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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 515059

Charge code: SC51 5059 0003

The Registrar of Companies for Scotland hereby certifies that a charge

dated 15th August 2023 and created by BLACKRIDGE DEVELOPMENTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th August 2023 .

Given at Companies House, Edinburgh on 16th August 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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THIS FLOATING CHARGE is dated, and for the pufpase of clatise 24 (Counterparts and delivery),
dellvered on 18 AVGLST__ . 2023 and is made between:

Parties

(1) BLACKRIDGE DEVELOPMENTS LIMITED incorporated and registered in Scotland with
company number SC515059 whose registered office is at 19 Adelphi Adelph Merchant
Quarter, Aberdeen, Scatland, AB11 5BL (Borrower).

(2) .. FIDUCIAM NOMINEES LIMITED incorporated and registered in Erigland and Wales with
company number 09672341 whose registerad office is at losaron House, 2™ Floor, 5-7
lohn Pririce’s Street, London W1G OIN as security agent and trustee: for the Finance
Parties {as.defified below) (in this capacity, the Security Agent).

Background

{A) The Fiduciam Lender (as defined below) has agreed, pursuant to the Facdlty Agreement
to pmwde the Borrowsar with loan famhmes ona-secured basis. :

{8) Under.this Float’ing Charge, the Berrower provid'es security to the Security Agent for the
loan facilities made available under the Facility: Agreement and for all its present and
futuire abligations @nd-liabilities, also m respect of Other Finahcings {as defined belcaw}
to.the Finance Parties,

Agreedierms.
1 Definitions and interpretation
1.1 Definitions

Terms defined if the Facility Agreement shall, unless otherwise defiried in this Floating
Charge, have the same. meaning in this Floating Charqe in addition, the follnwmg
' deﬁmtlons apply in thIS Flaatmg Charge

. Admrnastra'tor: an administrator dppointed o marage the affairs, busTness and property of
“the Borrower pursuant:to clause 9.8,

Business Déy:' 3 day. other than a. Saturday, Sunday or a_public:hmliday in E’ng'land and
Scotland when bariks in Edihburg’h'and LLondor are-ope'n for business. :

Charged Assats the whole of the property (!ncludmg uncalled caplta by, undertal(mg assets
and rights of the Borrower which is or may be- frot time to time, while this Fleating
Charge:is in force, comprised in.the property and undertaking of .the Borrower {and all
references to the Charged Assets shall-inciude references.toany part_mf_ them).

Delegate: any person appointed by the Secu'ri‘fy Age’nt or &y Receiver pursuant to-clause
14:and any persoh appeointed as attorney of the: Security Agerit, Receiver ar Delegate.

Environment: the natural and man-made environment including‘all or any of the follgWwing
media, namely air, water and. l@nd (including air within buildings and other natural or
man-made structures above or below the ground) and any Uvmg -organisms (mctudmg
man) or systems supported by those media.



Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-
laws, common -law, directives, treaties and other measures, judgments znd decisions of
any court or tribunal, codes of practice and guidance notes in so far as'they. relate to or
apply to the Environment.

Equipmant: all present and future equipment; plant, machinery, toots, vehicies, furniture,
fittings, instatlations. and apparatus and other tangible moveable property for the time
being owned by the Borrower, including any part of it and all spare parts; replacements,
modifications and additions.

Event of Default: has the meaning given tothat expression inthe Facility Agreement.

Facility Agreement: the facility agreement dated on or around the same date as this
Floating Charge.and made between the Borrower, the Fiduciam Lender and the Security
Agent for the provision of the loan farilities secured by this Floating Charge.

Fiduciam Lender: Fiduciam Nominees Limited,

Finance Party:. has the meaning diven.to that-expression.in. the Facility Agreement, and.in
‘the. case of Other Financings; in the facility or loan agreements relating to such Other
‘Financings.

