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Charge code: SC50 4100 0002

Persons entitled: ULTIMATE FINANCE LTD
Brief description:  NOT APPLICABLE

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: RACHEL MEREDITH

Electronically filed document for Company Number: SC504100 Page: 1



'

Y

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 504100

Charge code: SC50 4100 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 19th December 2023 and created by MRDS GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th December 2023 .

Given at Companies House, Edinburgh on 20th December 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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FLOATING CHARGE

by

h MRDS GROUP LIMITED, a company incorporated under the Companies Acts in Scotland
and registered with number SC504100 with #s registered office at Unit 15z Minto Drive,
Altens Industrial Eslate, Aberdeen, Scolland, AB1Z 3LW {the "Client™;

in favour of

(2} ULTIMATE FINANCE LIMITED, a company incorporated and registered in England and
Wales and registerad with number 04325262 and having its registerad office at Firgt Floor,
Equinox North, Great Park Road, Bradley Stoke, Bristol BS32 4QL ("Ultimate™).

OPERATIVE PROVISIONS:
1 Befinitions and Interpretation
1.1 Definitions

In this Floating Charge, unless the context otherwise reguires, the following terms
have the following meanings:

“Act” means the Insolvency Act 1986:

‘Administrator” means any person appointed as an adminisirator of the Client
under Schedule B1 to the Act,

"Agreement” means any subsisting form of agreement for the sale and purchase or
factoring or discounting of debis, provision of trade finance facilities or the pre-
funding of the purchase of goods from time to time between the Client and Ultimate
and any exiension, variation, replacement or supplement made thereto from tima to
time and/or any other funding agreement between the Client and Ultimate at any
time and from time 1o time;

“CGharged Property” means the whole of the assets {including uncalled capital and
stock in trade) which are or may be from time to time comprised in the property and
undertaking of the Client;

"Environmental Laws” means all laws, directions and regulations and all codes of
practice, circulars and guidance notes issued by any competent authority or agency
{whether in the United Kingdom or elsewhere and whether or not having the force of
law) concerning the protection of the erwironment or human health, including
without limitation the conservation of natural resources, the proguction, storage,
transportation, treatment, recycling or disposal of any waste or any noxious,
offensive or dangerous substance or the liability of any person, whether civil or
criminal, for any damage fo or pollution of the environment or the rectification
theraof or any related matters;

“Environmental Licence” means any permit, licence, authorisation, consent or
other approval required by any Environmental Law,;

"Finance Documents” meang
{a) the Agreement;

{bj  this Floating Charge and any other document evidencing or creating Security
in Ultimate's favour over any assets 1o secure the performance of the



Secured Liabilities including, without fimitation, any guarantees, debentures,
floating charges, standard securities or charges or other securities as may be
set out in the Agreement or requested by Ultimate from time to time,;

{c}  any agreement ranking debts or secwity or waiving any rights between
Ultimate and another creditor of the Client entered into from time to time;

{d}  any agreement, instrument, notice or certificate delivered or entered intoe Fom
time to tme pursuant to, or ancillary to, or in connection with, any other
Finance Documents; and

(e}  any other document designated by Ultimate as a Finance Document:

“Financial Collateral” shall have the meaning given io that sxpression in the
Financial Collateral Regulations;

*Financlal Collateral Regulations” means the Financial Collateral Arrangements
{No. 2) Regulations 2003 (S.1. 2003 No. 3228);

“Heritable Property” means any heritable property from time to time forming part of
the Charged Property;

“intellectual Property” means:

{a) any palents, trade marks, service marks, designs, business names,
copyrights, database rights, design rights, topography righis, domain names,
moral rights, inventions, confidential information, knowhow and any other
associated or similar intellectual property rights and intereats anywhare in the
world {(which may now or in the future subsist), and in each case whether
registered or unregistered; and

(b)  the benefit of all applications, rights to apply for and rights 1o use such assets
{including. without limitation, any licences and sub-licences of the same
granted by it or to i) of the Client (which may now or in the future subsist);

"Non-Vesting Book Debts” means any Book Debt and/or its Related Rights which
either fails to vest absolutely or sffectively in Ultimate under the Agreement for any
reason, including where the assignation of the Book Debt to Ultimate s void or
voidable (whether as between Ultimate and the Client or as between Ultimate and
any third party} or where for any regson the transfer of 8 Book Debt which is a
Seottish Deb into trust is ineffective;

“Other Debt” means

{a)  all present and future book and other debis due or owing fo the Client, the
proceeds of the same and all other moneys due and owing to the Client or
which may become due and owing to it in the future;

(b} all montes {Including accrued and accruing interest) from time to time
standing 1o the credit of sach present and future account of the Client with
any bank, financial institution or other person and the debis represented
hereby and ali other monies whether arising under contracts or in any other
manner due, owing or incurred to the Client and including any owing by
Littimate o the Client;

fcy  all present and future sums due or owing by way of grant, subsidy or refund
by any person, body, authority or institution: and

id)y the benefit of all rights, Security, guarantees and other assurances against
loss, indemnities of any nature whatsoever now or at any time enjoved or



1.2

held by # in relation to any of the debls, proceeds, moneys or sums referred
to in any of paragraphs (@), {b) or {c} shove,

but sxcluding Non-Vesting Book Debts and any Book Debts which are vested in
Litimate or effectively held in frust for Ultimate In accordance with the Agreement;

"Party” means a parly to this Floating Charge;

"Permitted Security Interest” means any Security permitted under the Finance
Documents and any Hen ardsing by oneration of law in the ordinary course of trading
over proparty other than Heritable Property;

"Receiver” means any one or mofe persons appointed by any person or by the
courd as receiver andfor manager or as administrative recelver (o the Client over any
of the Charged Property under the Act or in any cther manner or way, including any
substitute appointed in place of any previous appointee;

"Scottish Debts” any Book Debt arising {or to arise) under a contract governad by
Scots law of the invoice for which is addressed 1o g deblor in Scotland:

