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Registration of a Charge

Company Name: FRAME GROUP LIMITED
Company Number: SC346207

Received for filing in Electronic Format on the: 30/05/2023 XC4NB4IH

Details of Charge

Date of creation:  15/05/2023

Charge code: SC34 6207 0003

Persons entitled: ROSLYNN ELIZABETH MCLEAN MACKAY (AS SECURITY TRUSTEE)
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 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: SOLICITOR, HARPER MACLEOD LLP

Electronically filed document for Company Number: SC346207 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 346207

Charge code: SC34 6207 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 15th May 2023 and created by FRAME GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th May 2023 .

Given at Companies House, Edinburgh on 31st May 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

A Q
Gp =
SCoTw

Companies House R s P



Harper
Macleod LLP

? Fléatih’g Charge

-:'by

Frame Grﬁup L.imi'ted
. in favour of

" Roslynn Elizabeth McLean Mackay (as security trustee)

_Ref: 614692 T : _ _ _
- HARPER MACLEOD LLP IS ONLY ADVISING ANGUS GREIG WALKER, GARY O’'DONNELL
AND ROSLYNN ELIZABETH MCLEAN MACKAY IN RESPECT OF THIS DOCUMENT AND
RELATED MATTERS. EACH OTHER PARTY SHOULD TAKE ITS OWN INDEPENDENT LEGAL
ADVICE BEFORE SIGNING THIS DOCUMENT OR ANY RELATED DOCUMENTS. SIGNATURE -
OF THIS DOCUMENT AND ANY RELATED DOCUMENTS WILL HAVE LEGAL EFFECT AND
IMPLICATIONS,

Regui&iﬁd by the Law Sociaty of Sco{land A list of the mambers of Hame; iaclood LLP i open to rnspecmn atthe beﬁcw office. e '
Rarper Macieod LLP is a fimited fiability parinership registered in Scotland. Registered Number: S$0300331. Registerad Office: The Ca'd'oro, 45 Gordun Street G!asgow G1 3PE



" HARPER MAGLEOD LLP IS ONLY ADVISING ANGUS GREIG WALKER, GARY O’'DONNELL AND

ROSLYNN ELIZABETH MCLEAN MACKAY IN RESPECT OF THIS DOCUMENT AND RELATED

- MATTERS. EACH OTHER PARTY SHOULD TAKE ITS OWN INDEPENDENT LEGAL ADVICE

.. BEFORE SIGNING THIS DOCUMENT OR ANY RELATED DOCUMENTS. SIGNATURE OF THIS - |
" DOCUMENT AND ANY RELATED DOCUMENTS WILL HAVE LEGAL EFFECT AND .

. IMPLICATIONS.

' Bend and floating chérge

oy

Frame Group'Limited, a'cor'npa'ny inc'orporated and fegistered' in Scotland with corhpan'y'nu'mber j

- 80346207 whose registered office is Four Winds Pavilion, Pacific Quay, Glasgow, Scotland, G51 1DZ -
- (the "Company™};

in favour of

~Roslynn Elizabeth McLean Mackay, résidihg at 12A Kellyburn Park, Dollar, FK14_7AD as trustee for
herself and each of the Secured Parties in terms of the Security Trust Agreement (the “Security

- Trustee”, which expression shaill include her successors and assignees as trustee as aforesaid from

~time 1o time).

Itis agreed as follows:

1 Definitions And Interpretation

1.1 © " In this Instrument, and the foregoing recitals hereto, unle'ss' the context otherwise raquires or
. permits, the following shall have the following meanings:

“Act” means the Companies Act 1885;

“Administrator’ means any administrator apbdinted in respect of the 'Cbmpany (whéthef__
- pursuant to this Instrument, pursuant to any statute, by a court or otherwisa),

 “Business Day® means a day, other than a Saturday, Sunday or public holiday, on which -
clearing banks are open for non-automated commercial business in Edinburgh and
~"Business Days" means more than one of them;

~ "Delegate” means any delegate, agent, attormey or co-trustee appointed by the Security
Trustee;

“‘Enforcement Event” means any of the following 'evehts: _
o (a) any breach of the terms of the SPA by the Company; -
(b) any breach of the terms of this Instrument by the Com.péhy';. an.d;fofr .
(c) the occurrence of an Insolvency Event; |
- "Finance Parties” means:
) (a) Angus Greig Walker, re.siding at4 Si'nCIair AVen'ue,. .Beérsd.en,. 'Glie'as'g'ow,'Gei .(ISBT;

' "(b) -Gary O’Donnell, residing at Winterburn, Fintry, Glasgow, G683 OXG;

. (c) Roslynn Elizabeth McLean Mackay, reSiding at 12A Kellyburn Park, Dollar,.- FK14 '-YAD';:'- R

