usual course of busmess for the purpose of the set—eff - '

. 17.3 "I the relevant oblrgatlon or Irabrllty is unhqurdated or unascertalned CorpAcq may set- off the e '
R amount it estimates (in good faith) will be the ﬁnal amount of such obllgatlon or Ilabmty once it
- -becomes Ilquldated or ascertalned ' : :

18 Notices

.1_'8._'1' : -Any commumcatlon under this Charge or any other Secunty or Flnance Docu ment created by'
oor under this Charge shall be made and gwen |n accordance with the betow SR

' (a) made in wrrtlng and unless othenmse stated may be made by Ietter and

(b) sent or detwered to the reglstered oﬂ" ice address oras any party may notrfy to the others-"_" -
in wrltlng ' ' - o : . R

: 182 | -Any communlcatron or document made or delwered by CorpAcq shall be deemed to
R have been recelved ' : : o




- ."(.b')-' |f sent by post on the second Busnness Dayl after belng deposrted in thepost o
postage prepald by flrst class post ) REBEHERS RN

183 A communlcatlon WhICh becomes effectlve under clause 18 2-.6na day WhICh is: not a. -
.. Business Day (or after normal busrness hours in the place of recelpt) shall be deemed to o

: '1"_; have been’ recelved on the next Busmess Day

Sl 184 '.Notwnhstandmg clause 18. 2 “any communlcatlon to CorpAcq shall be deemed to have' B el
S _been g|ven only on actual recelpt |n Ieglble or readable form by CorpAcq - -

19 ._Invahdlty

' ':If at any tlme any provrsron of th|s Charge is or becomes tllegal mvalld or unenforceable |n3. o
- _any respectunder any | law ofany jUrISdICtlon nertherthe Iegatlty, vatrdlty or enforceabrllty ofthe._. =
S remaining provisions. nor the Iegallty validity or enforceabmty of: suc:h prowsmn under the Iaw '
“of any other Junsdrctron wrll in any way be affected or |mpa|red 5 ' SRR

20 o -Assngna-tlon 1 i

201 'CorpAcq may asslgn or otherwrse transfer all or any part of lts nghts under thls Charge or any -
ORI, 'Securlty created by or under |t : : e i

: 202 '-The Chargor may not assrgn transfer charge make the subJect ofa trust or- deal in‘any other- o
“ manner with- thrs Charge or any of its.rights. under thrs Charge or purport to do any of the same
.'Wlthout the prlor written consent of CorpAcq '
'. 21 -f : ':'Releases
B "Upon the. explry of the Securlty Perrod CorpAcq shall at the request and cost of the Chargor o
T _'_'_take whatever action is necessary to drsoharge or release’ {wrthout recourse or warranty) the
;Charged Assets from the Securrty created by thrs Charge S S :

- '-_-_Certiflcates and determlnatlons

'_ ' '--'_Any certlflcatton oF determlnatlon by CorpAcq of a rate or amount under this Charge is; in the
B -absence of mamfest error concluswe evrdence of the matters to whlch it relates R

. 23 S 'Chargor s mdemmty
o 231 ' _The Chargor shall promptly mdemnlfy CorpAcq and every Recetver and Delegate (each an. -
o _'.'_-lndemnlfled Person) agalnst any. cost, Ioss or. Irablhty together W|th any assocrated VAT' R
- 'mcurred by any of them asa result of : ; . o

'- :'(a_') o the takrng, heldlng protectron or enforcement of thIS Charge

5 .(b)': the exerclse of any of the rtghts powers d|soret|ons and remedles vested |n CorpAcq.. o
L and each: Recelver and Delegate by this Charge or by Iaw and '

(c)' 3 any default by the Chargor i the performance of any of the obhgahons expressed to-_n '
BRI ._be assumed by |t in thls Charge B : : :




o3

'Nerther CorpAr:q nor any Recewer shall be llable lrt respe(;t Gf alt or any par‘t of the Charged e

. Assets or for-any loss o danmage which arises Qut of the exercise or the attempted or purmrted"_ _ N S o
<. exercise of, or the failure to exermse any of, their. réspective powers unkess such ioss or damage L

_ 'CorpAcq may’ mdemmfy rtself out m respect of and pay and retam all sums necessary to- gwe- _' -
el effect to the mdemmty i thts clause and the proceeds of the enforcement Qf thtﬁ Charge fﬁt‘ all_.- S
: momes payable 16 it ' : : . : : S

_'_Exclusmn of Ilabllrty

No iaablhsty

e .-__'.;|s caused t)y s gross negl:gence or wi ful acts of default and recklessness B

_ Ofﬁcersand- age‘nts -

- ""'.-:The Chargor may not take proceedmgs agalnst any ofﬁcer em ployee ar agent of CorpAcq in

respect of any -claim it mtght have. againist CorpAcq orin respect of any act o ormssnon of any i
. kind by that offlcer employee or agent in reEatmn to thlS Gharge and any Uﬁ" Cer employee Or.

- . _agent ef CetpAcq may rely on thts clause

- _'_'2:5,-1['_-'
i :_' The Cﬁargc;f shall promptly on demand pay CorpAc:q the arnount of all costs fees and S
- -Expenses {lnc:ludmg Iegal fees) together with any assacrated VAT reasonably rncurred by itin-

- _-connectmn Wlth the negotlattc}n preparatton pnntlng executlon and perfectttm of thts Charge o

_'_2;_5,:_2'_

o3

_-:'Fees costs- an'd expen.s'es.._ S

Transaction expenses

y .Amendment costs
'_it:-t‘_he‘_ C_na'rgo-r requests an amendirient, waiver or conserit of this Charge, the Chargor shall, .~
~within 3 Business Days of -demand, reimburse CorpAcq for the amount of all costs and- = . =
_.axpenses (mcudmg legal fees) together with - any assoc:ated VAT reasonably tncurred by 5
L -CorpAcq in respondmgto evaluatmg negotlatmg Ofcomplymg wrth the request Qr requsrement' R

'Enforcement and preservatton costs I

The Chargor shatl wtthrn 3 Busmes& Days of demand payto CorpAcq the amountnf ail costs

- fees and experises (lncludmg Iegal fees) together with any assemated VAT incurred by CorpAcq S
o in. connectton with the. enforcement of or the preservatlon of any rights under this Cnarge and
any proceedmgs instltuted by or agalnst CorpAcq as g consequence of taking-or hotdlng the -
- Security’ sreated or expressect 10 be: created m favour of CorpAcq under th|s Charge or'