Finanglal Collaterdl: has the meanihg given to that expression in the Financial Collateral
Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements-(No Z) Regulations
2003 {51 2003/32.26).

insurarce Policy: each contract and policy of insurance effected or maintained by the
‘Borrower from time ta time .in respect of its asseis or business (including, without:
limitation, any contract or'policy of insurance relating tothe Properties or the Equipment).

inteliectuat Properiy: the Burrower s present and Tutlre patents, Utility models, ights to
inventions, copyright and neighbouring and related rights, morat rights, trade marks and .
service marks, business names and domain names, rights in get-up and trade dress,
-goodwill and the right to sue for passing off or unfair competition; rights. in designs, rights.
in computer software, database rights, rights to- use, and protect the confidentiality of,
confidential information (including know-how and-trade secrets) and-all 6ther intellectual
property” rights, in eath case whether registered or unregistered and including all
applications and rights te apply for and be granted, renewals or extensions of, and rights.
to claim priority from, such rights and zll similar or eguivalent rights or forms of
protection which subsist or will subsist now.or in the future in any part of the world:

Investments:: all present and future certificated stocks, shares, loan. capital, securities,

bonds and investments (whether or ndt marketable) for the tite beingowned (st lawor in
equityy by the Barrower; including any:

(a) dividend, interest or other distribution patd .or payable in relation to any ofthe
investiments; and

(by  right, money, shares or property accruing, offered.or issued at any-time. in relation to
 any of the Investments by way of redemption, substitution, exchange, conversion,
bonus, preference or octherwise, under aption rights cor otherwise,



1.2

1.3
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2.2

Lender: has theé meaning given to that expression in the Facility Agreement, and. i the
case of Other Financings, in the facility:or loan agreements relating. to such QOther
Financings.

Other Financings: any other facilities or loan agreements from time to time made between
the Fidutiam Lender, the Secority-Agent-and the Borrower.

Permiitted Security; security established by the. Borraower foi the benefit of a third party

subject to the prior written consent of the Security Agent
Properties: all-heritable and leasehald properties (whethgr registéred or unregistered);
now or in the future {and from time to time) owned _b'y the Borrower, or -in which the

Borrower holds an nterest, and Property means any of them.,

Receiver: a receiver or administrative. receiver of any or all of the Charged Asseis
apoointed By the Security Agent under ¢lause 12.

Secured Liabilities: has the meaning given to that-expression in the Facility Agreement;

security: has the meaning qgiven to that ex'press'ion in the Facility Agreemient, and in the
case of Other Financings, in the facility or loan agreements rélating to. such Other

Financings.

- Security Financial Collateral Arvangement: has-the meaning given to that expressmn in

the Financial Collatéral Regulations.

Se'ciirity’Périod:’ the period starting-on the date of this Fleating Charge and ending an.the
date on which the Security Agent is satisfied that all the Secured Liabilities have been
unconditionally and. irrevocably paid and discharged - m fuu ~and no” further. Secured

" Liabilities are capable of being outstandlng

Interpretation

The provisions. of the Facility Agreement. and.in the case of Other Financings; in the
facility ar loan -agreements- relating to 'such Other Financings; apply to this Fleating
Charge as if they were set out in full.in this Floating Charge, except that each reference in
that ¢lause to the Facility Agreéement shall be read as a reférence to this Floating Charge.

Ciawbsck

If the Security Agent. conisiders that an”amount paid by the Borrower in respect of the .

Secured Liabilities is capable of being avoided or otherwise set aside on the liguidation or
administration of the Borrower or otherwise, then that amount shiall net be condidered to
have been irrevocably paid for the purposes.of this Floating Charge. '

Undertaking to paéy'

Liabilities when they become due mdudmg but not: ilmlted 0 aLl monies borrowed under
the Facility Agreement

The Borrower undertakes to'the Security Agent to pay interest on any amounts due under
clatise 2.1 from day to day until full discharge (whether before or after judgment,
Liguidation, wmding—up ¢r administration -of the Bdrrower) at the Default Interest Rate,
provided that, in the tase of any ¢ost or expense, such interest shall dccrue and be
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3.2

33

34

4.1

pavable as from the date on. which the relevant cost ar expense srose without the
necessity for any demand being made far payment.