.and

" (d) the Seclrity Trustee, -

Floating Chargs - Frame Group(8801415.) . oo o g



each a "Finance Party”, . -

“Financial Collateral’ shall have the meaning given to that expression in the Financial
. Cellateral Regulations; '

. “Financial Gollateral Regulations’ means the Financial Collateral Arrangements (No. 2)
" Regulations 2003 {S.1. 2003 No. 3228); -

“Insolvency Act’ means the Ins'Olvency.Ac't 1086;
CInsclvency Event” means:

"(a) any application, notice, resolution or order being made, passed of given for of in .
' connection with the winding up, liguidation, dissolution, administration or reorganisation -
- of the Company;

(b) the Company becoming subject to any insolvency, reorganisation, receivership
(whether relating to all or only some of its assets), administration, liquidation, o
_dissolution or other similar proceedings, whether voluntary or involuntary and whether
or not involving insolvency;

(c)' the appointment of an Insolvency Representative in respect of the Company and/or any
of its assets; :

(d) the Company assigning all or any of its assets for the benefit of its creditors generally (or
any class thereof)} or entering into any composition or arrangement with its creditors
generally or any arrangement being ordered or declared by a court of competent
jurisdiction whereby ail or any of its affairs and/or assets are submitted to the control of, . -
or are protected from, its creditors; :

(e) ‘the Company becoming subject to any distribution of its assets in conseguence of
insolvency, recrganisation, liquidation, dissolution or administration; or

(f) -any event analogous to any of the foregoing oceurring in relation to the Company or any '
of its assets in any jurisdiction;

‘Insolvency Representative” means any liquidator, administrator, receiver and manager,
administrative receiver, custodian, trustee or any similar officer in any jurisdiction;

. “Instrument’ means this bond and floating charge;

“Receiver” means any receiver or administrative receiver appointed in respect of all or any -

. ofthe Secured Assets (whether pursuant to this Instrument, pursuant to any statute, by a court .~ .

or otherwise) and includes (without limitation) joint receivers and joint administrative receivers;

“Secured Assets” means the whole of the property and assets (including without limitation, -

~uncalied capital) which is or may be from time to time while this Instrument is in force
comprised in the property and undertaking of the Company;

- Secured Liabilities” means all present and fuiure obligations and liabilities (whether actual _
or contingent and whether owed jointly or severally or in any other capacity whatsoever) of
- the Company to the Sellers under the SPA;

' "Secured Liabilities Discharge Date” means the date on which the Secured Liabilities have '-
" been uncenditionally and irrevocably and fully and completely paid andfor discharged;

"Secured Parties” means each Finance Party, each Receiver and each Delegate, e'ac'h a |
"Secured Party",

: FloatingCha’r.ge-'F'rameGroup(660'1416.'1)j.'__-.' . _ RS RS RN 3
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"Security" means a m'or'tgage, 'char.g'e' (fixed or fldating),_standérd3s'ec'u'rity,-' assignation in - S .
- security, pledge, lien, hypothec or other security interest securing any obligationof any person-.. -
.- or any other agreement or arrangement having a simiiar effect; SRS

 “Security Financial Collateral Arrangements’ shall have the meaning given to that =
- expression in the Financial Collateral Regulations; : '
. "Security Trust Agreement’ means the security trust agresment ariong Frame Hold Co
~ Limited, the Security Trustee and the other Finance Parties dated on or around the date of

. this Instrument;

" "Sellers” means Angus Greig Walker, Gary O'Donnell and Roslynn Elizabeth MclLean

Mackay,; and

- "SPA" means the share pUrChéSé agreem.ént'a'mo'ng' the Sellers and Frame Hold Co Limited

dated on or around the date of this Instrument.

- References in this Instrument to a "fixed security” shall be construed as a reference to'a fixed
- security as defined by Section 486 of the Act as in force at the date of this Instrument.

" Reference to any statute or statutory provision shall include a reference to any statute or

statutory provision which amends, extends, consolidates or replaces the same or which has

been amended, extended, consolidated or replaced by the same and shall include any orders, .
. regulations, instruments or other subordinate legisfation made under the relevant statute or .
- statutory provision.

References to “including” shall not be construed as limiting the generality of the words
preceding it. :

Any reference in this Instrument to a document of any kind whatsoever (including, without -~

limitation, this Instrument) is to that document as amended, varied, supplemented, novated
or substituted from time to time.

‘Words importing persons shall include individuals, firms, partnerships, corporations, . -
governments, governmental bodies and departments, authorities, agencies, unincorporated
* - bodies of persons or associations and any other organisations having legal capacity. o

- The singular includes the plural and vice versa and any gender includes all genders.