" 'enfc}rcmg these nghts

- _25._4

o R ) I the Chargor falls to pay any amount payable by 1t und@r tt"ns Charge on tTS ctue date .' - o
©- T interest shall acortie on the overdue amount from the due date Up to the date of actual =~ 7
- 'payment {both before and. afier judgment)-at the. annual percentage rate: equal tothe
- aggregate of 2% and- the htghest rate of interest applicable to the' Secured Obllgatlons L
Any interest accrumg ‘undet this clause 25 4 shali be tmmematety payable by the-_ﬁ' L

i‘rtterest'.uﬁ I'a-te paym-en'ts o

: ;Chargor on demaﬂd by CorpAcq



T (b} Default interest (if unpaid) arising on Unpaid Sums will be compounded with the
- overdue amouint at the: end of eath oalem‘jar mmth bt w:H rerain lmmemately due_ o
and payable : S

26 Consent tu regzstrat:on

- The Chargor ﬂonsenis to tha reglstratlon of this. Charge anid of any certlflcate referred to ln;_'
- clayse 22 (Certlfnﬁates and determinatlons} for preservatton ang executlon ' - o

27 Counterparts and delivery =
274 "'Cdun-te-rp-a-z't’ e‘xécution' '

o Thls Charge may be executed in any number of counterparts anfd by the partles on separate

27.2 Deiiive-ry 'whe're': Charge is executed in counterpart
O Whisre execﬁt?ed in 'c:'ouht’érpart{
'(-a) ' th|s Charge shall not take effect urml all of the countefparts have been delwered

(b).  eath coumerpart will be heid as undelwered uml the parties agree & date on whlch the
' counterparts are to be treated as dellvered and —_

(¢} the parties may chnose to evudenee the date of delwery of this Charge by lnsertmg this
B on'the front page of thls Charge

273 belri-very where Char'g'e is not executed in counterpart
- if this Charge is not executed in counterparts, this Charge shall be- delivered on the date
. inserted 'on thie front page of this Charge or, if no such date is mserted the date on whach the -
S last party srgned this Charge : : '
274 -Appcmtm&nt of 'nosmmatéd :pe-rs-ori'

- '-The‘a parties to this Charge i accordance withi sectmn 2{1) of the Legal ertrngs {Counterparts a
" and Delivery) (Scotiand} Act 2015 (Counterparts Act), nominate Leonard Curtis Legal Limited

'ssctlon 2(3) of the Counterparts Act shall not apply to any mounterpart c}f this Charge
28 - - Gaverning Iaw '

This Charge aﬂd any non—contractual obhgatlons arlslng et of or in Connechon ‘with it are o
"govemed by Scots i’aw S '

28 -_Jurrsdicztron of Scottish courfé'

201 - The ceurts of Scotland. have mcluswe Jurlsdlciron to settle any dlspute arising out of or in

. connection with this Charge {including a dispute relating to the existence, validity or termination

- of this Charge or any nen-contractual obhgatlon ar:sung out of orin connectlan w;th this Charge);
'(Dispute) : -

o take defivery of all counterparts of this Charge. The: parties agree that the prgvtsmns of



' . 29.2' __The Partles agree that the courts of Scotland are the muost approprlate and convenlent courts o
- to séttle Dlsputes and accordmgly no Party will argue o the contrary :

29.3  This clause 29 is for the benefit of CorpAcq As aresult, CorpAcq shall not be prevented from o |

. _allowed by law CorpAcq may take concurrent proceedmgs in any number of jUI’ISdICthﬂS

partres hereto as follc:ws

'Subscr'ibed forandonbehalfof )

HAMILTON & BRYDIELIMITED ) Direstor
at tht“k‘.ﬂv \%mose_, \ L—uus.t. Qw-\'!.t\ )

") S“'GF'H%M ...... ??:.E.J..f.-‘.& .......

m\‘"‘rshc_\-\km \4&\‘\- \h\..)
: ) Full Name

| Oﬁ | B "éum. ’2.01:3
:inth.e'presence of e

Si_gnatur'e- of witness '

Full name ...... DAU‘JH t’T E

Subscribed for and on beRaf of Y L e esnesies s e e
CORPACQLIMITED -~ . “ . " ) Disctor - IR |
S R SO L e i e e
on i) Full Name

“in thébrésénee'of.‘:'- '

~ Signature of witness -
R AME ittt
CADAIeSS e i

 taking proceedings retating to a. Dispute in ‘any other courts ‘with JuFISdICtI{)n To the extent. -~ -

in wrtness whereof these presents con5|stmg of thrs and the precedxng 14 pages are executed by the"- L



 DELIVERED ON EZS';§@1~;1.

2023

(1) HAMILTON & BRYDIE LIMITED

-an& o

~{2) CORPACQLIMITED

'FLOATING CHARGE

EONARD CURT!S

L
L GAL

Rlver5|de HOUSe lrweH Street Manchesier MS SEN '
“T 0181 696 35201 -
N -www.leonardcurilsfega_l.co.uk :

- Thrs ﬂoatmg charge is subject to the terms of an intercreditor deed ciated onor around' '
1the date of this floating charge
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This F?uatmg Charge is delwered on. 3 jw‘jz' 2023

o Between

| (1) B _"'Hamilten & Brydie leited a ccmpany mcorporated in St:otland {No 80301415) and hevmg :

. 2PB (Chargor) and
() CorpAeq Limited, a company incorporated in England (No. 05896676 and “hawirig its
- registered office at Corpacq House, '1 Goose Green Aimnchem Cheshtre WA14 1DW
(CorpAcq) _ _ _
1 Deﬁmtncms and mterpretation
11 Defm itions

o int thas Charge the fciiowmg deﬂm’tmns WIII apply

Adm;mstrator mears any persen appomied s} be gn atimmlstrater of the Chargor pursuant to
peragreph 14 of Schedule B1to the Insolvency Act - SR

Busmess Day means a day (ether than a Saturday af Sunday) on whlch banks are open for '
.generel busunessm L0ndon R :

‘Charged Assets means the whole of the property (including uncalled capital) which is or may-
_ from time to time, while this Charge is in fort;e be cemprlseﬂ in fhe prcg}eny and undenaklng_-
- ofthe Chargor _

‘Cross Guarantee and. Debenture means the cross guarantée and debenture dated 19

- December 2019 granted to CorpAcy by sach of the Obhgors (excludmg Bcrder Aggregates _
: erlted) .. : : e _ o

. i Beiegate means any delegate agent or attomey appmnted by PNC ora Recelver under thls
“Charge S . . : . _

" Event crf Défau It means any event or circumstance spemﬁe«d as an event ef default under any' -
Finance Decument : : .

