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Registration of a Charge

Company name: RIGMAR GROUP (HOLDINGS) LIMITED
Company number: $C483951
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Received for Electronic Filing: 28/10/2016

Details of Charge

Date of creation:  27/10/2016

Charge code: SC48 3951 0001

Persons entitted: HARK PTC LIMITED AS TRUSTEE OF THE LAM TRUST
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: HELEN DICKSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 483951

Charge code: SC48 3951 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 27th October 2016 and created by RIGMAR GROUP (HOLDINGS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th October 2016 .

Given at Companies House, Edinburgh on 31st October 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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cm&fieﬁ a true cop,
 Aberdeen....2 ‘gf’ﬁ”é

~ Torand on benalf of Burriess PAUTLLP

RIGMAR GROUP (H()LDEN’GS) LlMITED} _
as Chargor

iR favou‘r of

TARK PTC LIMITED a5 Trustee of the LAM Trust
.as the Naoteholder

' BOND AND FLOATING CHARGE

This Band and Floating Charge is subject to the terms of an intercreditor deed dated 17
September 2014 as amended by amendment letfers dated 18 February 2016 and 24 May
2016 and made between, among others, Rigmar Group (Holdings) Limited (prewousiy '

: name{i Lionel Equitveo Lumted) and Cydesdale Bank plc.
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.. . by . : . .. . t _. .. .......................................

(- mem GROUP (HOLI)ING%) LIMITED, a company incorporated under the
© - Companies’ Act 2006 with registered number SCA83951 and having its registered
* office at Union Plaza {6m'FE00r}., 1 Union Wynd, Aberdeen, Aberdeenshire, United
- Kingdom, ABI0 1DQ (the “Chargor™) ' ' :

an favotirof

{2y HARK PIC LM’I‘FD a fion- cai!uiar company [imli@d by shaves mcerpor&ted itithe
island of Czut,mscy with registration number 54570 and having its registered office.at
PO Box 25, Regency Court, Glategny Esplanade, St Peter Port; Guemsgy GY1 BAP '
CEctng in its capamty astrustee of The LAM Trust (the “Nomheider”)

 CONSIDERING THAT: -

iy ‘tha Chargor has nssuad ‘the Noteg 1oy the \Iot@hoidar pursu&m to thea Lasm Nota -'
o IRstrument; : : o . .

(i) itis a condition of the Loan Note Instrument that the Chargor grants fo the Noteholder
* this bond and floating charge constituted by this Instrument. '

- Now 'i%;?fs%mgamggm AND DECLARED AS FOLLOWS:
RN ﬁ?ﬁ?i}*ﬁiﬂé@;s’ AND INTERPRETATION |
L1 o this Hostrument:
"‘ﬁcéé%éré.ﬁon E’véﬁf" maaﬁ's any everit or- cireumémneé' %hi’%:h c‘%ﬁsa‘s the Né’teé to
 bécome immediately repayable pursuant to Clause 6. (Accelerated Repaymmz) of ithe

Loan Note Instrumént;

R “Admmastrator” means zmy admlmstratc:}r of the Cha,rgor appmnt@d pursuan%: io-this
- Instrement;

- “Insurances” means the Chargor’s interest in all contracts and policies of ‘ifisuranice.
_ which are from time to time. taken out or effected by or on behalf of the Chargor in -
- eonnection with the Secured Assets; '
- “I egal Reservations” medns:-~ .
. a) ._Th‘é' pri:ﬂéipi_e that equitable remedies may -b_a_gmnt_éd'nr refused at: the

- discretion of the court-and the limitation of ‘enforcement by [aws relating to
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Cinsolvericy, warg%msaﬂon and -othet laws generally affecting the rights of
creditors; :

. .b) The time barring of claims under applicablé -limitation legislation, the
- . possibility that an undertaking fo assume: liability for or indemnify a person
ageinst non-payment of Tk smmp duty may be void and defences of counter-
claim; : :

%) Similar prineiples, rights and -défences under the laws of aiy other relevant
" jurisdiction; and

)y Any other matiers which afe customarily set out as qualifications o
reservations as 16 matters of law of “general application in a legal opinion’
typically given inrespect of a document such as this Instrument; .