"Secured Liabilitles” means all monies and liabiliies which are now or shall
become due, owing or incurred by the Client to Ultimate in any manner and in any
currency or currencies and whether present or future, actual or contingant, whether
incurred solely or jointly with any other person and whether as principal or surety
and whether or not Ultimate shall have been an original party fo the relevant
transaction, including, without limitation, under the Agreement, together with all
interest (as well afler a3 before decree or judgment or demand} sccruing on such
monies and fiabiliies and all legal, administrative and other charges, costs,
gxpenses amnd paymenis incurred by Ultimate In relation to the preparation,
negotistion, enlry into or performance of this Floating Charge or in enforcing the
Securily created by the Client on a full indemnity basis;

"Security” means any securlty, morigage, charge, pledge, trust assignment or
assignation in security, hypothecation, fien or any other armangement for the purpose
of having a simitar effect to creating security or any title reterdion;

“Security Financial Collateral Arrangements” shall have the meaning given to
that expression in the Financial Collateral Regulations;

"Town and Country Planning Acts” means the legislation relating to town and
country planning from time to time in force;

“Unpaid Sum” means any sum due and payasble fo Ultimate but unpaid by the
Client;

"WAT" means Value Added Tax.
Interpretation

121 in this Floating Charge, unless the context otherwise requires or @
cortrary indication appears:

1.2.1.1 words and phrases which are not defined or construsd
in this Fleating Charge bul which are defined or
construed in the Agreement shall be construed in this
Floating Charge as having the meanings ascribed o
thern in the Agreement;



1.2.12

1.2.1.3

1244

1.2.1.6

1216

1217

1218

1219

12110

12111

1.2.112

12113

the singutar shall include the piural and vice versa, and
any one gender shall include all athers;

axcapt where otherwise specified references to clauses
and sub-clauses shall be references fo clauses and
sub-clauses respectively herenf,

the meaning of general words infroduced by the word
‘other” shall not be limited by reference fo any
preceding word or enumaration indicating a particular
class of acts, matters or things;

reference {0 a "working day" means a day {other than
@ Saturday or Sunday) on which banks are open for
business in London;

a time of day is a reference to London time;

refergnce to any regulation inciudes any regulation,
rude, official directive, request or guideling (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 i
aspplies customarlly complyl of any govemmental,
intergovernmental  or supranational body, agency,
department or of any regulatory, self-reguiatory or other
authotity or organisation;

referagnce o a provision of law s a reference to &
provision of any trealy, legislation, regulation, decres,
order or by-law and any secondary legislation enacted
under a power given by that provision, as amended,
apphad or re-enacted or replaced {whether with or
withaut modification) whether before or after the date of
this Floating Charge;

“holding company” and “subsidiary” shall have the
meanings given in saction 1159 and, where applicable,
Schedule B of the Companies Act 2008,

Uttimate, the Client, any Party or any other person shall
be construed so as to include fis successors in bille,
permitied assignees and permitted transferees and any
reference to Ulimate shall be trested as extending to
whatever name or siyle Ullimate may ever carry on ftsl
business in and sfi and any of s divisions and
departments; )

the headings to clauses are for convenience only and,
shall not affect thelr interpretation;

"assels” includes present and fulure properfies,
revenues, underiaking and rights of every description
{including any right to receive such revenues);

reference to a Finance Document or any other
agresment or instrument is a reference to that Finance
Document or other agreement or instrument as
armended, novatad, supplemented or restated (however
fundamenially) or replaced from time to time;



12114 "indebtedness” includes any obligation (whether
incurred as principal or as surety) for the payment or
repayment of money, whather present or future, actual
of contingent;

1.2.1.48 a "person” inciudes any individuag! person, firm,
company, corporation, governmeant, stale or agency of
a stale or any assodation, trust, joint venture,
consortium or parinership {(whether or not having
separate legal persanality) or any other entity or body
of any description;

12116 “dispese” includes any sale, lease, Hoensing, transfer
of loan.

1.2.2 Any certificate provided by a director of the Client pursuant 1o the lerms
of this Floating Charge shall be given withowt incurring any personal
liability,

1.2.3 A term defined in this Fipating Charge has the same mesning when

used in any notices, acknowledgements or other documents issued
under or in connection with this Fioating Charge.

1.2.4 This Flosting Charge is a Finance Document.
2 Undertaking to pay
2.1 The Client agrees with Ultimate that it will pay, perform and discharge all of the
Secured Liabilities when they become due for payment, performance and discharge.
2.2 Default interast
Z.2.1 if the Client fails fo pay any amount payable by it under this Floating

Charge on its dug date, interest shall accruge on the overdue amount
from the due date up to the date of actual payment (hoth before and
after decrae or judgment) at the rate or rates charged and computed as
may be provided in the Agreement or otherwise in accordance with the
ordinary practice of Ultlimate from time to time (Ultimaie being entitied,
subject and without prejudice o the provisions of the Agreement, to fix
such rates of interest and alter the same from fime o time and to
accumulale the interest in accordance with Ullmate's standard
practice}. Any Inderest asccruing under this clause 2.2 shall be
immediately payable by the Client on demand by Ultimats.

222 Default interest (if unpaid) arising on Unpaid Sums will be compounded
with the overdue amount al the end of each calendar month but will
remain immediately dues and pavahble,

3 Becurity

31 As a continuing security for the payment, performance and discharge in full of the
Secured Lisbilities the Client hereby grants a floating charge in favour of Ultimate
over the Charged Properiy.