' _.Fiﬁanc:e Document em-eéhs the CorpAcq Facilities Agresment, the Management Agreement,
“the Cross Guarantee and Debenture; this Charge, the Guaranitee and Indemnity, the Standard

Security and any document governing or evidencing the terms of the Secured Dbhga‘ﬂons and. :
: 'any other cfocument deslgnated a5 8 Fmance Document by CorpAcq. - :

Financial Collateral shall have the meémmg givern to that expressron m the Fmancu al Coilateraf o
- Regulations : : :

Fm*anc;al Collaterai Regulatlons means the Fmanmal Ccallatera[ Arrangements (No 2)' 3

_ Regulailens 24303 (s 2003/3226)

' Guarantee and lndemnlty means the guarantee and mdemmty entered mte on or around the o
date hereof between the Chargor and. CcrpAcq SR



".Insolvency Act means ihe lnsolvem‘:y Act 1986

: Mra.n-ageme-ni Ag ree m'ent mea n_s: the ag_re’e‘rnent' dated 19 'Decembe.r 2019 betweeh'_iCorpAcq',_
- “Hardroad Holdings Limited, Hardroad Limited, Buiiders Supply (North West) Limited; Peakdale
o Guarry Products: Limited and Border Aggregates L|m|ted reiai;ng to the prowsmn of serwces by -
_ _CorpAcq to the partles thereto : : - :

k Obligors means each of the Parent Border Aggregates leﬂed Hardroad Lqmlted Bwlders_ _
" Supply (N»arth West) Limbted Peakdale Quarry Products lelted and Lloyd s Spar Quames S

{Mold} Limlt&d

. Parﬁcipéiihg Member State rﬁeé'n's any hember state of the European Union that 'a'do'pts' or
“has aadopted the euro as r’fs 1awfu urrency if acccrdanr,e wfﬁh |egtslatlon Qf the European

Union e

§ Party means a party to ihrs Charge SR

_Reievant Junsdmtlon means n reiatlon to the Chargor

. {a) ..rts 1urlsdmtion of mcorpr)rat[on or.organlsatrnn |

(b) | anyjunscﬁbctlon where any Charged Asset is srtuatecr and o |
(:c}-. . ar'sy’ JUéﬂS.CftCtIOn wheré rt;c:onducts its busmess. '

: Secured Obltgatwns means aII momes and Ilabilmes how of aﬂer the date of this Charge due,

o 'owmg or incurred by the Chargor to CorQAc;q whatscever, irf any rmanner and in any Currenc:y
o currencies ‘and whether present or futtre, actual or e:cmimgent whether incurred solely of

jointly -with any “othet ‘person. and whethier- as prmcrpa{ of surety fogether with- all mterest:'

accrumg ‘on such monies -and liabilities. and all costs. charges and expenseés incurred by
. Cotphcy, except for any obllgaﬂon whlch if it were mcluded here would constltute unlawfuf;" S

; -'_.'-_fmancral asslstance or |ts aquwaient in any crther Junsmctloﬂ ' : :

Secuﬂty Means. a mortgage chiarge, pledge fien. assrgnmem ass;gnailon in secunty _
o _standard security, pledge of other secuﬂty interest securlng any Gblrgatlon of any person or. any S
. f::ther agreement oF arrangement hawngasnmnar effect SR :

_ Secunty Fmanmal Coilateral Arrangement has fhe maamng gwen tc rt in the Fmanc:lal'_'_'
--_Caliateral Regu a‘rrons : S S : Lo

: rntercred;tor Deed means the mtercred ftor deed datec# onor about the date of this Charge and' S
“ made between ammng others, the Ghargcr the Se[Eers and Corpi—‘\cq Lumlted '

: 'Recelver means any recelver ot admlmgtrattve recerver appwnted i respect @f the Charged'_
L Assets under this Charge and mcludes Jomt recervers T : :

: Secu r;ty Penod means the penod heglnnmg on the date ofth:s Charge and enfhng on the date o
oty whrch CorpAcq is satrsﬁed that. the Secured Obligations -have béen wrevocably and -
o uncandrtlmally satlsﬂed in futl and aff faclhtaes made avarlable by CorpAcq to the Chargor have.-_.-'f

— been canceiied Sl : :



_ ' Standard Security means’ the standard secunty entered inter Qn or around the date hereof
'betWeen the Chargor and CorpAr;q - -

Unpaid Sum means any sum due and payabte to. CorpAcq but unpand by the Chargor
BT Interpretation
“(ay. tn thls Charge ur\less ’Ehe contéext otherwrse requrres

(i) : CorpAcq the Chargor any Party er any other person strall be Gonstrued 80 a8

- .Charge

(i) -aF inance_ Do_curnen’r__br-ar'sty_'ather..ag'rEEménE or instrument is a reférence to
- that _F:tn&nce- Document -or other. agreement -or. instrument ‘as amended,
novated, supplemented of rastated thowever furdamentally) or replaced: =

(ﬁ'i\}}t " indebtedness includes any abligation ('whetﬁerinéw'réd' as principal or a5
- surety) for the payrhent or repayment of money, whether present or future, -
- actual or contrngent

_ (ﬁ)’ & person: includes -any mdwldual persen ﬁrm company co;poratlon '
R : govemment state or agency of a state or any assomat;on trust. joint venture;
-consomum ar partnership {whether or not having separate tegat personallty) or

S ahy other entrty Luly bady of ary descraptfon '

iy a regula‘tion tn;cl‘udes any reg_utati-on, rule, official directive; request- or.
' guideline (whether or not having the force of law but if not having the force of

- law; then being a type with which persons to which it applies customarily -
comply) of any goverrmental tnte‘rgcverﬂrnentat or supranational “body,

HGENCY, department or of any regulatory self»regutatory or other authorrty or
-orgamsatrcn '

(vily & prévisio'n"of Iaw is a reférence to a provision, of any treaty. ”'leg'istation :
. - reglilation, decree ‘otder or by-law and any secondary tegrslation enacted -
- under a power given by that provision, as amended. applied or re-ehacted or

'replaced (whether with or without modrﬂcatmn} whether before or after the date -
' _'cf this Charge : : : :

iy 'a time of day is a refefencé to Loﬁdon time;

(iér}z" o -sterlmg arnd E shall be construed 88 & reference to the tawfut currency of tha -
' . _Umted Kingdom;

(%) etiro and: € shall b constiued as & reference %o the ssngle currency o
R Partrcrpatlng Member States; : : :

iy -dis.p.ose 'i:ncit’udes. any sate, Iéas.e}:,.I-i-ceﬁce;-transfer or loan: -

1o include its successors in title, permrtted assigns and perrnrtted transfefees S

Ciif . references to ctauses are o 16 be construed a8 references to the clauses of thrs Ll



{xii) : ._wrrtmg shal subject to ciause 18 (Nokﬁ:es} incl ude any mode of reproducmg
S words ina leglble and non-transnory form SR