The clause headings are inserted for convenience and shall not affect the construction of this- -

o Instrument,

References to Clauses are references to the relevant clause or clauses in this Instrument.

References to persons shall include their respeclive successors and permitted assignees and
permitted transferees.

- A reference to "it" in the context of the Security Trustee or any Finance Party shall include
. references to "him", "her" and "them"” as appropriate,

.- Reference to the “winding-up” of a person also includes the amalgamation, reconstruction,'

reorganisation, inselvency, bankruptcy, sequestration, administration, dissolution, provisional

. liquidation, liquidation, receivership, merger or consclidation of that person, the entering into - S
.- of a scheme of arrangement of affairs, voluntary arrangement or trust deed for creditors {or -

other composition in satisfaction of debts) in respect of that person, the appointment of an -

. administrator, receiver, trustee in sequestration, judicial factor or any other equivalent officer. -

in any jurisdiction in respect of that person, and any other analogous procedure under the law .
of any jurisdiction which has a similar effect to the foregoing. '
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Unless the coritext otherwise requiires, a reference to'a Secured Asset includes;

1430 ~any part of that Secured Asset; and

1.132  the proceeds of that Secured Asset.

o Bond

The Cbm'par'\y'unde.rtakes to the 'Se'c:Ljrify'Trustee't'hat it will pay and discharge to the Secured
Parties (or to such other person as the Secured Parties may direct) ali of the Secured

Liabilities when the same fall due and payabie in accordance with the terms of the SPA.

A certificate signed by or on behalf of the Security Trustee as to the amount, calculation or i S
. nature of the Secured Liakilities or any part of it will, in the absence of manifest error, be .~
" cenclusive and binding on the Company.
 Floating Charge

The Company, as security for the payment and discharge of all the Secured Liabilities, hereby

grants in favour of the Security Trustee a floating charge over the Secured Assets.

" Paragraph 14(2}(a} of Schedule B1 to the Insolvency Act shall apply to the floating éharge B

created by this Instrument which is a "quailifying fioaling charge” for the purpose of paragraph

. 14(1) of Schedule B1 of the Insolvency Act.
" Ranking

The Company agrees that, except with the prior written consent of the Security Trustee, it -
" shall be prohibited from granting or creating subsequent to the date of this Instrument, any

fixed security or any other floating charge having priority over or ranking pari passu with the
floating charge created by this Instrument, otherwise than in favour of the Security Trustee.

" The floating charge created by this instrument shall, if the Company grants ancther charge in
breach of Clause 4.1, subject to seclion 464(2) of the Act, rank in priority to any other fixed
- security which shall be created by the Company after its execution of this Instrument (other -

than a fixed security in favour of the Security Trustee) and to any other floating charge which

shall be created by the Company after its execution of this Instrument and (subject as

-~ aforesaid) no such fixed security or other floating charge shall rank in priority to or equally with -~
- the fioating charge hereby created by if.

. Representations, warranties and undertakings

The Company hereby represents and warrants to th.e'Se'c'Ljrity Trustee as follows: -

5.1.1 the documents which contain or establish the Company’s constitution ‘include

provisions which give power, and all necessary corporate authority has been - -
obtained and action taken, for the Company to grant the floating charge hereby

created and to execute, deliver and perform the undertakings and obligations -
contained in this Instrument;

512 this Instrument constitutes Iega'l, valid and binding obligatidns of th'e.'Cornpany' B

enforceable in accordance with its terms; and

©51.3. the Company's execution and delivery of this 'Inst'rUment_al."nd the-Cdmpa'ny's _
-~ performance of any of the undertakings or obligations contained in this Instrument -

' does not, and will not, conflict with:

- ~'5.1.3.1.. any law or regulation applicable to it
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8.2

':'_'5.1.'3.'2 its constitutional documerits: and/or

'5.1.3.3  any agreement, deed, certificate, instrument. or other dbcuﬁwént" S

- -whatsoever binding upon it or any of its assets or constitute a default or -
. termination event (howsoever described) thereunder. '

- Except as the Security Trustee may otherwise agree in writing, the Company hereby -
 undertakes that it shali: . :

'5.2.1 carry on and condugct its business and affairs in a proper and efficient manner:

' 522 not make any substantial alteration in the nature of, or mode of conduct df,:its___: o

- business;

523 notsel, transfer or otherwise dispose of all or any of the Secured Assets, save for

in the ordinary course of business or where such sale, transfer or disposal
" constitutes a Trigger Event (as defined in the SPA) and it is to an independent third
party on an arm’s length basis and on arm's length terms;

- 52.4 “not do or cause or permit to be done, nor omit to do, or allow the '6mi$sioh of

“anything which may in any way prejudice the validity of the Security hereby
constituted.