3z Paragraph 14 of Schedule BT to the Act applies to the floating charge created by
clause 3.1 which is a "gualifying floating charge” for the purposs of that paragraph
4 of Schedule Bt tothe Act

33 Except for Permifted Security Interests or otherwise agreed in writing by Ulimate
and subject to section 484(2) of the Companies Act 1985;

3.3 the Client shall not create any fixed security or other floating charge
over any part of the Charged Property ranking in priority to or equally
with this Floating Charge after its execution of this Floating Charge
except any fbeed or floating security in favour of Ultimate; and

352 this Figating Charge shall rank in priority to any fixed securlty or ather
floating charge created by the Client after its execution of this Floating
Charge except any fixed security in favour of Ultimate,

4 Dealings with Non-Vesting Book Debts and Other Debts and Bank Accounts
4.1 The Client agrees with Ultimate that it will
411 in relation o Non-Yesting Book Debts;
4.1.1.1 chserve and perform all the warranties, covenants and

undertakings given by it in the Agreament;

4112 procure that all payments received by the Client, in
whatever form. are paid into the sccount specified in
the Agresment or any ofher accourdt nominated by
Litimate from fime fo time;

4113 only deal with Non-Vesting Book Debls as i they were
Bock Debts and their Relaled Riohts purchased by,
assigned o, held in trust for Ullimate under the
Agreement and, in particuiar, not bank or deal with any
payments (by whatever method} in respect of the Non-
YVesting Book Debls except by dealing with them in
accordance with the Agreement;

4,12 in refation o Other Debis:

4121 an Ultimate's reguest, send o i delaills of all Other
Debts including the identity of the debtor, the amount
owing and the due date for payment,

4122 not comprorise, compound or release them, exercise
{or allow any other person o exercise) set-off against
any Other Debt or otherwise deal or dispose of any

Other Debt;

4123 not walve any rght of recovery or do or omit 1o do
anything which may delay or prejudice recovery of any
Other Debt,

4124 not extend the due date for payment (cther than by way

of normal trade credit in the ordinary course of
business} of any Other Debt;



414

5 Undertakings

4125 not assign, factor or discount them; and

4128 coliect any Other Debl in the ordinary course of s
business and in accordance with the Agreement;

i requesied by LHtimate, open such bank accounis {including separate
designated accounts, blocked accounts or trust accounts) in the name
of the Ciient with such mandates as Ullimate may specify; and if
reguestad by Uliimate, procure that sll payments received by if in
respect of its Other Debts are paid inlo such bank accounts and only
deal with the monies m any such esccount in accordance with the
written directions of Ultimate from time to time (subject only to such
rights as the bank at which the account is held may have in respect
thergof), and if requested by Ullimate, permit the bank at which the
account i held o furnish directly to Ultimate full statements and
parficulars of all the Client's accounts with that bank and such other
financial statements and other information respecting the assets and
Hahiities;

on Ulimate's demand execule an assfgnation of any Other Debis or
Non-Vesting Book Debits in such form as Ulimale may require and
intimate that assignation to the relevant deblors.

51 The Chent agrees with Ultimate that # will;

51.1

Cordust of Businass

5114 immediately it becomes aware thereof, provide
Ultimate with details of any litigation, arbitration or
administrative wroceedings in progress, pending or, 1o
the knowledge of the Client, threatened against i,
which might have 8 metedal adverse efect on the
Charged Property or the Client's ahility to perform iis
obtigations under this Floating Charge;

51.1.2 notify Ulimate immediately  any credifor executes
diligence against the Client or any distress or execution
is lsvied or enforced against the Client or any third
party debt order or freezing order is made and served
on the Clent:

51.1.3 notify Ultimate immediately if any steps {including,
without imitation, the making of an application or the
giving of any nolice] are tsken by any person
{including, withowt limitation, the Client) in reigtion fo
the adminisiration., receivership, winding-up or
dissolution of the Client;

5414 puncivally pay those debls and liabilities which would,
on the winding up of the Client, have priority over the
securily created by this Floaling Chargs;

5115 conduct and carry on is business, and procurs that
each of its subsidiaries conducts and carries on its
business, so that the Cllents (and each of ils
subsidiaries’t cenire of main interaest for the purposes



5118

5117

insurance

5121

5122

5123

5124

5125

of Councit Regulation (EC) No 1346/2000, including bui
not Bmited fo the Client's (and esch subsidiary's)
headguarter functions, is located at all imes within the
United Kingdom and not move the Client's (or any of its
subsidiaries’) cenfre of main intersst fo any other
jurisdickon without the prior writlen consent of Ultimate
at Ultimate’s sols discretion or otherwise reduce in or
divert from the United Kingdom the substantive
ranagement and control of the Client's {or any of iis
subsidiaries”} business or any of the Client's {or any of
s subsidiaries’) properties;

iform Ultimate if it acquires any Heritable Property, a
subsidiary or any other material assel;

on demand, pay for an snvironmental audit of such
type as Ultimate shall specify in relation {6 any of the
Charged Propery and, in any event, shall permit
tltimate, its agents, employees, and any fim of
environmental consullants engaged by &, 0 have fudl
access to all the Client's properties, assets, books and
records for the purpose of carrying out any such
environmertal audit;

keep i and any Chargad Property that are of an
insurable nature comprehensively insured agsinst loss
{(including loss of rent and profits) or damage by fire
and other risks usually insured against by prudent
businesses or that Ullimate reasenably requires to their
full replacement or reinstatement value with insurers
approved by Ultimate;

procurg that URlimate's interest is noted on all of the
Cliert’s insurance policies and producs to Ultimate the
receints (or olher evidence) for each current premium
on its request failing such production Ultimate may
assume that such insurance has lapsed and exercise
its rights under clause 7.2,

maintain third parly and public fabilty insurance
recuired for ds business:

apply any insurance proceeds in meking good the
relevant foss or damage or, at Ullimate’s oplion, in or
towards discharge of the Secured Liabliities:

pending the application of any Insurance proceeds the
Chent receves in accordance with clause 51.2.4, hold
the same in trust for Ullimate;

Heritable Properly

5.1.31

5132

keep all Hentable Properly In good and substantial
repair and allow Ultimate access, al all reasonable
times, {o view the condition of its Heritable Property;

observe and perform all real burdens and fitle
conditions for the time heing affecting its Herlable