- (xi’ii)_'_' : references foa ﬁxed sacunty mean a ﬁxed securﬁy as defmed by secﬂon 486'
R s the Cumpames Act. 1985 and 5 :

by '- ) Ci;ause- an.d-schedule h:eadm;gs are'faaf- ease of reference only.
{cy ' _ 'Any word Jmportmg the smgular shall inglude the pluraﬁ and vice Versa,

(@) A Défautt (other than an Event of Defauii} is contmumg i it has not been remedled or-
walved and an Everd cf Default is contmumg it it has not been wawed m hoth cases, |
te the satisfaction of CorpAcq :

&)  Any cemﬁcate pruwded by a dfrector of the Chargor pursuarit fo the terms of thls
- -Charge shall be gwen w1th0ut incuriing any personal fiability T

A term defined in this Qharge- has the same meaning when tsed in any notices.
C ac-knowied-gements or ot-her 'documeen'ts i's-s-ued un%dz_—:-'r oF ién'co'n nection with this -Q hia rge,.

gy - The contents table and headmgs in ihrs Charge are for com@-mence oniy and do not
“affect the enterpretatton or constructton of thiig Charge '

Zoghy o The words other mclude mc,ludmg ‘and m parhcufar do et limit’ the generahty of
©any preceding words and any words which follow them shall no’f be construed as bemg :
imited ih scope to the same class as the pre{:edmg words where a wider constructmn' -
' s posstbla : o : el -

(i This Cha'rgé Is subject to the terms of the jhiéfc'reditor._Deecﬁ, o .
- 13 - Third party nghts
-'(a) .Unless expressly pmwded o the ccntrary in thlS Charge a pErson who isnota Paﬁy
* has no ight under the Contract {Third Pany ngms} (Scctiand} Act 2017 to enforce of

enjoy the benefit of any term of this Charge

._(’i’j}" :The eonsant of any person who is not ] Party is ot required fo rescmd or vary this
' _Charge or any oiher agreement entered into under of in connectlon with ﬁ

5 _ _C’d.&feha:ﬂ-t to pay

CThe Chargar c:cvenants with QorpAt:q that it wnl pay or dlscharge on demand the Secured :
C}bhgatlons when they fall due. : : : :

3 :$ecuﬂty
31 : .Floatmg charge

_ As a contmumg secunty for the payment ‘of the Secured Obhgatlons the Chargor hereby grants_ i
a ﬁoairng charge over the- Charged Assets in favozzr of CorpAcq




32
33"

: Thrs Charge contatns a qualrfymg floatlng charge and paragraph 14 of Sc:hedule B1 of the S
tnservency Act applres o the ﬂoatrng cherge created by or under thrs Charge o

@

“in the members or status of an Obligor. or any other person or any defectrve or_'
' '_'_'excessrve exercrse of an O’olrgor s powers or authorrty, S :

o

g
“ 7 {actyal orpurported) of ‘any . person- under this Charge or any other document S
o guarantee or Secunty held in connectron wrth the Secured Obtrgetrons SRR B

'E_Qualifyrng ﬂoatlng charge o

. Cont;n umg securrty

s The Securaty constttuted by thts Charge shelr be contrnurng securrty and shatl remam m full".' NS
:_' force and effect regardiess of any intermediate payment or dlscherge by the Chargor or any.-:- :
other person of the whele or any part of the Secured ObErga%rone v - = '

'Wawer of rlg hts

: -"'The ebhgatrone of the Chargor under this Charge and the rrghts powers and drscretrons of" -
' 3 CorpAcq under thrs Charge wnll not be reduced drschargect or otherwree eﬁected by

any. trme warver or consent granted to or compesrtron wrth eny Oblrgor or any other e

'the releese of any Obtrgor or any other person under the terms of any composrtron or . E
'arrangement wrth any credrtor of any member ef the Group . SR

the takrng, varratton compromtse exchange renewat or re!ease of Qr refusal or._ -
S _neglect to perfect, take up or enforce.: any’ rrghts or remedres against, or Securrty over: .
0 assets’of any Oblrgor or-any other person of any non-presentation’ or non- observance SRR
_ -__of any forma!lty or other requu‘ement ] respect of any’ mstrument - :

-’_CerpAcq fanrng to ree[tse the futl value of any Securrty held by 1t

any mcapacrty or |lack: of pewer authorrty or Iegal p«ersonallty of or dlssolutron or change :

._any amendment novatron eupplement extenston restatement (however fundamenta13 IR
v and. whether er ‘not more onerous) termination  or replacement of the Secured. R
o -Oblrgatrons or any document; guarantee or Security related to the Secured Obftgatrons o
ot luding any change rn the. purpose of, eny extension of o rncrease L any facmty or. -
e the addmon o‘f any new: facrhty or. other document or Set:urrty

any unenforceabahty ﬂtegalrty, _mvahdrty rrregu}anty or. frustratlon of any obhgatron____'. :

'any clarm or enforcement of payment frorn an Ob rger er eny other person

"any' msol‘vency, ba‘nkruptcy, llqutd'afton adrmntstretron wrndrng-u‘p "rné:apa{:"rty":'._'.'_ _
B dtssoiut on, Jimitation, dlseblllty the discharge by operatron of taw or. any s;mrtar S
Lo preceedrngs . respect of an Obllgor or any other person i

_ "_any change in the constrtutron neme of style crf an: Obi;gor or aﬂy other person or |f S
" such other person isa partnershrp or other umncorporated orgamsatron its drseotutron_ :

Cor any change |n its status or membershrp or



. .3=5....

8.1

= '(k’} aﬂythmg done of amitted {6 be dohe by CorpAcq or any other person wmch but for ’rhrs i
. provision. might operate to exonerate or discharge or crtherwrse red uce or extlrrguash_

the Irabrlrty of the Chargor under this Charge

.'Recoursl

The Securrty constrtuted by this Charge

L (é'}- -~ Jgin addrtron to any other Secunty whlch Cmpﬁrcq may hcld at any trma for ihe S&cured' :

Ohlrgatrons {or any m‘them} and _

; '('1'3'}' may be 'eh"r'cr_rced. wﬂhout _frrst- h-avr:ng-_re’cbur's*e't.d arry'_t:rtfre-r rirights- o__f' C:o'rpﬁcqzi :
© Negative pledge
The Chargbr covenants with CorpAcq that, save as dtherwise. providéd in the Intercreditor

“Deed, uniess agreed in wrrtmg by CorpAcq and subject to sechon 464(2) of the Companies Act-
'1985 _ | R .