Grant of seourity

Floating charge

As @ continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with absolute warrandice grants ta the Security Agent, a first floating charge
over-all and each part of the Charged Assets.

Gualifying floating charge

Paragraph 14 of Schedule Bl fo .the-Insolvency Act. 1986 applies to the floating charge
created by claise 3.1,

Security — gengial

The segurity created under this Floating Charge:

{a} iscreated in favour of the Security Agent;__

by is.created over present and future assets of the Borrower;
(c)- s security for the payment of the Securad Liabilities;

(d). is & continuing security for the liabilitles of the Borrower under the. Facility
Agreamient and Under the facility or loan agreements of any Other Financingsy

(&) shall not Be considéred as satisfied or discharged ontil such time a5 all the Secured
Liabilities have been irrevocably paid; and

{&) is held by the Security Agent on trust for the Finance Parties.

Ranking

Linless otherwise agreed in writing by the Security Agent and, subject to Section 464(2) of
the Cotmpanies Act- 1985, this Floating Charge shall rank in priority to any Security created
by the Rorrower sfter ity exsrition of this Floating Charge ‘except any fixed security in
favour of the Security Agent.

‘Liability of the Borrower

- Ligbility not discharged

The Borrower's, liability under this Floating Charge in respect of any of the Secured
Liabilities shall not be discharged, preiudiced or affected by:

411 any security, guarantee, indemnity, remedy or other right held by, or available to,
the Finance Perties that is, or ‘becomes, whaolly or partially illegal, veid or
unenforceable on any ground;

412 any Finance Parly renewing, determining, varying or increasing any facility or
other fransaction in".any manner: of ‘concurting in, accepting or varying any
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5.1

5.2

5.3

54

55

5.6-

5.7

58

~Charged Asséts.

CCOMpromise, arrangement or settlement, or gmitting 1o claim or gnforce payment
from any other person; or

4.1.3: any other act or emission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower.

Immediate recourse:

Thie Borrower waives any right it may have to require any Finance. Party to enforce any

security orotherright, or claim-any payment fram, or atherwise proceed against; any other

person biefore enforcing this Floating Charge against the Borrower,
Representations and warfanties
Representations and warranties

The Borrower makes the representations and warranties set cut in this clause S to each
Finance Party.

Owriership of Charged Assets

The Borrower is.the sole absolute owner of the Charged Assets,

No Security

The Charged Assets are free from any security other than the Secutity created in favolir of
the Security Agent. ' '

No adverse ¢laims

The Borrower. has not received, or acknowledged. notice of, any. adverse: claim by any
person in respect of the Charged Assets or any interest.in tharm.

No adverse undertakings or covenants

There are no undertakings, covenants, -agreements, reservations, bUrden‘E;,_ conditions,
servitudes, interests, rights or other matters whatsoever that materially and adversely
affect thie Charged Assets.

No breach of laws

There is no-breach-of any law or regulation that materially and -adversely affects the

No intefference in-énjsyment

Ne facility necessary for the enjoyment and use of the Charged Assets is subject toterms
entitling any person to terminate or curtait its use,

- Aveidance of security

No Security expressed 1o be created under this Floating Charge is liable.to be avoided, or
otherwise set aside, on the Uguidation or administration of the Borrower or otherwise,
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Environmental compliance

The Borrower has, at all times, complied in all material respects with all applicable
Environmental Law.