5133

5134

51358

51386

5137

5138

5138

£1.310

51.3.11

51312

5:1.3.13

51.3.14

Property or s use or snioyment of any Herilable
Property;

comply in all material respects with all statutory and
raguiatory obligations relating to its Heritable Property,

comply with all Environmental Laws and Environmental
Licences applicabls o the Heritable Property owned by
it and its business and promptly, on Utimate's request,
provide it with copies of any Environmental Licences;

upon becoming aware thereof, notify Ultimate of any
claim made or threatened against the Client and any
condition imposed pursuant to any Environmental
Licence or Emvironmental Law which requires the
Clent to incur any capiial expendiure or materially
alter the nature or manner of conduct of its business:

chserve and perform gl fhe tenant’s obligations in any
lease under which any Heritable Properly is held and
anforce the observance and performance of ol
obligations of other persons under any lease or ficence
granted by if;

grant LUltimate or #s solicitors, on request, all
raasonable facilifies to enable # or them to carry out, at
the Client's expense, such investigation of title to any
Heritable Property and enquiries sbout it as would be
carried out by & prudent standard security holder,

punciually pay and indemnify Uibimate and any
Raceiver or Administrator against all rent, rates, taxes,
charges and any other outgoings payable in respect of
any Herfable Propedy and prompily produce fhe
receipts for them o Ultimate upon s request;

in relation to any Heritable Properly, not, without
Uttimate's prior written consent:

part with or share possession or occupation or grant or
extend any lsase or licence or agreemant for the same;
grant any licence or permission to any tenant, licenses
or other occupler to assign, sub-let part with
possassion or occupation: or initate, determine, accept
or agree to accept the surrender of any lease granted
by it

vary the terms of any lease or licence granted by if;

agree any downward rent review of any lease or
icence granted by it

make or sllow any materigl change of use or any
development within the Town and Country Planning
Acts;

create or permit 1o arise any interast having overriding
effect or permit any person to become entitied to any
right, servitude, real burden, title condition or other



E1s8

10

matter which might adversely affect the use, value or
marketability of any Heritable Property;

Plant and Machinesy

5141

5142

5143

5144

5145

§1486

5147

6148

maintain any plart, machinery or equipment in good
and substantial repalr and serviceable condition and
{where applicable) ensure that & is propsrly and
regularly serviced in accordance with any relevant
warrantias or manuals;

only permit is plant, machinery or equipment o be
used or handled by individuals who are properdy
guaiiied and frained and not ailow | to be overloaded
or to be used for any purposs for which & s not
designed or reasonably sullable and fake sl
reasonable precautions o protect any plant, machinery
or equipment from deterioration or damage,

obtain all necessary certificates, licences, permits and
authorisations from time to time reguired for the use
anofor operation of any plant, machinery or equipment
and not to do or permit {o be done any act or omission
wherghy any plant, machinery or eguipment or its use

would contravene any legisiation or regulations for the

time being in fores;

not, without Ullimate's prior written consent, make any
modification {or permit any modification to be mads) o
any plant, machinery or eguipment if the effect of such
modification may be, in Ultimate's opinion, to reduce
the value of any plant, machinery or equipment;

notify Ultimate of any material luss, thefi, damage or
desiruction of any plant, machinery or equipment;

inform Ullimate of any change in the location, condition,
use o operation of any plant, machinery or squipment
and permit any persons designated by Ultimate at all
reasonably times to inspect, examine and photograph
any plant, machinery or equipment and all reconds
maintained in connection with

pravent any plant, machinery or equipment from being
sttached under any landlord's hypothec or subject to
diligence, exscution or any other legal process of any
kind for any reasor, and

punctually pay and indemnify Ultimate and any
Recewer of Administrator against any asssssments,
fees and charges in respect of any plant, machinery or
eguipment;

intellectual Properly

51.5.1

protect s Intellectual Properly against theft, loss,
copying or unauthorised use by third parties and upon
becoming aware of any iInfringement of or challengs to,
its Intellectual Property, inform Ultimate and take {(or
parmil Litmate In the name but al the expense of the



52

8.3

&4

11

Client {o take) whalever action is necessary {0 prevent
such infringerment or challenge or 1o recover damages;

51562 take @l necessary sclions (including obtaining af
necessary registrations and paving a2l applicable
renewal and licence fees) (o ensure that the Intellectual
Property to which the Client is or may become entitfed
is valid and subsisting and remains owned by the Client
and not slow any Intellectual Properdy o be
abandoned, cancelled or to fapse; ¥ any Intellectual
Property shall at any tims lapse or become void, it will
do everything necessary to restore such Intellsctual
Property to the Client,

H the Client is the tenan! of any Herilable Properly and is required either fo insure or
to reimburse the landlord for the insurance premium paid by § then, provided that
upan Ultimate's request it produces svidence satisfactory to Ultimate that it or the
landlord has complied with its obligations fo insure that Hedlable Propery in
accordance with the terms of the lease, the Client shall be frealed 25 having
complied with its insuring obligation in this Floating Charge.