.- The Corﬁpany hereby undertakes to notify the Security Trustee in writing: -

531 in the event of any creditor executing diligence against the Company and/or the
Secured Assets (whether effectua! or not) or any distress or execution being levied

- or enforced against the Company or any third party debt order or freezing order

being made and served on the Company; and

5.3.2  if any steps (including, without limitation, the making of an application or the giving :

.. of any notice) are taken by any person (inciuding, without limitation, the Company)
in respect of an Insoivency Event in relation to the Company,

.immediately upen the occurrence thereof,

~If the Company for any reason fails to observe or punctually to perform any of its obligations
. to the Security Trustee hereunder, the Security Trustee shall have power {but shall not be
" obliged), on behalf of or in the name of the Company or otherwise and at the Company's

- expense, to perform the relevant obligation and to take any steps which the Security Trustee

may (in its absolute discretion) consider appropriate with a view lo remedying or mitigating
the consequences of the failure, but so ihat the exercise of this power, or the failure to exercise

_ it, shall in no circumstances prejudice the Security Trustee's rights under this Instrument.

MNew Accounts

- Subject to Clause 62 the Security Trustee may appropriate all payrﬁents received in respect
- of the Secured Liabilities in reduction of any part of the Secured Liabilities as the Security

Trustee dacides.

| The Security Trustee may open a new account or accounts after the security created by this

Instrument has been discontinued or the Security Trustee has demanded payment from the

- Company. Whether or not the Security Trustee opens any such account no payment received
by the Security Trustee after such discontinuance or demand shall (if followed by any payment -

oui of or debit to the relevant account) he appropriated towards or have the effect of

- discharging any part of the Secured Liabilities outstanding at the time of such discontinuance
- ofr demand.

. Floating Charge - Frame Group(6601416:1) .~ 1 T e g
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The ‘Security Trustee may place to the credit of 4 suspense account for so long as he.
" considers desirable any money received under this Instrument without any obligation to apply
- . ittowards discharge of the Secured Liabilites.

Payments -
All sums payable by the Company"h'efe.Unde.r shall be paid in full to the Seclired Parties (or o _
"~ such other person as the Secured Parties may direct) without any set off or counterclaim -

. whatsoever and, except to the extent compelled by law, without any withholding or deduction.
‘Where the Company is required by law to make any withholding or deduction, it shall pay to-

the Secured Parties such additional sums to the extent necessary to ensure that the Security

Trustee receives on the due date a sum equal to the sum which it wouild have received had
there been no such withholding or deducting. If any Secured Party subsequently receivesa =
.- credit which is referable to the increased payment and which enhances its position, thenitwill .

" reimburse the Company sufficient to redress the position up to the lower of (a) the increased

“payment and (b) the amount received, so long as doing so dees not prejudice receipt or -

retention of such credit.

“The Security Trustee may:-

' ~ refrain from applying or enfbrcing any other"rﬁdneys, Security or rights held or received by it -~
"in respect of the Secured Liabilities or apply and enforce the same in such manner and order

as it sees fit (whether against those amounts or otherwise) and the Company shall not be

 entitled to the benefit of the same; and/or

- hold in an interest bearing account any money received from the Company or on account of

the Company's liability under this Instrument without any immediate obligation to apply such
monies or any part thereof in or fowards discharge of any of the Secured Liabilities. '

All payments to be made under this Instrument shall be made in the currency or currencies in--

“which the relevant Secured Liabilities are expressed tc be payable by the Company.
~ Set-off

- The Security Trustee may set off any matured Secured Liabilities against any matured
. liabilities and/or obligations owed by the Sellers to the Company.

- Enforcement

In addition to the Security Trustee's statutory rights, at any time following the occurrence of
- an Enforcement Event, the floating charge created pursuant to this Instrument shall be.

. immediately enforceabie and the power to appoint an Administrator or (subject, if applicable,
-~ to Section 72A of the Insolvency Act) a Receiver of the Secured Assets shall be immediately .

- enhforceable and exercisable in refation to the Security created by the Company by or pursuant
to this Instrument, and the Security Trustee may then by instrument in writing appoint any
" person or persons (if more than one with power to act both jointly and severally} to be an

Administrator or 2 Receiver of the Secured Assets. In addition, and without prejudice to the |

~ foregoing provisions of this Clause 9.1, in the event that any person appointed to be an =

Administrator or 2 Receiver as aforesaid shall be removed by a Court or shall otherwise cease

. to act as such, then the Security Trustee shail be entitled so to appoint another person as an

Administrator or Receiver in his place.

An Administrator appointed hereunder shall have and be permitted to exercise, in addition to
_and without limiting all of the powers of an administrator under the Insolvency Act, all the .~
. powers of a receiver under Schedule 2 of the insolvency Act and a Receiver appointed in =~ .