- SLgan Note Instrament” means a loan note instrument constituting £200, 000 of 6.5% |
- fixéd rate secured loan niotes granted b}f this Chargmr and dated o or arounid the date-of
- this Tustrument; : '

: “Nﬂte@” feans the loan mtes constituted by fthe Loan Nate Instrument reglslemd i the
name ef any Noteholder: A

| ."“Perfé%cﬁbﬁRleqi:ii'em;e'énils’.‘" means the requiremeént tnder the Companies Act 2006
that'a completed form MROT including particulars of this Instrument, together with the | '
relevant registration fee of £23.00, be delivered to Companies House within 21 days E
after the date of creation of the charge created by this Instrument;

- “Receiver” means any receiver or adminisirative redeiver appotnted in respect of the
Secured Assets (whether pursnant to this Insfrument, pursuam fo any statute, by a court
or Dthﬁrwase) afd includes jomt receiversy

“Secured Assels” means m-m;@ oF the property (including unicalled éapital) which
i .or ‘may be from time to time while this Instrument is in force comprised in the
property and undertaking of the Chiargor; and
““Secured Liabilities” means all present and future obligations and liabilities of the
Chargor to the Noteholder under the Loan Note Instrument, whether actual, contingent,

| - _:&oie Jjounit and/or several or gtheiwise, including, without prejudice to- the foregoing
- generality, a il obligations . mdammfy the Noteholder.

12 'c:_mgrmmn'

o2 Cap:mhsed terms def ned in the L{}an Nt}ta !mirument have un!efss express!y
' “defined i this Instrument; the sameé meaning in this’ Instrutnent,

Uvessiosznzvy o o2l



122 The provisions of Clause 1.2 of the Loan Note Instroment apply to-this
Tnstrument as though they were et out in full in this Instrument except that
- references o the Loan Moté Instrument are to be construed as reférences to

“this [Rstrimient.

1.2.3 " The term this “Security” means any security created by this Instrument.
1.2:4 - Areferénce 1o any asset, tnless the context otheérwise requires, includes any
present and future assei. '

L135 T the Notohoider mmiders that s amount pmd to it or 2 Receiver is capable -
- of bsing avoided or otherwise set aside on the liguidation or administration of
“the payer or otherwise, then that amiount will not be considered to have been
) --iz’z‘e:vdcably paid for the purpases of this Instrament.

126 Unic%s the context otherw;se requm& a mfcrence to a Seaumd Agset includes
- the proceeds of sale of that Sacured Asset. ' :

137 . This Instrument 'iS'-Subjaét'tm Hie terms of the Titercreditor Deed.
2 BOND
" The Chargor tndertakes fo the Noteholder that it will ‘pay or. discharge to the
I ‘Noteholder all the Secured Liabilities on. demand in writing when thé Secured

Liabilities: - bwome due ’fm‘ paymfmt or dxschmga (Whether by acceleration. or
_otherwzse) : '

)
i

: 'Pzimgra;jh' 14 of Schedule B1 fo the Tnsolvericy Act 1986 (incorporated by Schiedule 16
‘to the Enterprise Act 2002) shall appiy to ihis Instrament ‘which 15 accordingly a -
guE ;ﬁymg ﬁaatmw charge :

S
Bk

3 FLOATING CHARGE
" The Chargor as sécurity for the payment and dischiarse of all the: Secured Liabilitics
- hereby grants. in favour of the Noteholder a floating charge over the Secured Assets,
4 NEGATIVE PLEDGE AND RANKING OF FLOATING CHARGE

._éi.i o The C’hé;rgdr 'agre'e's.thét_.it shall be prohibited from gianting or creating 'subseﬁ'quénf iy}

- the date of exeeution of this Tnstrument any fixed security or any Gther'ﬂoaﬁng charge

~over the Secured Assets or -any part-or parts of them, other than m favour of the

Nc)mh@}r:ier or in favour of amthgr person and with the prior writfen consent: af the
'Not&hoﬁder ' '

Cimerdstosagzvi o 3 '



42 Any fixed security granted by the Chargor in favour of the Noteholder (whether before
- or after the date of execution of this Instrument). shal rank In priority to. the security' .
 constituted by this [nstrument. ' :

43 . Intheevent that the Chirgor grants t;f-?:réatés'aﬂy fixed s‘ecs;srit}"er:"ﬂaating' charge in -
- breach of the: prohibition in Clause 4.1 or with the consent of the Noteholder under
 Clanse 4.1 but with nio written agreement of the Noteholder as o the ranking of them
* this Tastrurment shall rank i priovity toothat fised secunty or floating charge.