Tha Client shall not dispose of any Charged Property other than for market value in
the ordinary course of business,

The Client shall punctually pay and indemnify Ultimate and any Receiver or
Adrainistrator against all oulgeings relating to the Charged Property and produce
receipts for them to Ultimate on request and comply with all laws conceming the
Charged Property and every notice, order, direction, licence, consent or permission
lawfully made or given in respect of & or any parf thereof,

Representations and Warranties

8.1

The Client represents and warrants to Ultimate that;

B5.1.1 so far as the Client s aware, there has been no discharge, spillage,
release or emission of any prescribed, dangerous, noxious or offensive
substance or any confrofled waste on, into or from #s Hertable
Property or any adicining premises; ard no such substances or any
controlied waste have been stored or disposed of on the Herfiable
Froperty or, so far as the Client is aware, in any adjoining premises
except in accordance with the requirements of the applicable
Environmental Laws;

8.1.2 the Client is not in breach of and has not incurred or become subject to
any civit or criminal lisbility under any Environmental Laws or the terms
of any Environmental Licence and it has not done anvihing or omitied
to do anything which could result in any lisbilily being imposed on
Uitimate under any Environmental Law and the Client undertakes notto
de or permit to be done any act or omission which could result in any
hiability being imposed on Ullimate under any Environmental Law,

813 the Ciient has the power and authority to grant this Flosting Charge
and to perform its obligations hereunder;

£1.4 the Clent has taken all necessary corporate action to authorise the
exgoution and delivery of this Floating Charge and to authorise the
performance of its obligations hereunder;

815 this Floating Charge constitfutes a valid, binding and enforceable
ohbligation of the Clisnt;
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8.18 neither the granting of this Floating Charge by the Clent nor the
performance of s obligations hereunder will contravens any law or
ragulation or any agreement 1o which the Client is a parly or by which it
iz bound nor will it cause any limilation of any of the powers of the
Client however imposed or the right or ability of the directors to
axercise any of such powers 10 be exceeded; and

817 ail authorisations required for the entry into, performance, validity and
enforceabiiity of this Floating Charge by the Client and for the conducgt
of its business have besn obtained and are in full force and effect,

7 Further Assurance and Power of Attornay

7.

7.2

7.3

When required by Ultimate or any Recelver the Client shall, at its own cost

7.1 exgculs an assignation In security or fixed security over any Charged
Property of the Client and such assignation or securily shall secure the
Secured Liabilties ard contain a power of sale which arises
immediately upon execution and such other provigsions including any
similar o those in this Fioating Charge as Ultimate or any Receiver
may reasonably require;

7.1.2 exscute any documents o do any other thing which Ultimate or any
Receiver may require for completing Uitmate's or such Receiver's title
to or protecting the security created by this Floating Charge or in
connaction with the exercige of any powers given to WUitimate or any
Receiver under this Finating Charge; snd

7.1.3 convey, iransfer, assign or otherwise deal with any Charged Property in
such manner as Ultimate or any Recsiver may reguire in connection
with any enforcement of this Floating Charge.

if the Client fails to comply with any of #is obligations under this Floating Charge
{inciuding failing o insure or repair any Heritable Properly or plant, machinery or
aouipment) the Client irrevocably authorises Ullimate (and any agent appointed by
i} fo make good such fallure on its behalf. For this purpose the Cllent authorises
Ultlmate {and any agent appointed by i) fo enter into is Heritgble Propery.
Uitimate shall not become liable as creditor in possession as a regult of any action
taken by it under this clause. Al costs and expenses incurred by Ultimate pursuant
fo this authority shall be relmbursed by the Client to Ultimate on iis demand.

The Client irevocably appoints Ultimate and zny Receiver severally io be ifs
attomeys, acting in thelr respactive own interests, in fis name and on #s behalf to;

7.5 do all things which the Client may be required to do under this Fioating
Charge;
7.32 sign, execute, and deliver and otharwise complete Ulimale's title to any

securily requirad to be executed pursuant to clause 7.1, and

733 sign, execute, deliver and complate any deeds, instruments or other
documents and to do all acts and things which may be required to
epable Ultimate or any Recelver io exercise thelr powers under this
Floating Charge, or to complete Ulimate’s title to or vest in Ulimate, its
nominges or any purchaser, title o any Charged Property or which they
may deem expedient in connection with the gelting in, disposal, or
realisation of any Charged Properly or the exercise of any other power
under this Floating Charge.



7.4 Each attorney may appoint a substittite or delegate his authority. The Client ratifies
and confirms {and agrees o ratify and confirm) anything which an aliormey ﬁaes@
unider the power of atlorney in this clause 7.

8 Protection of Security

&1 This Floating Charge is a continuing security and extends to the ultimate balance of
the Secured Liabilities irrespective of any inlermediate payment, performance,
discharge or satisfaction in whole or in part.

8.2 This Fipating Charge is in addition to and will not in any way be prejudiced or
affected by the holding or release by Ultimate or any other person of any other
Sacurity or guarantee at any time heid by Ultimate.

83 The obligations of the Client under this Floating Charge will not be affected by any
act, omission, ciroumstance, matier or thing which but for this provision might
operate to release or otherwise exonsrate & from any of its obligations hereunder in
whole or in part, including (without limitation):

831 any  variation, extension, discharge, compromise, dealing with,
exchange of renawal of any right or remedy which |Htimate may have
row or in the future from or against the Client or any other person in
respect of the Secured Liabilities;

832 any act or omission by Ultimate or any cther person in taking up,
perfacting or enforcing any Security or guarantes from or against the
Client or any other person or the myalidity or unenforceabitity of any
such Security or guaranies;

B33 any amendment, variation, restatement or supplement of or to, or
novation, transfer or termination {in whole or in part) of, any document
relaling to the Secured Liabilities or any exercise by Ukimate {(n its
absolute discretion) of s rights to refuse, grant, continue, vary, review,
determine or increase any credit or faclliies to the Clent or any other

person;
8.3.4 any grant of time, indulgence, waiver or concession o the Client or any
other person;
B36 any arrangement or compromise eatered into between Ultimate and the

Client or any other person;

8386 the administration, insolvency, bankruptcy, sequestration, liquidation,
winding-up, receivership, dissolution, incapacity, limitation, disability,
discharge by operation of law or any change in the constitution, name
and siyle of, the Client or any oiher person;

837 the invalidity, fllegality, unenforceability, iregularity or frustration of the
Secured Lishilitles or any of the obligations of the Client or any other
pErson;

838 any postponement, discharge, reduction, non-provabilty, inability to

claim, or other similar circumnstance affecting any obligation of any
pther person resulting from any administration, insolvency, lguidation,
receivership or dissolution pronsedings or from any law, regulation or
order.