(8} . the Chargor shall not create any fixed security or other floating charge over any part of |
' the Charged Assets- ranking in priotity to of equally with this Charge after its execu’ﬂon E

of thiS Charge: excep’t arry ﬁxed security in favour of CorpAcq and -

' {b} ' this Charge shall rank in prrorrty ’ta any fixed securrty or other f[oatmg charge created
' " by the Chargor aﬂer rts exacuir@n of thrs Charge except any frxed secunty in favaur of

' CorpAcq

Power of atto-rney'

The Chargof rrrevocably &md Severally appcmts CorpAng each Recerver arig- any Of thair

delegates or sub-delegates to be its attorney to taka any action which the Chargor is obl rged to
take under this Charge, . The Chargor ratifies and confirms whatever any aftorney does or'

purpor’ts to.do pursuant to rts appemtmeni under this ckaus& 5.

' Further assurance

- The: Chargr:r shalt promptly do aII such acts or .execute all such documems {ihclutii'ih'g“ N
-assrgnatrons transfers, mortgages standard Seourifies, charges notices and instructions) as
T Corphcg may- reasonabty specify {and in such form as CorpAcq may reasonably requrre ity
" favour-of CorpAcq or rts r’sommee{s)} ' : . :

(@) o create, perfe{:t protect and mamtam the Secunty created or mtended to be created

_u_nder of evidencad by th_rs Charge twhich may include the_ exacution of a pledge;
- charge, assignation, assighment of assurance or other Security over all o any of the
- assets which are, or are intended to be, the subject of this Charge) or for the exercise

-of any rlghts powers and remedres of CorpAcq pmvrded by or pursuant 1o thrs Charge:_

- Sof by law;

b)) to confer on | CorpAcq S’e’éﬂrrity o\r‘ér'an'y' property and assets of the Chargor located-in
: Lany Jurlsdlctmn equivalent .or similar to the Secunty intended fo be conferred by or_ S

pursuant to this Charge



6.3 'Any document requrred to be executed by the Chargor under thls clause 8 wm be prepared at'

: the cost of the Chargor

e [c} . .creatrng any frxed secunty of charge over any ef the C}narged Assets

- tha Finance Documents or by law andlor -

o ': (_eJ._ :" _(rfan Event of Default ] contlnulng} to famlrtate the reatasatlon of the assets WhICh are _31

'or are lntended to be, the sub;ect of thrs Charge

_The Chargor shatl take att such actlon as'is avattabte to it (lrn:tudrng makmg atl f|Trngs and'

B (d). '; S 0o facmtate the exerclse of any nghts DDWers and remedres exeruseabte by CorpAcq
Sl orany Receiverin respect.of any of the Charged. Assets or pre\nded by or pursuant to

_ reglstratrons) as may be necessary for the purpose of the creatron perfectlon protectron o - _ .'
o mamtenance of any Securrty conferred or ntended to be conferred on CorpAcq by thrs Charge SR

b Enforcement of ser;urity
When securrty ts enfarceable

- _'__:"On the occwrrence ot any Event ot Defautt whrch is contmuang the sec:unty created by and. o
L under thls Charge IS lmmedlatety enfoweable B : : : -

-Acts ef enfoa‘cement

ay : :CorpAcq may.,. at rts absolute d|scret|on at any time after the securrty created by or

S under this. Gharge rs entorceable

i _(i)" - :appomt one or more persons as'a Fiecewer oF Recewers in respect of the_ e

Charged Assets or apply tor the Court for suchy apporntment
_(-ii)': "appomt one or more persons as an Admrnlstrator of the Chargor '

e ._'(iii)’_*' 'mak.e._an-.admlnlstratron- ap_plrcataen in resp‘ect ‘of the"Charg‘o-r" or o

E : '_fi\'.r')-':'-. ' grve notlce crf rntentlonto appornt an Admrmstrator rn respect of the Chargor =

(i} each Gase in accordance wrth and to the extent permrtted by Iaws appllcable to the-_-: o

: Chargor and to thrs Charge

e {b) The appomtment of a Recelver or Recervers or an Admlnastrator or the glwng of notlce. '

" of intention to- appomt an Admmrstratcr shall be effected by CorpAcq by written

~instfument of notice in accordance wrth and’ in'such form g8 may be prescribed under.
: the Insofvency Act. If any such person 80 appornted as. Recewer or Administrator ts_- -
- removed from ofﬁce by the. Court orotherwise ceases to act, CorpAcq shall be entitled o

'(subject fo the prowsrons ofthe !nsolvency Ac:t) to appolnt & reptacement |n the same o '

B _ manner

-P-;o-wers of Re'r':éjver .

'A Recelver appomted under thls Charge shatt have the fol cwrng powers in addrtron to those'_" ;.
_ specrfred in Schedule p ofthe Insolvency Act _' = : : :



~.{a) - {o promote or procure the mcorporahon of any -riew- compaﬂy (Whether Or not & :
SR substdnary of the Chargoty, to transfer any part of the Charged Assels to such company- S
.. fat any form of consaderati@n {including shares, debentures, loan stock or loan capital -
"in such company). and/or to substribe for or. otherwme acquire shares. debentures,
“loan stock or loan capital in such company in name of the C:harger or the Recewer oF
-nts or h|5!her nommee of trustee:; - T S

by subject tothe articles Df assoc:natlon to convene extraordmafy generaf mee’ﬂngs of the
_ Chargor :

{€) ' _ tc: make any arrangement of compromlse whetch the Recewer of CmpAcq may thlnk fit;

{'d'}.' o geﬂeralry without prejudme to the other prowsmns of this ciause to exercnse all the_ '
o _nghts,. powers and discretions in respect of the Charged Assets. it would be entitled to .
~exercise if it were the absolute owner thereof and to do all acts ahd things the: Receiver
may cansider necessary or axpedlent for the realisation of the Charged Assets and the -
~application of the proceeds i or towards satlsfactmn of ofF thelr retention as contmumg :
secunty for the Secuired Obiagattcns and -

(&) _m respect of any of the Charged Asset‘s SIfuated in England and Wales (or any other
' jurisdiction) to exefcise in addmon to the foregomg powers, all the powers tonferred by
the Insolvency Act or any other enactment or rule of law on receivers dr receivers. and :
' managers {or anai&goua ofﬁcers} el that JUI"ISdICt[O[l :

74 Agentof the.Charg.ar_

- The Receiver shall be the agent of the Chargor for all purposes of and in all respects arising
- under this Charge and, except as otherwise provided by the insolvenicy Act, the Chargor alone -

. shall be resporisible for his/her acts, omissions, neglects arid defaults and for all liabilities and

: -obhgations mcurred by hit/her, and his/her remuneratmn costs charges and expenses :

75 . Balance. -

The rights powers and discretions confefred ofi the Receiver under this clatse are subject only

“to his/her obligation to account to the Chargor or any othér person entitied thersto far any

balance of the Charged Assets or their proceeds’ remaining in his/her hands after the Secured
' Obl;gatlons have been fully and uncondmonaliy paid and discharged :