-terms of this instrument shall have and be entitled o exercise, in addition to and without "

" limiting ali the powers of a receiver and an administrative receiver under the Insolvency Act, .
- all the powers of an administrator and an administrative receiver set out in Schedule 1 of the _

- Insolvency Act, together with (in either case) the power to exercise any powers or rights -

- Floating Charge - Frame Group(6601416.1) -0 LT ey



incidental to ownership of the Secured Assets, including, without limitation, (as regards shares
and other securities) any veting rights or rights of enforcing the same together with power to: -
| -9.2.1  implement and exercise all-and any of the Company's powers and rights and

~ obligations under any contract or other agreement forming part of the Secured
... Assets;

9 22 ‘make any arrangement or cOmprdrﬁise which it shall think ex'pedient of, orin réspect _ ! B

~ - of, any claim by or against the Company;
923 - promete or procure the formation of any new company or corporaticn; -

9.2.4 . subscribe for or acquire for cash or otherwise any share capital of. such new

cempany or corporation in the name of the Company and on its behalf and/or in the . -

' ~name(s) of a nominee(s) or trustee(s) for it;

. 925 sel, feu, assign, transfer, exchange, hire out, grant leases of or otherwise dispose
- of or realise the Secured Assels or any part thereof to any such new company or .~
corporation and accept as consideration or part of the consideration therefor in the

name of the Company and on its behalf and/or in the name(s) of any nominse(s) or. .-

- trustee(s) for it any shares or further shares in any such company or corporation or
.- allow the payment of the whole or any part of such consideration to remain deferred
~ or outstanding by way of loan or debt or credit;

926 - sell, feu, assign, transfer, exchange, hire out, grant leases of or otherwise dispose.
of or realise on behalf of the Company any such shares or deferred consideration
or part thereof or any rights or benefits attaching therato,

. 92? _ ~ convene a meeting of the members of the Company;
- 928 .- acquire any property on behalf of the Company; and .

929 do all such other acts and things as it may consider necessary or desirable for
- protecting or realising the Secured Assets, or any part thereof, or incidental or
conducive to any of the matters, powers or autherities conferred on an Administrator
or a Receiver under or by virtue of or pursuant to this Instrument and exercise in

relation to the Secured Assets, or any part thereof, ail such powers and authorities

and do all such things as it would be capable of exercising or doing if it were the -

absolute beneficial cwner of the same and use the name of the Cornpany foralland - '

any of the purposes aforesaid.

93 -To the extent that any Secured Assets constitute Financial Collateral and are subject to a -
Security Financial Collateral Arrangement created by or pursuant to this Instrument, the

- Security Trustee shall have the right, at any time after this instrument becomes enforceable,

- to appropriate all or any part of those Secured Assets in or towards the payment or discharge
- of the Secured Liabilities. The vaiue of any Secured Assets appropriated in accordance with
. this Glause 9.3 shali be the price of those Secured Assets at the time the right of appropriation
is exercised as listed on any recognised market index, or deterrined by such other method

as the Security Trustee may select (including, without limitation, independent valuation). The

- Company agrees that the methods of valuaticn provided for in this Clause 2.3 are

. commercially reasonable for the purposes of Reguiation 18 of the Financial Coliateral

- Regulations. To the extent that any Secured Assets constitute Financial Collateral, the

.~ Company agrees that such Secured Assets shall be held or designated so as to be under the
_control of the Security Trustee for all purposes of the Financial Collateral Regulations.

10 Office Of Receiver.
01 Any Receiver appointed Under Clause 9 shall be the agent of the C'on’ipény'fdr all purpoées
- and (subject to the provisions of the Insolvency Act) the Company aione shall be responsible
for his contracts, engagements, acts, omissions, defaults and losses and for Secured.

~ Floating Charge - Frame Group(6601416.1) . L e g
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" Liabilities incurred by it and for its remuneration and his costs, charges and expenses and the -
- Security Trustee shall not incur any liability therefor (either to the Company or any other -

perscn) by reason of the Security Trustee making its appoiniment as such Receiver or for any -

- other reason whatsoever.

Any Receiver appointed under Clause 9 shall be entitled to remuneration for its services and =~ .
the services of its firm appropriate to the responsibilities involved. Such remuneration shallbe -~

. payable by the Company alone and the amount of such remuneration shall form part of the .
Secured Liabilities and accordingly be secured on the Secured Assets under the floating .

charge constituted by this Instrument.

| Application of Security Proceeds .

“ All monies received by the Security Trustee in terms- of this Instrument shall be applied in
. accordance with the terms of the Security Trust Agreement.