8.4 Ultimate shall not be obliged, before exercising any of the rights, powers or
remedies conferred upon it by or pursuant to this Floating Charge or by law to:
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841 take any action or oblain judgment or decree in any court against the
Chent or any other person;

842 make or file any claim to rank in a winding-up or a Hguidation of or other
procesdings relating to the Client or any other person, or

843 enforce or seek to enforce any other security taken, or exercise any
right or ples available to Ultimate, in respect of the Secured Liabilities.
g Enforcement of Security
2.1 Thig Fleating Charge shall immediately become enforcesble upon and at any time

9.2

93

after the ocourrence of any of the following events:

8.1.1 if the Client has falled to pay all or any of the Secured Liabilities
following a demand for payment by Ultimate,

812 an order being made or a resolution being passed for the winding-up or
liquidiation of the Client, compulsory or voluntary or on the Client's entry
into any voluntary arrangement with its creditors under Section 1 of the
Act or the Client's otherwise entering into any compromise or
arrangement with its creditors generally,

8.1.3 the Client's stopping payment or ceasing to carny on its business:

8.1.4 a Racelver, Administrator, frustee, judicial facior, lguidator, provisional
liquidator or similar officer being appointed to the Client or in respect of
the Charged Property or any part thersof,

915 an application being made for the appointment of an Administrator or a
naotice of intention to appoint an Administrator being given in relation to
the Chent under the Act or on g request by the Client to Ultimate to
appeint an Administrator;

816 if the Client shalt at any time act in breach of any of its agreements with
or obligations o Ulimate, including without prejudics to the generality,
the obligations arising under the Agreement or this Floating Charmge:

a1.7 the occurrence of a Termination Event,

To the extent that the Charged Property (or any part thereof) constitules Financial
Collateral and is subject to a Security Financial Collateral Arrangement created by
or pursuant to this Floating Charge, Ultimate shall have the right, ot any time afler
this Floating Charge becomes enforceable, to appropriate all or any part of such
Charged Property in or towards the payment or digcharge of the Secured Lishilities.
The value of any Charged Properly appropriated in accordance with this clause 8.2
shail be the price of that Charged Property at the time the right of appropriation is
exercised as #isted on any recognised markst index, or determined by such other
method as Ullimate may select {including independent valustion, the costs of which
shall be bome by the Client). The Clent agrees that the methods of valustion
provided for in this clause 8.2 are commercially reasonable for the purposes of
Regulation 18 of the Financial Collateral Regulations. To the extent that the
Charged Properly {or any part thereofy constitutes Financial Collateral, the Clent
agrees that such Charged Property shall be held or designated so as to be under
the cantral of Ultimate for all purposes of the Financial Collateral Regulations.

At any time after this Fioating Charge has become enforceable, Ultimate may with
of without further notice o the Client:

831 appoint oNe OF MOre persons as an Adminigirator of the Client;
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8.3.2 appoint one or more persons as a Receiver lo the Client in respect of
any of the Charged Property, provided that they comprige less than the
whole or substantially the whole of the Cllent's assets; and

8.3.3 exercise all the powers conferred on a Receiver by this Fioating
Charge and the Act,

in each case in accordance with and to the extent permitted by applicable laws.

a4 in relation to Receivers:

B4 Ultimate may appoint any Receiver upon such terms as o
ramuneration and otherwise as Ultimate thinks fit

842 any Recaiver will be the agent of the Client for sl purposes and the
Clignt will be responsible for such Recelver's acts and defaults and for
his remuneration, costs, fees, taxes and expenses o the exclusion of
liability on the part of Ultimate, Ulimate shall not incur any liability
{either to the Client or to any other person) by reason of the
appointment of a Receiver or for any other reason (unless the liability
arises as a result of that party's gross negligence or witful misconducty;

94,3 where fwo or more persons are appointed as Receiver under this
Fluating Charge any act authorised fo be done by the Receiver may be
done by all of them acting jointly or by any one or more of them acting
severally,

B44 Uttimate may at any time by writing remove any Receiver (subject to
the cobtaining of any required order of the court in the case of an
atministrative receiver) whether or not Ulimate appoints any other
person as Recsiver in his place.

10 Powers on Enforcement
164 Art Administrator will have all the powers given to him under the Act,

10.2 A Receiver shall have and be entitled to exercise all the powers set out in Schedule
Zto the Act

10.3 By way of addition to and without limiting any other powers referred 1o in this clause
a Recelver shall have power (both belore and after the commencemard of any
liguidation of the Client):

10.3.1 to make any compromise or arrangsment which Ulimate or such
Recelver may think fit:

10.3.2 fo exercise all powers and rights under any contract of agreement
forming part of the Charged Property including, without fimitation, all
voling and other rights sttaching to securities owned by the Client;

10,33 tc exercise all powers conferred by the Act on receivers appointed in
England and Wales in respect of any of the Charged Properly located
in England and Wales;

10.34 o do any thing or exercise any right which the Client would have been
entitled o do or exercise ¥ no Receiver had been appointed; and

16.3.5 to do all other acts and things which such Receiver in his absolute
discretion considers necessary or desirshle for maintaining or
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12

104

5

108

18

enhancing the value of &y éharged Proparty or for or in connection
with the enforcement of this Eloating Charge or the realisation of any
Charged Property, ' ’

and may use the name of the Client ir connection with ary axercise of such powars.

Al any time afler the securlly given by this Fioating Charge has become
enforceable, Ulimate may redeem any prior Securlty against the Charged Property
of procure & iransfer of such Securty fo itseff and may agree the accounts of the
person entitled to that Securlty and any accounts 50 agread will be binding on the
Client, Any money paid by Ulimate in connection with a redemption or ransfer of a
prior Security will form part of the Secured Lisbilities and shall be payable on
demand.