Enforceahle security

This Floating Charge constitutes and will constitite the legal, valid, binding and
enforceable obligations of the Borrower, and is, and will continue to be, effective security
over all and every pait of the Chargéd Assets in accordance with'its terms,
Due’incorporation

The Borrower:

5.101.1 s a duly incorporated limited Lability company validly existing under the law of
its jurisdiction of incorporation; and

%:11.2  has the power to own its asseis and carry an its business as it is being conducted.

Powers

The Borrower has the power o enter into, deliver and perform, and has taken all

necessary action to authorise its.entry into, delivery and performance. of this Floating

Charge and the transactions contemplated by it Mo limit on'its powers will be éxceeded

as a result of the grant of Security contemplated by this Floating Charge.

Non-contiavention

"The entry inte and performance by the Borrower of, and the transactions contemplated by,

this Fleating Charge do not-and will not contravene or conflict with:

5131 the Borrower's constitutional dorunyenis:

5.13.2 any agreement of instrumert birding on it or its assets or constitute a defaultor:
‘termination event (however described) under any such agreement or Instrument;
or

5133 any law or reqgulation or judicial or official order applicable to it

Authiorisations

The' Bofrower has obtained all required or desirable authorisations to enable 7t to enter

into, exercise its rights and. comply with its obligations under this.Floating.Charge and 1o

make it admissible inevidence in its jurisdiction-of incorparation. Any such authorisations

are-in full force and effect.

Binding obligations

5151 The Borrower's obligations under this Floating Charge are legal, valid, binding
and enforceable.
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5.15.2 This Floating Charge creates:

(a) valid, legally binding and enforceable Security for the -obligations expressed
to be secured by it; and

{b)y subject to registration pursuant to Part 25 of the Cumpﬂme; Act 2006,
perfected Security over the Charged Assets;

in favour of the Security Agent, having the priority and ranking expressed to be
created by this. Floating Charge. and rankifig ahead of all (if any) security and
rights of third parties; except those preferred by law..

Registration

ft-is not. necessary to file; record or-enrol this Floating Charge {(other than at: Companies
House) with any court. or-other authority or-pay any.stamp; registration or similar taxes in
relation tothis Floating Charge or the transactions contemplated by it

No default

5.17.1. No Event of Default or, on the date of this Floating Charge, event of circumstance
whith would, on the expiiv-of any grace pericd, the giving of notice, the making
of any determinstion, satisfaction of any other condition or any combination
thereof, constitute an Event of Default, has occurred and is continuing,

5:17.2. - No other event or cifcumstance is outstanding - which constitutes (or, with the

© expiry of 3 grace period, the giving. of notice; the making of any determination,

satisfaction of any other condition of any combinaticn thereof, would constitute)

a default or a termhination event (however destribed) under any other agreernent

or instrument which is binding on it or to which any of its assets is subject which

has or is likely to.have a material adverse effect on its business, assets or
condition, or its ability to perform its obligations under this Floating Charge.

Litigdtion

Mo litigatian, arbitratioh or administrative proceedings sre taking place, pending ar; tothe
Berrower's knowledge, threatened against it, ary of its directors or any of its assets, which
might reasonably be expected to have a material adverse effect on its business, assets or
condition, or its ahility to perform its obligations under the Finance Documents

Information

The infarmation, in written or electronic format, supplied by, or on behatf of, the Borrower
to the Finance Parties.in.connection with this Fleating Charge, the Facility Agreement and
Finance Documents was, at the time it was supplied orat the date it was stated io be-
given (as the case may bek

5.19.1  if it'was factualinformiation, complete, true and actUrate Tn all material respects;,
5.19.2; if it was a financial projectien or forecast, prepared on the basis of recent
historical information and on the basis of reasonable assumptions and was

arrived at after careful consideration;.