' Protection of Third Parties

“No person (inciuding, without I.i'mitétio'n, a”pUrchasel.') dealihg.'with thé'SécLl'r.ity Trustee, aﬁy. S

Receiver or Delegate or its agenis will be concerned to enquire:
whether the Secured Lizbilities have become payable;

whether any power which the Security Trustee is purporting to exercise has become

 exercisable or is being properly exercised;
“whether any money remains due in respect' of the Secured Liabilities; or-'_
- how any money paid to the Security Trustee is to be applied. .
' ~ Further Assurance
- The Company shall execute and do all s;ﬁch.a.ssurances; acts and fhingé‘ as the S.ecurity

- Trustee may require for perfecting or protecting the Securities created by or pursuant to this-
Instrument over the Secured Assets or for facilitating the realisation of such assets and the -

exercise of all powers, authorities and discretions vested in the Security Trustee and shall, in
particuiar (but without prejudice to the generality of the foregoing), execute all fixed securities,

- floating charges, assignations, Securities, transfers, dispositions and assurances of the o

Secured Assets whether to the Security Trustee (or its nominee) or ctherwise and give all

- notices, orders and directions which the Security Trustee may think expedient.

Protection of Security

The Security created by this Instrument shall be a-continuing security notwithstanding any -

"~ intermediate payment or satisfaction of the Secured Liabilities and shall remain in full force '
and effect and may not be revoked until the Secured Liabilities Discharge Date has occurred. -

As soon as practicable following the Secured Liahilities Discharge Date, the Security Trustee

. shall execute and deliver, at the cost of the Company, a release of this Instrument and
-retrocess to the Company the Secured Assets,

~The Security created by this Instrument shall be in addition to and shall not in any. way - o
prejudice or be prejudiced by any other Securily, right or remedy which the Security Trustee -
~.-may now or at any time hereafter hold for all or any part of the Secured Liabilities. ;

- Mo failure on the part of the Security Trustee to exercise and no delay on its partin exercising - -
-any right, remedy, power or privilege under or pursuant to this Instrument or any other
. document relating to or securing all or any part of the Secured Liabilities will operate as a

" waiver thereof, nor will any single or partial exercise of any right or remedy preclude any other-
“or further exercise thereof or the exercise of any other right or remedy. The rights and

Floating Charge - Frame Group(6601416.1) SRR TR g



" remedies provided in this Instrument and any stich other document are cumulative ‘and not
- exclusive of any right or remedies provided by law. '

~'14.4- Each of the provisions in this Instrument shall be severabie and distinct from one anotherand -

--if at any time any onhe or more of such provisions is or becomes or is declared null and veid,
invalid, illegal or unenforceable in any respect under any law or otherwise howsocever, the
validity, legality and enforceability of the remaining provisions of this Instrument shall not in
any way be affected or impaired thereby.

1455 Neither the Security created by this Instruimient nor the rights, powers, discretions. and
- remedies conferred upon the Security Trustee by this Instrument or by law shall be
- discharged, impaired or otherwise affected by reason of.

1451 any increase in or waiver or discharge of the Secured 'Lia'bilitie's; '

1452 “any variation, extension, discharge, compromise, dealing with, eXéhange'or renéwal -
: ~ of any right or remedy which any Secured Party may have now or in the future from

or against the Company or any other person in respect of any of the Secured

Liabilities;

1453 - any act or omission by any Secured Party or any other person in taking up,

perfecting or enforcing any Security or guarantee from or against the Company or

any other person or the invalidity or unenforceabllity of any such Security or
guarantes;

-14.54  any amendment, variation, restatement or supplement of or to, or novation, transfer
" or termination (in whole or in part) of any document relating to the Secured
. Lizbilities or any exercise by any Secured Party (in each case, in its absolute
- discretion) of its rights to refuse, grant, continue, vary, review, determine or increase -
- any credit or facilities to the Company;

- 14,55 any grant of time, indulgence, waiver or concession by any Secured Party to the
- Company or any other person, '

14586 any arrangement or compromise entered into baetween any Secured Party and the
' - Company or any other parson,

14.5.7 ~the winding-up, incapacity, limitation, disability, discharge by operation of law or any _' -

change in the constitution, name and/or style of the Company;

14.5.8  the invalidity, illegality, unenforceability, irregularity or frustration of the Secured -
Liabilities or any other obligations of the Company;

o 1459 . any legal limitation, disability, incapacity or similar circ‘:umstanceé'relat]ng to the' :
- Company,

14510 any claim or enforcement of payment from the Company; " -
: :_ 14.5.11 the existence of any claim, set-off or other right which the C.or.npany'r.nay haveat
.. any time against any person, whether in connection with the Secured Liabilities or .

othernwise; or

14.5.12 - any other act or omission done or omitted by any person which but for this provision”

might operate to excnerate or discharge or otherwise reduce or extinguish the

Company's liability under this Instrument.