' 7B - Security Fmam:ial Col!at&ramrrangément

@ At 2 any time after the s‘escurity constituted by this Charge has becomie enforceable and
' - to the extent that any of the Charged Assets- constitute Financial Collaterat and are
: 'Sub;ect to a Seciirity Fmaﬂmal Coiiateral Arrangement ‘pursuant to this Charge. -
. Corphey shall have the right to app_roprlate all-or any part of those. Charged Assets in
- “or towards the paymient or discharge: of the Secured Obligations as are then que and
- payable as PNC ‘may think fit. The value of such Charged Assets appropriated in. =
accordance with'this clause 7.6(a) shall be the price of those Charged Assets at the
time the right of apprcapnatton is exercised as listed on any recognised market index,
- or as determined by such other method as CorpAcq may select {including mdependent
~ valuation). The Chargor agrees that the methods of va[uatron provnded forin this clause -
7.B(a) are commermally reasonable : :




(’b)‘_ - To the extem that the Charge:d A$$ets coﬂfstltute F mancral Cellateral ihe Chargor ; _
SN agrees that such Charged Assets may, at CorpAcq s option, be held or designated 80

- 38 to be-under the controi of CorpAcq for aII purposes of the Einancial Collateral
Regula’trons SRR : SR RN

: Uﬁd-é!ria;kmgs R

) Undertakmgs

S The Chargor hereby U”dertakes t° CorpACq

g2

N "f'-(}. .

101

g --('a) _ thai it wrﬂ conduct its busrness and affarrs ina proper and effrcren’t manrier and compiy'_ : :

o Wl’fh aII rl:s oblrgatrons under the Frnance Dacuments to whieh it |s & party

Powe_r to reme-dy R :

Cta) i the Ch'é'rgo'r fails to cbmp't'y' with any. of the undertakings Set out ir’r'l':laLise 8.t shall
oo allow and rrrevoc:ably authorises CorpAcq and/or such persons as it shall nominate to -
~-take such action on |ts behalf as shaf¥ be necessary to ensura that it complles WIth:_'.-: e

those undertaklngs

by i.If the Chargor fars o perform any abl rgatron or other covenant aﬁectmg the Charged

" -Assets the Chargur shall permﬁ CorpAc:q of rts agerats and cemractors

“ .'{( } to enter on any he”tabﬁe ” 6"9"‘9[@ or ‘easemd prﬁpeﬂy of the Chargor S

- '(u} to comply wrth or: object to any notrce served on the Chargor relatmg to any o

R Charged Asset and

iy e take any'action Co‘rpACq' may r'éasanably':'r;oﬂ'sider'expédieht'to preventor
SRR _remedy any bregach of any such term orto Compy wr’rh or objec:t to any such' o

ﬂj'nOUCe

o "-(c_}_ e 'The Chargor shall wr’thrn 3 Busrness Iays of demaﬂd rndemnrfy COrpAGq agarnst any: S
S cost, loss: or llabrhty |ncurred by rt in takrng any’ c:f the steps referred to in this’ clause

-82

_';Cdn-ti'ngeﬁcies S

-l CorpAcq enforces the Security constituted by or under this Chargé at a time when no amounts
. are dus to CorpAcq but at a time when amounts ‘may or will became s0 due CorpAcq (or the _
~~ Recsiver) may pay the proceeds of- any recoverres effected by it mto an interest bearrng. SR
' _$uspenae account - : o : R : N 3

= D-eiegatmrx'
CorpACqI"ahd' any 'Rer;éiver may delegate by power of attorriéy orin ariy ottier ‘manner all or
~afy of the powers, authorities and drscrettons which are for the time:- belng exercrsable by '

Cc:rpAcq and the Recsiver (as’ approprrate) under thrs Charge to any person of persons as it
sha think fit. Any such’ deiega’tron may be made. upOn such terms and condrtions (|ncludmg-' e

< .the power to sub—delega’re) 85 CorpAcq and Recerver (as approprrate) may think it.



102

oo for any lossés: Irabrlrttes or expenses arrsrng frorn any ar:t defautt omrss;en or mlsconduct on_ 5
the part of any delegate ' : : : : SR

S L

ot

CorpAc:q anhd ahy Recewer will: not be lrable or resporrerb e to the Cﬁargor o any other person-’-_

_ Appllcatron of monles

All monies recerved by CorpAcq orany Recewer under thls Charge and apptaed in dlscharge of .
L the Secured Obtrgattons shall be applled rn accordance wrth the terms of the Intercredrtor Deed '

.CorpAcq and any- Rece:ver may place any money recerved recovered er realrsed pursuant fo.
“this Charge in-an: mterest bearing: suspense account and it ‘may. retain the same for such period:

_ . as' id corrsrders expedrent without havmg ahy oblrgatron to appty the same or any part of |t in or_."' -
- towards dtscharge of the Secured Obhgatrorts '

oz

a3

Remedtes-an_d wajwers -

g Ne fallure to exercrs.e nor any delay in exercrsrng on the part of CorpAcq er any Recerver any -
' 't’lght of rémedy - under this Gharge shall operate as a warver nor shall: any single or pamal
' exercise of any rrght or remedy prevent any. further or other- exercrse or the exercise of any. : -
= other. right or remedy. The rlghts and remedies: provrded in ttus Charge are cumutatrve and not o
: I-'exclusrve of aﬂy nghts of. remedres provrded by law, : - '

Protectron of thtrd partles

E No person (lnctudrng a purchaser) dealrng wrth CorpAcq or a Recerver or |ts or hrs agents has
E an oblrgatron to erequare of PNC Recerver or others : '

.(ae)'.-“ T wﬁether'thie_S'ecu-red-Obl-ig:atis-h’s ha\re' beedr’ne 'payable;-_-:- o

) .wﬁetherany p'o'w.er pu_rp'on*edto be-exercieed has become exercisable; -

' 132
IR ;Jurchaser and shall relieve him of any obligation to see to the applrcatron of any mornies pard' ORI
. 0! or by the drrectron of CorpAcq or any Fitecewer L S

fe) - whether any Secured Obllgatlons or other momes remam outstandsng

= d how any monres pald to CorpAcq orto the Recerver shatl be apptled or o

'(et- o '.-the s‘tatus proprrety or valrdaty of the acts of the Recewer or Securlty Agent

A waler gtven or c0nsent granted by CorpAcq under this’ Charge W|II be eﬁectrve ley if gwen_-_. '
f.'*-m wr;tmg and ther’r onty in the mstance and for t’he purpose for whrch itis gtven S

The recers;::t by CorpAoq or any Recerver sheF be an absolute and a conclusrve drscharge to a -

In ctauses 13 9 anct 13 2 purchaser mcludes any person acqurmg for money or momes worth _
any lease of, -ar Secunty aver, or any. other mterest of rrght whatsoever m retatron 1o the_; s
-Charged Assets or any of them - : : L