50 The C harﬁi}r mislees 1o ihe N@teho lders the following mpmsﬁaﬂmtmm a,m:i wm‘ranms (m' o
gach case subject to the Legal Rssnwa@mns) on the date of this Insimmen‘i

511 that the Chargar ES' duly- regi&stew{i or -incorpnmted and-validly’ existing ‘with

. Cfull power and authority and having all necessary consents fo hold its assets.
- and 1o conduct it8 business as preseaﬁ?y conductad and ds. interided o bo .
. conducted in the-future: : '

512 other than the Perfection Requirements, fhat nio governmental or regulatory

- approval, filing of régistration is required in order to give the Noteholder the

*full benefit of the securIty’ constituted by this Instrumient over the Secured
Agsets: ' '

513 thai it has good cause and full power and competence to enter inio and
' perform each of this Instrument and the Loan Note Instrument and that it has
duly obtaingd any price au‘shenty G approvai which 15 necessary’ for it
- properly to-doso; o

514 . that the choice of the laws of Scotland as the governing law of this Instrument
. and the choice of the laws 6f England and Wales a5 the governing law of the -
Loan Noté Instrirnent will be recognised and enforced under the laws of its
- jurisdiction of incorporation;. ' '

515 that each of this Instrument and the Loan Note Instrument constitutes its
Tegally valid and bindihg obligations which are efiforceable in sccordanice.
| with'its terms; and '
5.6 that the exceution, delivery and performance by it of each of this Instrument
- and the Loan Note Instrument does not aind will niét violate, cause any default
under or in-any other way conflict with: ' '
() anylaw or r‘é_*gfuiatic}ri aﬁ;’;lﬁc’&bié‘tm itor

{by the constitutional docurnents of the Cﬁmgica'r; oF
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“{¢) any other agreément of instrument binding upon the Chargor.

52 . _ The Charger ackhﬁw!edges that the Noteholder has enterad into this Tnstrumenit and has -

subscribed for Notés in reliance on the representations and warranties set out i this
- Clause 5. '

6 - SET-OFF

- Without prejudice to any of its othier rights, remedies or powets, the Noteholder shall
- be entitled 1o hold all sums which are now or which may at:any time hereafter beat the
- credit of any account or accounts in the namie of the Chargor with the Noteholder-as
- Security for the Secured Liabilities and to apply withotit niotice to the Chargor any such
~ suims inand towards discharge of the Secured Liabilities. The Noteholder shall niot be -
obliged to éxercise its rights under this Clause 5, which shall be without prejudics and
~inaddition to any right-of set-off, compensation, combination of accounts, lien or other
: .'rwht to-which it 1s at any time othm'wase entitled (whether by operation ef !aw ‘contract
or athﬁrw;ss} - : '

7 ENFORCEMENT

70 In addition to any statufory provisions conderning enforceability or attachment; this _
) - ‘Security shall become enforceable upon and the Noteholder’s powu"; of appmnﬁnem
and other rights and powers shall become exercisable at any time affec:

C 70 the occurrence of an Accslerstion Event which is continuing; or
S 7420 the receipt of any request froim the board of directors of the Chargor; or

743 the taking (or purported taking) by any person of any step towards the -
- winding up or dissolution of the Chargor or towards the appointient of any. .
administrator, trustee; administrative receiver, receiver, liquidator or the like
to the Chargor or the whole or any part:of its property

“and the Noteholder may then (or s soon tHereafter a's"permittéﬁ.b}f Tawy by instrumment -
it writing appoint any person or persons (if more than dne with power to-act both’
jointly and separdtely) to be an Administrator or (subject, if applicable, to-Section 72A
" of the Insolvency Act 1986} a Receiver. In addition, and without prejudice to the -
- foregoing provisions of this Clause 7.1, in the event that any person appointed to be a
Receiver shall be removed by a court or shall otherwise cease 10 act as such, then the
- “Noteholder shail be'entitled 50 to 2ppoint another person as Receiver in his place.