5193 if it was an opinion-or intention, made after. careful consideration and was falr
and madéan reascnable grounds; and



5.20

6.3

6.4

5194 not misleading in any material respect nor rendered misleading by 3 fallure to
disclose otherinformation,

except to the exteni that it was amended, superseded or updated by more retent
information supplied by, or on behalf of, the Borrower fo the relevant Finance Party,

Times for making representations and warranties

The representations and warranties sef cut in clause 5.2 1o clause 5.19 are made by the
Borrower on the date of this Floating Charge and the representations and warranties.
contained 0 5.2 to-clause 519 are deemed to he repeated-on each day of the Security
Periad with referénce to the facts and circumstances existing at the time of repetition.

General undertakings
Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Security
Agent: ' '

611 create, purport to create o permit 10 subsist any security on, or in relation to, any
Secured Asset-other than any Security created by this Floating Chargs or any:
Permitted Security,

6.1.2  sell, assign, transfer, part. with possession of, or otherwise dispose of in any
manner {or purport to do sa), all or any part of, or any interest in, the Charged
Assets (except,-in the ordinaty course of business, Charged Assets that are only
subject to an uncrystallised floating charge and); or '

favour of a third party.
Proservation of Charged Assets
The Borrower shall ot do, or permit'to be dorie, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Security Agent; or
materially diminish the value of any of the Charged Assets or the.__eff’ectiver\ess of the

secUrity created by this Floating Charge.

Borrower's waiver of set-off

Secured Liabilities {including sums payable By the Barrower under this Figating Chargel,
Complignce with laws and reguiations

6.4.1  The Borrower shall not, without the Security Agent’s prior written consent, Use of
permit the Charged Assats to be used in any way contrary to law.

642 The Borrower shall:

(&) comply with the redquirements-of any law and regulation rélating 6 or
affecting the Charged Assets or the bise of it orany part of them;



8.5

6.6

{b). obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that.are required.in.connection with the Charged_Assets or
their use orthat are necessary to.preserve, maintain or renew any Secured
Asset: and

e} promptly effect any mainterarnice, medifications, alterations or repairs that
are required by any law or regulation to-be effected oror.in cannaction with
the Charged Assats.

Enforcement of rights

The Borrower shall use its best endeavours to:

6.5.1 " procure the prompt-observance and performance. of the underiakings, covenants
~and. other obligations imposed on the Borrower's counterparties (including each

counterparty inrespect of a'Relevant Agreement and each insurer in respect of an
Insurance Policy); and

6.5:2 . . enforce any rights and institute, continue or defend any proceedings relating to

- any of the Charged Assets that the Security Agent may reguire from time to time.

Notice 6f misrepresentation and breachies

The Borrower shall, promptly.on becoming aware of any.of the:same, notify the Security
Ageht in writing-of:

CL6671 any represéntationorwarranty set-out in-clause 5 whichisincorrect or misleading

6.7

638

“in‘any material respact when miade or deemed to be-repeated; and
6.6.2 . any breach of ary lindertaking or covenant set out'in this Floating Charge.
Title documents

The Borrower shall, as 5o required by the Security. Agent, deposit with the Security Agent
andthe Security Agent shall, for the duration of this Floating Charge be entitled fo hotd:

6.7.1 - all deeds and documeénts of title relating to the Charged Assets that-are in the
' posses's‘i'dn or control of the Borrawer (and if these are not within the’ possession
or control ‘of the Borrowsr, the Borrower undertakes to obtain passession of all

these deeds and documents of title);

6.7.2  all Insurance Policies -and-any._othef insurance policies relating to any of the
Charged Assets that the Borrower is entitled to possess; and

6.7.3- the Borrower shall register this Floating Charge .as-a charge at Companies House

within .14 days from “the  date-of this Floating Charge. and" shall ‘use best

-endeavours to perfect such, r'e‘giétrati‘on and.in the alternative if th‘e.Sécurity
-Agent agrees to register this Floating Charge at Companies House the Borrower

shall also assist and ensure that such Floating Charge is registered at Companies:

House within 14 days of the date of this Floating Charge.