: Addrtronal sef:urtty

- The Securr!y created by or under thrs Charge isin addmon to and is not in any way prejudrced S
by any guarantee or securrty now or subsequenty hetd by CorpAcq



g Settlements condrtuonai

o 151 . :If CorpAcq (ectrng reasonabty) beheves that any amourrt perd by the. Chergor or any other )
o person in-respect of the. Secured Obllgatlons 15 capable of being avoided or set aside for any = -
T reason, then for- the purpOSes of thrs Charge such amount ehell not be oonsldered to have_ o
been pard o SRR :

152 Any settlement dlscharge or release between the Chargor and CorpAcq shail be cond|t|onal o
e upon no Securrty or payment to.or fcr CorpAcq by the Chargor or any other person being
_ . avoided ‘oF set esmte of ‘ordered to be refunded . or reduced by wrtue df any iaw relatmg to-
' ___bankruptcy msolvency orhqurdation Of othervwse -

e Subsequent Security

CUF CorpAcq receives notrce of any other subsequent Securrty or other mterest af'fectrng all or
o anyofthe Charged Assets it may Qpen anew eccount or ac{:ounts for: the Chargor inits. books _' _ _
' ._":If it does not do so then; unléss it gives express written notice to the confrary to the Chargor, =
- as from the time of recerpt of such notice by CorpAcq all payments made by the Chergor to
- CorpAcq shall be treated a8 having been credited 1o a new acéount- of the Chergor end not as '
'_'_:._hawng been applred in reductron of the Secured Oblrgatrons e :

AT setoff
T CdrpAoqmay :
(a) " combine o consolidate all or any sums of money now or hareafter standing to the credit

oof thethen exrstmg acceunts of the Chsrgor wrth CorpAcq w;th the habrlrtres to CorpAcq._' =
"_.'_ofthe Chargor end : : SRR :

-'(ib)-_: .'j'.'set off retarn as. cover for appty or transfer any U O ST stand;ng to the credrt of-_i'-'_-:"'ﬁ _
o ARy oné of more of such accoun'fs in of towards satrsfactren of any. of the Irabr ties of - o
o the Chargor to CorpAcq on any other account or |n any other respect ' R

! 172 :-_lf the obllgatrons are in drfferent currencies, CorpAcq may cerwert eri‘her oblrgatron at a market S
Co .rate of exchange |n rts usuel course of busmess tor the purpose of the set«off : : e

_'1'_?:-3'_'_'- :If the retevant ob!rgatron or Irabrlrty is unquurdated or unascertarned CorpAcq may set off the_ S
. amount it estimates (in good faith) wﬂl be the frnal amount of such oblrgatron or trebrlrty once it
L _becomes ||qwdeted o ascertalned ' : - :

g _'_'.Notrsces. L

) : .'31'8‘.1:”.. Any- Eommunacatron under thls Charge or arry other Sec.urrty or Fanance Document created by. = .
o er under thrs Charge shal! be rnade and grven rn sscordance wrth the betow B

' ':(e) mede iny Wﬁtmg and unless otheﬂmsa stated may be mede by Ietter end

B (b) sent or delrvered to the regrstered offrce addrese or as any party mey notrfy te the others_:'._ o
:__-ln wrrtrng : o : : . : RERAS
o | _18,2'. Any Communrcatron or document made or delrvered by CorpAcq shel be deemed to
“ol o have been received: : L L




_ (a) : rf sent or given by hand ‘an the day or actual delrvery and

B _ (b)- _ '_ |f sent by post on the second Busrness Day after belng deposrted in thepost |

postage prepard by flrst cfass post

. _have been reoerved on the next Busmess Day.

184

: o

- If at any trme any provrsron of thrs Charge is or becomes ﬂiegal rnvelrd or unenforceabie o

_"_'any respect under any law of any Jurrsdactron neither thelegahty Valld[ty or enforceabrirty ofthe: = - _
. remamrng prowsrons not the Iegalrty validity or enforceabmty of siich prowsran under the Iaw.__ R
of any other ;urrsdrc‘tron wm in any way be. aﬁected of rmparred DR -

201

o202

Noiwrthstandmg clause 18. 2 any. cemmumcatron to CerpAcq shall be deemed to have_-"' S
S been g,lven only on actual recerpt in ieg |ble or readable form by CorpAcq : ' '

."'1nvahd|ty

Assrgnatlon

_. CorpAcq may ass@n or Dtherwrse transfer aEI or any paﬁ of |ts rlghts under ihts Charge or any e
= Securlty created b"y or under it.. B

" The Chargor may not assrgn transfer eharge‘ make the. subjeci of a trust or deai in any other__ o
- manner with this. Charge or-any of its rig his under this Charge of purpoﬂ to do any of the same :

g without the pnor wrttten consent of CorpAcq

Releases s

S 'Llpon 'th'ei expw of'the ‘Security Period, ‘CorpAcq shall, at the request and cost of the Chargor, _-:
- take ‘whatever- actron is necessary to: drscharge or release (wnhout recourse or warranty) the_-'.

e . "Charged Assets from th{:,I Securrty created l:n/ thls Charge

22

231

Cemfrcatas and determmatlons :

' Any certiflcatxora or determmatlon by CorpAc;q of a rate or amount under thrs Charge fs, |n the
= 'absence of mamfest &rvor, conc%lusave ewdence of the matters to wh rch rt reFates :

__Chargors mdemmty
'_The Chergor shall prc}mptly mdemnﬁ‘y CorpAcq and every Recerver and Delegate (each an .

Indemnified Person) agalnst any cost.” Ioss or irabrlrty Eogether with any assot:laied VAT S
' |ncurred by any of them asa resutof ' : v

- {a) the takmg‘ holdlng protectlon orenforcement oftms Charge

' by o the exercise ef any of the nghts powers dlscretlens and remedres vested |n CorpAcq: _

' and each Recewer and Detegate by thas Charge or by lerw; and B

ey -aﬂy default by the Chargor 3 the performance of aray of the obi:gatlons expressed to .

- -'-'.be essumed by it-in th|s Charge

A commumcataon whrch b@aomes effectwe under clause 182 on a day whrch ts not a'_'_
-Business -Day (or after normal business hours in the place of recelpt) shal] be deemed to- '.; S



: 23 2 : CorpAcq may rndemmfy |tself out i respect of and pay and retam all sums necessary to glve S
o effecttothe mdemnlty in thrs ciause and the proceeds of the enforcement ofthls Charge for aII-. B R
menles payable toit.: O : S .