:.. 72 An A‘dm’inigtrat'or"Shail_. have and be: entitled to e}iercig_ﬁ‘; in- addition o andfﬁfiih@uf S
-~ limiting all the powers of an administrdtor under the Insolvency Act 1986, all the
- powers of a receiver under Schedule 2 of the Insalvency Act 1986-and a Receiver shall
 have-and be estitled to exercise, in addition to and without limiting all the powers of a
- receiver under Schedule 2 of the [Insolvemcy Act 1986, all the powers of an

Lwedgioszezvi . 5



. admamistrative receiver set outn behedule 1-0f the Im&imncy Act 1986 together with

. (imeither case) the power to eéxercise any powers or rights incidental to ownership of
~ the Secured Assets, inc luding (as regards shares and other sefsunms) any voting ﬂghta .
' or rights of enforcing the same together with- power e} :

q20 imptamemﬂ_ an'd exe'misa‘ aIi -'o'r any of thenCh’é,rg{)f's powers and/or rights
- and/or obligations under any cottiract or other agreement forming a part of the
- Secured Assets;

722 make any arrangemam iy t:ompr@mise which he shall thmk axpee:i:ent {}f orin
respect of any claim by or against the Chargor;

723 promiote o procure the formation of any new company or corporation;-

724 subscribe for or acquire for cash or otherwise any share capital of such new
“gompany or corporation irr the name of the Chargor and on its behalf and/or in -
the name(s) of a nomines(s) or trustee(s) for it;

725 gell, assign; transfer, exchange, hire out, grant leases of or otherwise dispose
of or realise the Secured Assets-or any part thereof to any such new company o
cor corporation and accept as consideration or part of the consideration
' t’hws:'fbr in fhtnamt:: 'of t’he (Z"h'argt)r and-on, 'itfs behafif 'andic;s%r i the namza(sz) of '
gompany or s;:{}rporatﬁon ﬂf-a!_low the payment of the whole orany paﬁ: of such
consideration {0 remain deferred or oufstanding by way of lean or debt or
oredit;

726 - sell, assion, wansfer, éxchange, hire out, grant leases of or otherwise dispose
- of or realise on behalf -of the Chargor anmy such sharés of deferred-
" gongideration or parithereof orany rights or benefits attaching thereto;

727 . convene an extraordinary general méeting of the Chargor;
PR acquire any property on behalf of the Chargor:

729 doall sisch othier acts and things 4s he may consider necessary of desirable for
| protecting or realising the Secured Assets, Or any part theveof, of incidental or
conducive to any of the matters, powers or authorities conferred on a
- Receiver under ot by virtue of of pursuant to this Instrument and exercise in -
“relation to tie Securéd Assets;. or any pait thereot, all such: powers and
“authorities and do- all such things as he would bé ca@a’hl'& of exercising or -
- doing if he were the absolute beneficial owner of the same. and use the name
of the Chargor for all and any of the purposes aforesaid;

Sﬁbj act aEWaff’S- t@_'fheé':rigﬁ'ts. of iﬁeN@t@h’@ld@faSﬁh‘ﬂid@r' of this Sédurity’-- .
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- _Ccﬁial:,rai arrang;.,ment” {in eaah case as definéd in, and for the purposes: Of,;_the .
Financial Collatéral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226) (the
“Regulations™) the Noteholder shall have the right to appropriate all or any part of such:

_ “financial collateral in or towards discharge of the Secured Liabilities and may exercise’
“suich right to appropriate apon giving written notice to the Chargor: For this purpose,
the parties agree that the value of such financial collatéral so appropriated shall be (a)
“inthé case ofcash, the amount standing to the credit of each of the relevant accounts,

together with any accrued butunposted interest, at the time the right of appropriation iy
exercised; and (b) in the case of any shares, stocks, debentures, bonds or other
Securifies or investifients, the market price of such shares, stocks, debentures, bonds or
‘other securities of investments deiermined by the Noteholder by reference to a public
index or by such other process as the Noteholder may select, including independent

©.valuation. In each-case; the parties agree that the method of valuation provided for in
this Instrumient shall constitere a mmmercaaﬁy reasonable method of valuition for the -
'purpcgﬁb of the Reguiaﬁmn& '

e "@mwﬂmﬁzcmwg |

81 - Any Receiver appointed tnder Clause 7 (Enforcenient) shall be the agent of the:
- Chargor -fér-a;ﬁ'i]_gjﬁrposes and (subject to the provisions of the Insolvency Act 1986} the
Chargor -alone shall be responsible for his contracts, engagements, acts, omissions,
' 'diezfauits and 'io'sses zmd for éabéiit‘iefs'iﬁcumﬁ by him and f@'r his- rcmunerat’im and: his