insurance

~6.8.1-  The Borrower shall insure and keep insured (or where; in the case of any

leasehold property; insurance is the responsibility of the landlord under the terms
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£.8.2

6.8.3

of the (ease, either procure that the landlord insures and keeps insured or, if-and
to the extent that the landlerd déesnet do o, itself insure and keep insured) the
Charged Assats against;

&) ioss or damage by fire or terrorist acts;

(b} other risks, perils and centingencies that would. be insured_ against by
reasonably prudent persons.carrying on.the same ciass of business as the
Borrower; and

(€} anyather risk, perils.and contingencies a5the Security Agent may reasonably
require and as set out in the Facility Agresment.

Ay such insuranceg must be with dn insurarice compary or uniderwritérs, and oh
such terms; as are reasonably acceptable to the Security Agent, and must be for:
not less than the replacement vatue of the relevant Charged Assets.

The Borrower shall, if requested. by the Security Agent, produce to the Security
Adent each pdlicy, certificate or cover fiote relating to the insurance reéquired by
clause 6:8.1 {or where, in tha case of ‘any leasehold property, that.ingurance is
effected by the landlord, such evidence of insurance as the Borrower is entitled to
obtzin from the landlord under the terfns of the relevant lease).

The Borrower shall, if requested by the Security Agent, procure that a note of the
Security Agent's interest is endorsed upon each insurance policy maintained by Jt-
or any person on its behalf inaccordance with clause £.8.1 and that the terms.of
esch such insurance policy require the Insurer not to invalidate the policy as:

“against: the Security ‘Agent by reason-of the act or default of any. other joint or

named insured and rot 1o cancel it without giving at least 30 daysprior written
notice to the Security Agent.

Insurance premiums

The Borrower shall;

£.9.1

69.2

promptly pay all premiums in respect of each insurance policy -maintained by it.in
accor_dan'ce.with clause 6.8.1 and do all other things necessary to keep that policy
in full force and effect:and

(if the Security Agent so requires) produce to, or deposit with, the Security Agent:
the receipts for all premiums and. cther payments necessary for effectinig and
keeping up each insurance policy maintained by it fn accordance with clause.
6.8.1,

Ng-invalidation-of insurance

‘The Batrower shall not do of ot to do, or pérmit to be done or omitted, sny act or.thing
“that may_ invalidate or otherwise prejudice any fnsurance policy maintained b_y' it in

accordance with clause. 6:8.1:

Proceeds of insurance policies

All monies received or receivable by the Borrower under.any. insurance, policy maintained
by it in accordance with clause 6.8.1 {including all mohies received or receivable by it

10
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6.13

6.14

under any Insurance Policy) at any time {whether or ndt the security constituted by this
Floatirig Charge has become enforceable) shall:

6111  immediately be paid to the Security Agent;

£11.2 if they are not paid directly to the Security Agent by the insurers, be held by the
Borrower as trustee of the same for the benefit of the Finance Parties {and the
Borrower shall.account for them to the Security Agent);.and

6.11.3 at-the option of the Security Agent, be applied in making good or recouping
expenditure in respect of the loss of damage for which those monies are received
arin, of towards, discharge of reduction of the Secured Liabilities.

Infermation.
The Borrower shall supply to the Security Agent:

6.12.1  all documents dispatched by the Borrower 1o its shareholders (or any class of:
them}, or its creditors generally, at the same time as they are dispatched;

612.2 details of any. litigation, arbitration ‘or administrative proceedings ‘which are
current; threatened or pending against the Borrower as $0on as it becomes aware
of them and which 'mi'ght, ifiad'ver'sely determined, have a material adverse effect
on its business, assets or condition, or its ability to perform its gbligations under
“tis Floating Charge or any document evidencing the Secured Liabilitigs; and

6.12.% promptly,.any further information abiout the financial condition, business and
operations of the Borrower as the Security Agent:may reasonably reguest, -~ -

Payment-of outgoings

The Borrower shall promptly pay . all taxes, fees, licence duties, registration - charges,
insUFance premiums and- other outgdings in respeet of the Charged Assets and, on
demand, produce evidence of payment to the Security Agent.