If any Receiver or any of its delegates takes possession of any Charged Property #
may deal with such Charged Property as & shall see fit

Al any time after the securily given by this Floating Charge has become
enforceable:

10.6.1 it shail be competent for Ultimate in s option to capitalise the interest,
discount, commission and charges then accrued or outstanding and alf
sums of principal (including any such interest and other sums so
capitatised) shall bear interest computed in scoordance with clause 2.2
as well after as before any decree or jJudgment oblained by Ultimate for
the said sums, and

1062 the Client shall not, except as permitted by Ultimate, withdraw any
credit balance representing payments relating to Non-Vesting Book
Bebts or Gther Debts from any of #s bank aocounts.

Delegation of powers by receiver

11

1.2

Ultimete and any Receiver may from time to time delegate by power of attorney or in
any other manner o any person any powers which are for the fime being
exercigable by Ultimate or the Recelver under this Flpating Chargs in relation to any
Charged Property and any such delegation may be made upon such terms as
Uttimate or such Recelver may think fit,

Neither Ultimate nor any Receiver shall be in any way fiable or responsible o the
Client for any loss or damage arising from any act or omission on the part of any
such delegate unless such logs or damage is caused by the fraud or gross
negligence of the delegats.

Reimbursement and indemnity

121

Any money peid by Ulimate or any Receiver,

12.4.1 as a result of Ultimate or any Receiver taking action which Ultimate or
any Receiver considers necessary or desirable in connection with any
Charged Property or to procure compliance with any obligation of the
Client in this Floating Chargs; or

1212 in respact of any action or thing expressed in this Fieating Charge to be
done at the cost of the Client and all costs, fees, laxes and expenses
incurred by Ultimate or any Receiver under or in connection with this
Fioating Charge or its enforcement andfor the preservation of
Uitimate's rights under this Floatling Charge,
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shall be reimbursed by the Client to Ultimate on demand.

Application of sums realised

134

13.2

All money received by Ultimate or any Receiver under this Floating Charge will be
applied in the following order:

13.11 first, in or lowards payment of liabilities having priority fo the Secured
Liabilities;
1312 sacundly, in or towards payment of all costs, charges and expenses

incurred in or incidental to the exercise or performance {or attempted
axgrcise or performance) by Ultimate of any of the powers or
authorities conferred by or in any other way connected with this
Floating Chargs;

13.1.3 thirdly, In of towards payment o the Receiver of his remuneration fixed
in acceordance with this Floating Charge;

1214 fourthly, in or towards payment to Uliimate of the Becured Liabililes in
such order as Ultimate in s absolule discrotion thinks fit

1318 fifthly, in payment 1o the Client of any surplus.

i any money B received by Ultimate or & Receiver as a result of the enforcement of
this Floaling Charge af a fime when no amounis are due under the Finance
Documents (but &t a time when amounts may become 50 due} or when the Secured
Liabilities include contingent or future liabilities, Ultimate or such Receiver may hold
some or 2l of such money In & suspense agcount.

Protection of persons dealing with Ulthmate or Receiver

14.1

No person dealing with Ultimate or any Receiver will be concerned o enquire:

14.1.1 whether any event has happened upon which any of the powers
conferred by this Floating Charge may have arisen or be exarcisable;

14.1.2 othenvise as to the propriety or regularity of any exercise of the powers
conferred by this Floating Charge or of any ag purporting or intended
o be in exercise of such powers; or

14.1.3 whether any Secured Liablities remain owing.

Appropriation and Suspense Account

181

18.2

Litimate may apply all payments received in respect of the Secured Liabilities in
reduction of any part of the Secured Lisbilities as # thinks fitt  Any such
appropriation shall ovarride any appropriation by the Client.

All monies recelved, recovered or realised by Ultimate under, or in connection with,
this Floating Charge may at the discretion of Ultimate be credited 1o a separate
interast bearing suspense accourd for 50 long as Ultimate determines (with interest
accruing thereon at such rate, if any, as Ultimate may determine for the account of
the Client} without Ultimate having any obligation to apply such monies and interest
or any part thereof in or fowards the discharge of any of the Secured Liabiiities.

Notice of subsequent charge
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16.1

18

If Ultimate receives notice of any Security or other interest affecting any Charged
Property other than a Permitted Secwity Interast:

16.1.1 it may open a new account for the Clent in #s books and may fransfer
any oulstanding balance owing by the Client 1o such new account;

16.1.2 if Ultimate does not open a new account then, unless it gives exoress
wiitten notice to the contrary to the Client, all payments made by the
Client to Ultimate will as from the time of receipt of such notice by
Ultimate be treated as having been credited to a new account of the
Client and not as having been applied in reduction of the Secured
Liabilities.

Paymenis

17.1

17.2

17.3

17.4

it a payment s made to Ultimate or any Receiver under this Floating Charge in a
currency {"Payment Currency”™) other than the currency in which # is expressed o
be payable {("Contractual Currency”), Ultimate may convert that payment info the
Contractual Currency at the rale at which it {acting reasonably and in good faith) is
able 1o purchase the Contractual Currency with the Payment Currency on or around
the date of receipt of the payment and to the extent that the converted amount of the
payment falls short of the amount due and payable the Client will remain liable for
such shortfall and such shorifall shall form part of the Secured Liabilities.

Any certificate signed by a director or other authorised officer of Ultimate as to any
amount payable under this Flogting Charge at the date of such certificate shall, in
the absence of manifest error, be conclusive evidence of such amount and be
binding on the Clent.

Al amounts payable by the Client under this Floating Charge will be paid in full
without set off or other deduction.