24 .Exc.lu_sl_on_ of _I_ra:b_l_llty L

o 241No .Iia'b'iflit'y_"' S
S -Ne|ther CorpAcq nor any Recewer shall be ||abte in respect of all o any part of the Charged S
- Assets or for any. loss or damage which arises out: of the exercrse orthe attempted or-purported

: _:exercee of orthe farlure to exercise any of. their respectrve powers Unless such Ioss or damage' -
s causecf by Its gross negfrgenoe or wr|fut acts of defauit and recklessness I o

' 242 ._;'-.fOft"cers and agents e

: ‘The Chargor may not take proceedmgs agalnst any offroer emptoyee or agent of CorpAcq in '3_ o
"respeot of any’ claim it m|ght have: agalnst CorpAcq or in respect of any act or omission of any'-‘- _
- kind by that offrcer employee or agent i reEatron fo thrs Charge anct any oft"cer employee or e
agent of CorpAcq may refy or thts ctauee ' : ¥ R

25 "Fees costs and expenses

: -25-.t _:f'i'_'Transactaon expenses

__;'__The Chargor shall promptly on ctemand pay: CorpAcq the amount of al costs fees and:f_
8 ._expenses (Jnoludrng Iegal fees) together with-any assocrated VAT reasonably rncurred by itin:- S -
_oonnectron wrth the negotlatron preparatlon prmtrng, _executron and perfectron ofthts Charge SR

o 252 Amendment costs

___"If the'oh'argor re'quest's'an ‘amendment, waiver or consent of this Charge, the Chargor shall.
'_wrth i 3 Busrness Days of demand reimburse’ CorpAcq for the amount of all costs and:; BN
. expenses (lncludmg Iegal fees) together W|th any assoczated VAT reasonably Jncurred by ':; S
' ._.CorpAoq m respondrngto evaluatmg negotlatmg or oomptymg w1ththe request or requrrement o [

e 253" -_'Enforcement and preservatlon costs _;'

: _.-_.The Chargor shall W|th|n 3 Busrness Days of demand pay to COrpAcq the am0unt of all costsi:_" e
- fees and expenses (rnctudmgtegat fees) togetherwrth any assoc;ated VAT incurred: by. CorpAoqf-' L
S _-_'_m connection with the enforcement of 6r the preservatron of any: nghts under this Charge and. oo

any - prooeedlngs mstltuted by or agamst CorpAcq as a conseguence of taking or “holding the
_ 'Securlty creatéd or expressed to be created A favour of CorpAcq under this Charge or'-"'
.enfororng these rlghts : e R : : : :

254 tnterest on Iate payments .

'f'(a):_ lf the Chargor fa|ls to pay any amount payabie by |t uncferthrs Charge on its due date s
17 interest shall accrue on the overdug amount from the due daté up to'the date of actual; S
' _fpayment (both before and after judgment) at the annual percentage rate equa| tO the ': T
- aggregate of 2% and the highest rate of interest apphcabte 16 the Secured Obl|gat|ons S
\ - Any interest accruing under this clause 254 shall. be mmectrately payable by the_' o
-'Chargor on demand by CorpAcq B . S : o




: 26

271

972

73

974

(b} . Default interest {if uripaid) arising ‘on Unpaid Sums will be- compounded with the
~ overdue amount at the end of each caiendar mionth- but wm rerriain ;mmedlately due e

- and payable

' 'Consent to--regastraatmn' '

The. Chargor consents 0 the regtstta‘txon of thls Charge and of any certlﬁcate referred to in
clause 22 (Cemfn:ates and determmat}ons} for pfesewatlon and executlon :

Cou hter"p'arts-'anﬂ -defiive'ry

Ca-u'nferpért execution

_Thls Charge ey be executed n any 1] mber cff wunterpaﬂs and by fhe pames on separate '
- countsrpams R _ _ _

:Dehvery where Charge is execut&d in countarpart

' Where executed m cou nterpef't
. (é)‘_ ' 'thls Charge shall not take eﬁeci until all of the counterparts have been deiwered

by sach counterpart will be h@ld as Undelivered untll the partles agree a date on whrch the -

.munterparts are to be treated ay dehvered and

ey the pames may choose to ev;deﬂce the date of delwery ef thls Charge by msertmg thIS-_' SR

- '-'on the front page Gf this Charge

E}eiivefy where Charge s not executed in counterpart

I this Ch'arge is ot executed in counierparts this Charge shall be delivered on the date - .

inserted-an the front page of this Chatge of. if no such date i i8 mserf:ed the date on Wthh the =

fast party signed this Charge

.Appaantmen:t of_ nomm'ated p_ersdn :

- The parties to tms Charge in accordance with section 2(1) of thes Legal Wntmgs {Ceunterparts_ -
and Delwery) {Scotland) Act 201 5 {Counterparts Act), nominate Leonard Curlis Legal L|m|ted '
" to take delivery of all ot nterparts of this Charge. The parties agree that the provisions of

o section ?.(3) of the Ceunterpar%s Act shali ot apply to any counterpart c}f thns Charge

28

a9

261

- Governmg Iaw

_ThIS Charge ‘and any nﬁmvconfraciua chhgatlons ansmg out m‘ or in connechon with |t are" o
_'govemed by Scofs Iaw : : -

du I'ISdICthﬂ of Scomsh courts

'The courts of Scotland have extlusive jui’lsdfﬂ:flof't fo settle any dfspute arlsmg out of or'in
‘connection with this Charge (including & dispute refating to the existence, validity or termmatlon
of this Charge or any’ non—contractual oblrgatmn arlsmg outof orin connechon wcth thlS Charge) o

: (Bispute} .



292 ' The Parties agree that the courts of Scotland are the most appropnate and convement courts
S o settle Drsputes and accordrngly no Party wrll argue to the contrary ' '

293 ThIS clause 298 for the beneﬂt of CorpAcq Asa resutt CorpAcq shaII not be prevented from e i
7 taking proceed:ngs retatlng to a Dispute.in any other courts with Junsdrctlon To the extent -
allowed by law, CorpAcq may take concurrent proceedrngs in any number afjunsdrctrons e

_ _ In wrtness whereofthese presents consrstmg of thrs and the precedrng 14 pages are executed by the - g S
' - parties hereto ds follows: : - o : - . T

- '-'3_-_Subscribed fer_a'nd on behalf of S )
. HAMILTON & BRYDIELIMITED =~~~ - i
)

 Director

Son FuII Name™ -

Cin the pféséhbé of
: _.;'Signatu'rebf witness
: '.FuH name ...
s -_-_.:_':Address

Subscribed fof and on'behalf of /Lf{?/\ ”
- CORPACQ LiMITED ER TS
-_.at (oRBACH o
S G;OOSC eaecw w%rcr— row.;_-_ ) _M_C_rrl_%fb ....................................................

L’”" 'SJ\-Q ‘)._O?.'S . _':__:) FullName .

o ._'-'_rn-the presenceof.

Drrector L

7 Sig fthiess




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