-(mthu m thﬂ Chargm or dny other persan} by reason of the Noteheider making hzs_
~appoitment @s:such Receiver or for any vthér reason whatsoever. -

82 Any Recmver appmmed amder “Clause -’? (Enfc}rcemﬁnt“a shaii be am:tlad 1o
remuneration for his services and the services of his firm appmpr&a‘{a to the
tesponsibilities involved. -Subject 1o Section S8 of the Insolvericy Act 1986, the -
- rémuneration of the Receiver may be fixed b}f:’the-N@t@hoidér {and 'may be orincluded
commission. calculated. by reference o the gross: amount of all money received or
- otherwise and may include rémunerdtion in-connection with claims, sctions or
“proceedinigs made or brotght agamst the Receiver by the Chirgor or any other persen
or-the performance or discharge of any obligation 1mposed upon him by statute or -
otherwise) but such remuneration shall be payable by the Chargor alone and the amount
- of such remuneration shall form part of the Secured Liabilities and accordingly be'
secured omthe Secured Assets under the floating charge constituted by this Instrument.

9. APPLICATIONOF ENFORCEMENT PROCEEDS -
9.1 All motiies, re_,cai#éd by the N@tehelder._ or any Recei_ve# undsr or by’ virtue of this

Instrument 'fo’llowing._'enfmrcemeﬁt.'Of the: se-curii}f hereby granted or of any- security
Cinterest coustituted pursuant herete shall be applied, subject to the claims of any
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creditors ranking in peiority 16 or pavi passy with the claims of the Notwholder under
this Instrument, in the following order:

911 firstly, i of towards payment of all costs; charges and expenses of or
' incidental tothe appointment of the Receiver and the-exercise of all orany of
his powers, including His remuneration and all outgoings paid by and
 Tiabilities. mouirred by hinias a result of such exercise; .

912 secondly, in or towards satisfaction of the Secured Liabilities in such orderas.
- “the Noteholder shall in its absolute discretion decide; and '

9313 _'th;rd!y, any- %urp!us shal! be pa;,d s the C‘hargcr oF ANy sther persan cmztled S
thereto. -

9.2 Nothing contaitied m this Instrument shall limit the right of the Receiver or the.
o Noteholder (and the Chargor acknowledges thit the Receiver and the Noteholder are so -
entitled) if and for-so long as the Receiver or the Noteholder; in their discretion, shall
 consider it appropriate, to place all or-any monies arising from the enforcement of the. - '
“gecirity interest hereby granted or any security created pursuant fo this Instrument'into
& suspense aceount, without any obligation to appiy the sams oF any part theresf 111 or
towards the discharge of any of the Secured L;ab;!xties

10 . PROTECTION OF SECURITY

10.1  The secirity created by and any security interest constituted pursiant to this Instrument -
shall be acontinuing security notwithstanding any settlement of account or other matter
or thing whatsoever and in pariicular (but without pregjudice to the generality of the.
foregoing) shall not be considered satisfied by an intermediate repayment or
- satisfaction of pa’r’i only of the Secured Liabilities sivd shall continue in full force and
 effect until total and irrevocable satisfaction of all the Secured Liabilities.

1027 The security ereated by and any security inferest constituted pursuant o this Instrument.
' ©shall be in dddition to and’ shall not in any way préjudice of be prejudiced by any
collateral or other security, right or temedy which the. Noteholder may AOW o 4t afly
“time hereafter hold for all:or any part of the Secured Liabilities. :

103 No faifure on the part of the Nowholder to exercise and mo delay on its part in
exercising any right, remedy, power or privilege ander or pursuznt to this Instrument or
" any other document relating tooor securing all or any part of the Secured Ligbilities will
- ‘opetate as .a waiver ‘thereof, nor will any single or partial exercise of any right or
remedy’ preclude any other of further exercise thereof or the exercise of any other right -
or remedy Any waiver by . thie: Noteholders of any breach of othér terms of this
- Instrument, and any consent or approval given by the Chargor for the puiposes of this-
Instrument, shall also be effective only if given in writing and then only for the purpose
- and upon the terms and conditions, if any, on which it is granted  The rights and =
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remedies provided m this Instriiment dad any such other document aie curmulative and
not ekclusive of any right or remedies provided by law,