145 The Security Trustee shall not be obliged, before exertising any of the rights, powers or

. remedies conferred upon it by or pursuant to this Instrument or by law, to:
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1461 take any action or obtain judgement or decree in any court against the Company: or- L

- 14.6.2 - makeor file any ¢laim to'rank in'a winding-up of the Company. -

15 . Power of Attorney

1511 " The Company hereby ifrevocably and severally appoints the Security Trustee, any Receiver .

- and each Delegate to be its mandatory and attorney for it and on its behalf and inits name or
~otherwise and as such to:
" 15.1.1 do all such things as the Company is obliged to do under and in terms of this
' instrument but has not done; and
1512 at any time after this Instrument beco'mes-enforceéblé, execute, deliver and
" otherwise perfect any document, or perform any act necessary for perfecting or

“protecting the Securities created by or pursuant to this instrument over the Secured © S -

o Assets or for facilitating the realisation of such assets and the exercise of all powers,
.. authorities and discretion vested in the Company under this Instrument.

152,  The Company hereby ratifies and confirms and agrees to ratify and confirm whatever any
--such mandatory or attorney shall do in the exercise or purported exercise of all or any of the
. powers, authorities and discretions referred to in this Clause 15.

16 . Examination of Secured Assets

161 At any time following the occurrence of an Enforcement Event, the Company shall permit the

' . Security Trustee, any Receiver, each Delegate and any other persons appointed by it, during

" normal business hours and foilowing receipt of reasonable prior notice in writing, to enter in
or upon the property of or premises used or occupied by the Company or any part thereof at
all times:

16.1.1  toview the state and condition thereof or of any buildings, fixtures, fittings (including,
without limitation, trade fixtures and fittings) or any plant and machinery; '

16.1.2- in the event of the Company failing to comply with any undertaking or obligation
' hereunder, to execute any works and do anything thereon necessary {0 ensure such
compliance; and

16.1.3 in the event of the Companhy failing so to do, to comply with any order, direction; -
- requisition, permission, notice or other matter and to do all acts and things
. necessary or proper for complying therewith.

~-16.2 .- Atany time following the occurrence of an Enforcement Event; the Company shall permit the
- Security Trustee, any Receiver, each Delegate and any other persons appointed by it, during

normal business hours and following receipt of reasonable prior notice in writing, full access

. to the Secured Assets to carry out any survey, inspecticn, assessment or review of the
. Secured Assets and shall permit an inspection to be made and copies and extracts to be |
taken of books, accounts, records and documents relating to the Secured Assets or the

- undertakings and obligations of the Company under this Instrument and any costs, fees and
- expenses properly incurred by the Security Trustee, any Receiver, each Delegate or such .
other perscns in connection with all such inspecticn, survey, assessment and/or review shall -

-~ be payable by the Company.

-16.3 - At any time following the occurrerice of an Enforcement Event, the Company shall at its own
- cost, if requested by the Security Trustee, any Receiver or Delegate appoint such persons as
_.the Security Trustee, any Receiver or Delegate may specify to investigate or review the
~- financial affairs or operations of the Company and report thereon to the Security Trustee, any -
Receiver or Delegate.

17 . Ceosts and expenses'i_- 3_.
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... opinion of the Security Trustee, capable of being reduced or restored or otherwise avoided,
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: -~ responsible for any damages, cosis andfor losses incurred by reason of any misconduct, - .
. omission or default on the part of, any such delegate or sub-deiegate.

. 21 |

211

- The Company shall pay, on a full indemnity basis, immediately on demand all costs, charges, -
- expenses and liabilities incurred by the Security Trustee, any Receiver or Delegate or to be -
incurrad by the Security Trustee, any Receiver or Delsgate or any attorney, manager, agent

- or other person appointed by the Security Trustee in connection with the amendment, issue
. of waivers and consents under, enforcement and/or attempted enforcement, preservation of -
- rights under or decision as to whether to exercise rights under, assignation, release, exercise .
- or purported exercise of rights under, release or discharge of this Instrument or any actions, -
. proceedings or claims in respect of this instrument and/or the Secured Assets which cosis, -
~~charges and expenses shall form part of the Secured Liabilities. :

.. Avoidance of Payments

Any amount which has been paid by the Company to any Securéd Party and which is, in the .~

in whele or in part, by virtue of any applicable law relating to insolvency for the time being in
force shall not be regarded as having been irrevocably paid for the purposes of this -
Instrument.