Ultimate may at any time without notice set-off against any Secured Liabifities any
amount owed by it to the Cliert. Ulimate may effect such set-off by transferring all
or any part of any balance standing {o the credit of any of the Client's accounts with
it to any ofher account or by combining or consolidating such accounts,

Costs and Expenses

181

18.2

The Client shall promptly on demand pay to Ultimate the amount of all reasonable
costs, charges and expenses (including, without limitation, reasonable legal fees,
valuation, accountancy and consultancy fees (and any VAT or similar tax thereon)y
regsanably incurred by Ultimate in connection with:

1811 the negotiation, preparation, sxecution, registration, and completion of
this Floating Charge or any document referred lo in this Floating
Charge; or

18.1.2 any actual or proposed amendment or extension of, or any waiver or

consent under, this Floating Charge,

The Client will on demand pay:

18.2.1 all professionals’ fees {including VAT) and any other costs, charges or
expenses {on a full indernity basis) incurred by Ultimate and any
Administrator or Recelver, or

1822 any charge levied by Ultimate o compensste it for additional
administrative time not ressonably anticipated o be incurred by it on
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18

the date of this Floating Charge al a rate commensurale with the
complexity of the matter,

inr either case, in connection with the actual or attempted completion, preservation,
defence or enforcement of this Floating Charge or the preservation or disposal of
any Charged Properly or the exercise of any power under this Floating Charge or
any amendment, waiver, conserd or release of this Floating Charge.

Indemnity and Exclusion of Liability

181

192

18.2

18.4

Notices
201

20.2

203

The Chent shall promplly indemnify Ultimate and every Receiver and any of their
delegates against any cost, loss or Habiity together with any associaled VAT
incurrad by any of them as & result of

18.1.1 the taking. holding, protection or enforcement of this Floating Charge,

19.1.2 the exercise of any of the rights, powers, discretions and remedies
vested in Utimate and each Recsiver by this Flosting Charge or by
law; and

1813 any defaull by the Client in the performance of any of the obligations

expressed (o be assumed by it in this Floating Charge.

Ultimate may indemnify itself ouwl in respect of, and pay and retain, all sums
necessary to give effect to the indemnity in this clause and shall have a lien on this
Floating Charge and the proceeds of the enforcement of this Floating Charge for all
montes payable to it

MNeither Uiimate nor any Receiver shall be liable in respect of alf or any part of the
Charged Properly or for any loss or damage which arlses out of the exercise or the
attempted or purported exercise of, or the failure fo exercise any of their respective
powers unless such loss or damage is caused by its gross negligence or wilful acls
of default and recklessness,

The Client may not take procesdings against any officer, employes or agent of
Littimate in respect of any claim i might have against Ultimate or in respect of any
act or omission of any kind by that officer, employee or agent in relation to this
Ficating Chargs and any officer, emplovee or agent of Ullimate may rely on this
olause,

All consents, notices and other communications must be in writing.

Ultimate may deliver notices it person or by post to the Clent's registered office or
the address last known to Ultimate at which the Client carried on business or by fax
or email.

Any such nolice or process will be considered servad:
2031 if defivered - at the time of delivery;

2032 i sent by post - af 10.00am on the second {first class post) or third
{sacond class post) working day after the day of its posting;

2033 if sent by facsimile transmission or electronic medium - at the time of
transmission {unless the time of transmission iz oulside of normal
business hours in which case # will be desmed received at 10.00am on
the next working day); and
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23

20.4

20

20.34 if handed over - at the fime of handing over.

The Client must serve nolice 1o Ultimate to Ultimate's registered office, uniess
otherwise notified by Ultimate.

Miscellaneous

211

21.2

1.3

214

Release

221

222

The provisions of this Flogting Charge shall be severable and distingt from one
another and if at any ime one or more of such provisions is or becomes or is
declared void, invalid, illegal or unenforceable in any respect, the vaiidity, legality
and enforceabiiity of the remaining provisions of this Floaling Charge shall not in
any way be affectad or impaired thereby.

No failure or delay by Ultimate in exercising any right or remedy under this Floating
Charge shall operate a5 a walver, and no single or partial exarclse shall grevent
further exercise, of any right or remedy. Any waiver given under this Floating
Charge will only be effective if given in writing and then only in the instance and for
the purpese for which it is given.

Ultirnate may at any time assign or transfer the benefit of this Floating Charge {or all
or any of its rights under this Flgating Charga) to any person. The Clent may not
assign or othenwise transfer the benefit or burden of this Floating Charge {or all or
any of 5 rights under this Floating Charge) without the prior written consent of
Ultimate. The Client shall, immedislely upon being reguested to do so by Ullimate,
enter inte such documents as may be necessary or desirable to effect such
agsigration or ransfer,

This Floating Chargs does not give rise to any rights under the Coniract {Third Party
Rights) (Scotland) Act 2017 for any third party to enforce or otherwise invoke any
term of this Floating Chargs.

Upon the Secuwred Lisbilities being irevocably and unconditionafly paid or
discharged in full, Ultimate will, at the request and cost of the Client, release this
Floating Charge.

If any payment by the Client or any other person or any releage given by Ultimate is
avoided or adjusted pursuant to the Act

22.2.1 the Client's liability for the Secured Liabilities will continue as if the
payment, release, avoidance or adiustment had not cecurred, and

2222 Litimate will be entitled to recover the value or amount of that payment
or security from the Client as f the payment, release, avoidance or
adiustrment had not occurred.

Registration

The Client consents to the registration of this Floating Charge and any Cerificate referred to
in clause 17 2 for preservation and execution.



24 Law and Jurlsdiction

244 This Floating Charge shall be governed by and construed in accordance with Scots
olw : .

242 . The Chent accepts the non-exclusive jurisdiction of the Scottish courts to hear and
decide any proceedings arising out of this Floating Charge. However, the Client
agrees that Ultimate may bring such proceedings o enfboree any decree or
judgement in the courls of any other jurisdiction. _ .

_ IN WITNESS WHEREOF this Floating Charge consisting of this and the 20 preceding pages is
execited as follows: . _ _ o

“SUBSCRIBED by & drector for and on betalol — in the presence o
1 MRDS GROUP LIITED - .

| Signamre of | vitnesst |
" § Direcinn .

3 Date:

. ﬁﬁmam | %wwg : @ﬁwi{*‘i * ?‘f%f‘im“r’i&: MW“M Q‘RM

Delivery dale: :
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