104 . Each of the provisions in this Instrument shall be severable’ and distinét from one
' *another and if at any fime any one. or more of such provisions is or becomes or i
declared null-and void, invalid, illegal or unenforceable in any respect under any law or -
otherwise howsoever, the validity, legality and enforceability of the remaining .
provisions of this Tustrident shall sot in ady way be affected or impaired by that
| odcuttence. - | | |
105 0 the ﬁétehcﬁdar receives O is deemed to be ai’factad by notwe. whether actual or
Secured: Assztf; and/or the proceeds: af sale(s) thereof, the Notehelder Mgy opén & new _
account or accounis in the name of the Chargor. If the Noteholder doés not open a fiew | _
_account or accounts, it shall nevertheless betreated as if it had done so at the time when
it receives or ways deemed (o have received notice and as fror that time; all payments
~inade to the Noteholder shall be credited or be treated as Having beeén Gredited 1o the
- new accourit-or accounts and shall not operate to réduce the amount for which this
Instrument is security. -

106 Neither the security creafed by, nor aniy security interest constituted pursuant o, this
Instrumient nor the rights, powers, discretions and remedies. conferred upon. the
" Noteholder by this Instrument or by law shall be discharged, impaired or otherwise.
- affected by reason of: :

1061 any pre's&:ﬁt or future security, giarantes, indemnity or other right or remedy .
held by or available to the Noteholder being or becoming wholly of in part
void, voidable or unenforceable: on ‘any ground whatsosver or by “the
©Noteholder from. time to time exchanging; varying, realising, réleasing or
failing to perfect or enfores any of the same; ot S -

1062 “the Noteholder compounding with, discharging or releasing or varying the
liability of, or graniing any time, indulgence vr concession fo, the Chargot or
any-othér person: or remewing, defermining. varying or increasing any -
aecommodation’ of transaction in any manner whatsoever o concitring in.
accepting or varying any compromise, arrangement or settlement dr omitting .
-, to claim.or enforce payment from the Chargor or any other person; or

10:6.3 - any act or orfiission which would niot have discharged or affected the liability .
' :of the. Chargor had it been a prindipal debtor instead: of cautioner or by
- anything done or omitied which but for this. provision mlght operate to. -
o _exmmra’cc the Charisor fromi the Secmed L;ab:ht:e&s or
1064  any 'i’égél' iimifé.tion_j: disability, in’capaéiiy or Q’tﬁex’.-si'milar circuinstance:
© relating 1o the Chargor. '
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107 The Noteholdsr shall not be obliged, before exercising any of the nghts pmwers oF
Cremedies conferted upon it by ot pursuant o this Instrument or by law, to: '

10.7.1 - take anv action or obfain judgement or decree in any cout against the
" Chargor;or '

10.72 - make or file any claim to Fank i 4 winding-up of liquidation of the Chargor:
0or )

1673 enforce or seek to"enforce any other security taken, or exercise any right of
plea available: to the Noteholdeér, in respect of -any of the Chargors -
- obligations under the Laan Note Instrument. :

11 FURTHER ASSURANCE

* The Chargor shall exécute and do all such assirances, acts and things a5 the Noteholder
. may réquire for perfecting or protecting the security créated 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 conferred on the Noteholder or o
any Reediver by this Tnstiiment and shall in particulae (but withgtit liitation)
E promptly after being réquested to do so by the Noteholder or any Receiver, executs all
asSignations: and transférs (in favour of the Noteholder or any Receiver or to such
- ‘nominee as gither shall direct) of the: Secured Assets which come into existerce: afier
- the date of this Instrument and give all notices orders and directions which the
Noteholder -or any Rmewer may think ewpadsem for thc pux*pos:;s s;’seezf’ e:d m this
- Clause 11, : :

EPI WATEMMTQ&WY'_';