Any settlement, discharge or release of this Instrument andior the Secured Liabilities granted

by the Securily Trusiee io the Company shall be conditional upen no Security or payment to

- any Secured Party by the Company or any other person or any other transaction with any
- such person being terminated, avoided or reduced by virtue of any applicable law relating to
insolvency for the time being in force. If that happens, the Security Trustee shall be entitied to

recover the Secured Liabilities from the Company and enforce this Instrument as if the
seftlement, discharge or release had not been given. '

“Notices

 All notices or other communications under this Instrument will be in writing and sent to the -
_relevant Parly at the address set out in the Parties clause at the beginning of this Instrument.

They may be given, and will be deemed received;

~19.1.1 by first-class post two Business Days after posting; or
1912 . by hand: on delivery.

~Any Paﬁy may change the address to which"such notices to it are to be delivéréd by gi\;ri'ng'-_ e
-net less than 5 Business Days’ notice to the other Party.

No notice given under this instrument shall be validly served if sent by email.

Delegation

- Each of the Secu'rity Tru'stée,.én'y Receiver and any Délégate rhay, at"an'y' time, delegate by
power of attorney or othenwise to any person for any period, all or any right, power, autharity

or discretion vested in it in its capacity 8s such.

That delegation may be made upon any terms and cc')nditi'ons'(including the power to ‘sub-
delegate) and subject to any restrictions that the Security Trusiee, that Receiver or that

- Delegate (as the case may be) may, in its discretion, thini fit.

No Security Trustee, Receiver or Delegate shall be bound to supervise, or be in any Way -

Changes to the Parties

' The Security Trustee ma’y'assign',: transfer and/or otherwise dispose of all or 'any"p'ad of its

right, tite and/or interest in and to, andfor any of its obligations or liabilities under, this .

. Instrument to any person at any time.
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212

22

- - to its advisers or any applicable regulatory authority.

202

~-The C.dmpa.n'y' shall not be entitied to assign, transfer and/or 6theﬁm$é'diépdse of all or 'a'riy' - B
- part of its right, titte and/or interest in and to, and/or any of its obligations or liabilities under, .~
this Instrument. S

" Miscellaneous .

The Security Trustee may disclose any information in its possession relating to the Company -

Without prajudice to any of its other rights, remedies or powers, the Security Trustee shall be
entitled to hold all sums which are now or which may at any time hereafter be at the credit of

any account or accounts in the name of the Company with the Security Trustee as security e
. for the Secured Liabilities and to apply, at any time, without notice to the Company any such
~sums in and towards discharge of the Secured Liabilities whether or not the same have

matured on or at any time prior to that time. The Security Trustee is not obliged to exercise its
rights under this Clause 22.2, which shall be without prejudice, and in addition, to any right of

. set-off, compensation, combination of accounts, lien or other right to which it is at any time

o - otherwise entitled {whether by operation of law, contract or otherwise),

223

23

24

L 244
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If any subsequent charge or other interest affects any Secured Asset in breach of the térms

. of this Instrument, the Security Trustee may open a new account with the Company. If the

Security Trustee does not open a naew account, he will nevertheless be treated as if he had

" done s0 at the time when he received or was deemed to have received notice of that charge

or other interest. As from that time all payments made to the Security Trustee will be credited '

- or be treated as having been credited to the new account and will not operate to reduce any -
- Secured Liability.

Registration

" The Company consents to the registration for preservation and ‘execution in the Books of

Council and Session of this Instrument and of any certificate referred to in Clause 2.3 hereof.

. Governing Law and Jurisdiction

This Instrument and any dispute or claim arising out of, or in connection with, it or ifs subject

" malter or formation (including, without limitation, non-contractual disputes or claims) shall be - .-
. governed by and construed in accordance with the laws of Scotland. '



'24.2° - The Company hereto irrevocably agrees that, subject as provided below, the courts of .
- Scotland shall have exclusive jurisdiction fo setile any dispute or claim that arises out of, orin

- connection with, this Instrument or its subject matter or formation (including, without limitation, |

- non-contractual disputes or ciaims). Nothing in this Clause 24 shall limit the right of the.

- Becured Parties to take proceedings against the Company in any other court of competent

jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the .

- taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent
. permitted by the law of that other jurisdiction.

I witness whereof thése presents consisting of this and the preceding 13 pages are subscribed as
" follows, with a delivery date of /5 ng 2023: '

e Subscribed for and on behalf of Frame Group .
Limited

by STEHEN b/ MW@&

et BUASGowd
oon _-;2.&4:;3 2Ly

before T PR
COnpt ﬂ@v;édf; .. - Full Name (Please Print)
MBM Commercial LLP Address
L Suite 2, Orchard Brae House
N .M&&uﬁeﬁ&f&i‘ﬁ’ﬂaad—wmw
' - Edinburgh .
o EH4 2HS

- Floating Charge - Frare Group(6601416.1) 14



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