12,1 The Charger hereby ifrévocably appoints the Noteholder and any Receiver to be its -
. mandatary and attorney for it and on its behalf and in its name or otherwise andas such |
- to-create or constitute any deed, orfo-make any alteration or-addition or deletion in or _' g
- 0, any docurmgnts which the Nateahw lder or'the Recerver may reqinre for perfecting or '
protecting the title: of" the Notehol Ider of the Receiver to the Secured Assets or for
vesting any of the Secured Assefs in.the Noteholder.or the Receiver or its: nominees or
~any purchaser and to re-deliver the same thereafter and otherwise generally to sign, seal '
and deliver and perfect any fixed security, floating charge, tansfér, disposition, -
_ Cassignation, security and/or assurarice. or any writing, assurance, document or act which - :
“may be required or'may be desmed proper by the Noteholder or the Receiver on.or in-
- connection with any sale, lease; disposition, realisation, getting in or other enforcement
- by the Noteholder or the Receiver of all or any of the Secured Assets:
1222 The Chargor hereby ratifies: and confirms and agrees to ratify and confirm whatever o
any. such mandatary: or attorney shail do in the exercise or purporied exercise of all'or o

any of the powers, authorities and discretions reforred to in this Clause 12,

fie dB105282vy - SRR ]



13 EXPENSES AND INDEMNITY
13.1 . The Chargor hereby agrees to pay to the Noteholder dn amount equal to and to keep the
© Noteholder af all timies fully indemnified against ail liabilities, payments, losses and
- expenses (including, without limitation, those-arising by reason of calls, instalments, '
actions, claims, damages, costs and mterast} that thayv arise or become due-ds a result-of
ot 'in connection with:

1311 any actusl or alleged breach by any person of any law or regilation, whethisr
relating to the environment or.otherwise; and

' {a} the Noieha!der {or 15 namanee) having tﬁle m ot controi of the’ Saeur@d -
* Assets of any part thereef or éstablishing, maintaining and havzng
. coritrol of; the Secured Asséts;

(b). the performance of any Tunction in relation to or the taking of any steps
t attach, perf‘eci o admiinister the security constitited or interided to be
éoiistituted urider or pursuant t6 this Ingtiument; ' '

(¢} any act done or to be done under, _pursua‘n’t fo or in connection with
- Clause 11 (includirig, without himitation, the preparation, execution and
(if required by the Noteholder) vegistration of any further instiument or

* document reguired under-or pursuant 1o Clauge 1 1}

- (kj} thie pruscrmt:an daﬁanc@ enforcement or ammpted enf’orctmam mf any
- rights of the Noteholdsr under th;*; Instrument; or ' '

R KN el any default by ‘the Ch'argﬂr i the p'ez‘fcrinance- of any of its obligations - -
' - expressed to be'assumed by itin this Instrument.

‘14 . NOTICES

Al iotices;. requiests, demands and “other communications. to be given' under this |

- Tastrurient shall be given and/or be deemied to be given in the same manner as notices
to'be-given under the Loan Note Instrument and the terms of tlause 19 (Notices) of the - -
“Loan Note Instrument shall apply mutatis mudondis 1o this Tnsttument as: though that
“clause were setout in full in this Instrument.

15 GOVERNING LAW AND JURISDICTION -
This Tnstrument shall be governed by, -and construed in all respects in accordance with,
the law of Sootland -and, for the benefit of “the Noteholder,. the Chargor irrevocably
" submits fo the non-exclasive jurisdiction of the Scottish courts but without prejudice 1o
the ability- of the Noteholder to. proceed against the Chargor in zmy other appropriate
jurisdnchon
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A6 CONSENTTOREGISTRATION

A certificate signed by any official; manager or equivalent account officer of the
" Noteholder shiall, in the absence of manifest error, conclusively determine the Secured
- Liabilities at any relevant time and shall constinite @ balance and charge against the
Chargor, and ho suspension of a chatge or of a threatened charge for paymient of the
' balance so constituted shall pass nor any sist of execution thereon be granted excepton .
“consignation. The Chargor hereby-consents to the registration of this Instrumentand of
any such certificate for preservation: IN WITNESS WHEREOF these presents
- eohisisting of this and the preceding 11 pages are executed 48 follows and DELIVERED
- “on L7 October 2{)16 '

- THE CHARGGR
g SUBSCRIBED for and of behaif Of

the  said  RIGMAR GROUP
HOLDINGS). LEMI”IE‘D
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_ : . RS
| by e " WERET) NeLe o) ' ff%
v CERPE WRERET) . NG e B
Print Full Name _ - Director

before this witness
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an Full Name. < Witness
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