Appointment of accountants.
6.14.1 The Borrgwer shall;

{7} &t its own cost, if at any time sg requited by the Security Agent,.or on.any
suspitibn_o‘f frald, appoint-an accountant or firm of accounitants nofminated
by the Security-Agent to investigate the finahcial affairs of the Borrower and
those ¢f its subsidiarigs and report to the Security Agent; and

{by' co-operate fully With any accountants so appointed and immediately provide,
those accouritants with all information requested,

6.14.2 The Borrower authorises the Security Agent 1o miake an appointment as it shall
' think fit at-any time, without further authovity from-the Borrower In every case,
the Borrower shall pay, of reimburse the Security Agent for; the feesand expenses

of thoséarcountants. B o

11



615

6.16

6:17

618

7.1

7.2

Notification of default

The Borrower shall. notify the Security Agent of any. Event of Default or event or
circimstance which would, on the expiry of ‘any grace period, the giving of notice, the
makirg of any determination, satisfaction of any other condition or any combination
thereof, constitute an Event of Default (and the steps, if any, being taken to remedy i)
promptly upon becoming aware of its accurrence,

Authorisations

that is needed to maintainthem in full force-and effect) under-any law or regulation of its
jurisdiction of intorporation to énable it to" perform its obligations under this Flaating
Charge and to ensure the legality, validity, enforceability and admissibility in evidente of

this Floating Charge in its jurisdiction of incorporation.
Compliance with law

The -Borrower shall comply in all respects with all laws to which it.may be subject if

failtire to-do 50 wouid:materialiy impair its ability to perforin its obligations under this
Floating Charge.

Change of business

The Borrswer shall not make any substantial change to the nature of scope of its business
as cartied out on the date of this Floating Charge.

Property undertakings
Maintenance

The Borrower: shall keep all buildings and all fixtures on each Property.in good and.
supstantial repair and condition.

Freservation of Property, fixtures and Equipment
The Baorrower shall not, without the prior written consent of the Security Agent:

721 pull down or remove the whole, or any part of, any building forming part of any
Property or perimit the same 1g dccur; '

7.2.2  make or parmit any materigl alterations to. any Properly, or, severl or remave,. Gr
permit ta be severed or removed, any of its fixtures; or

723 removeor make any material alterations te any of the Equipment belonging to; or
in use by, the Borrowar on any Property (except to effect riecessary repaifs or
replace thermn with new or improved models or substitutes).

Conduct of business on Properties
The Borrower shall carry on its trade and business.on those parts {if any) of the Properties

as-are used for the purposes-of trade or business in accordarice with the standards of good
mandgement from time to time current in-that trade o business.



7.4

75

7.6

7.7

Planning information
The Borrower shall;

7.4.1  give full particulars to the Security Agent of -dny notice, order, difection;
designation, reselution of proposal given or made by any planning authority or
‘other public hody ar-authority {each a Planning Notice) that specifically applies to
any Property, or to the locality in which it is situated, within severi days after
“becoming awsre of the relevant Planning Notice; and

742 atits own expense; Immediately on request by the Security Agent, and at the cost
of the Borrower, take all reasonable and necessary steps to comply with any
‘Planning Netice, and make, or join-with the Secority. Agent in making, any
chijections or representations. inrespect of that Planning Noticé that the Security
Agent may desire,

- Compliance with undertakings and payment of rent.

The Borrower shall:

7.5.1 - -observe.and perform all undertakings, covenanits, stipulations, burdehs, servitudes
-and conditions to which each Property, or the use of it, is or may be subjected,
and {if the Security Agent so requires) produce evidence sufficient to satisfy the
Security .Agent -that those covenants, stipulations’ihd conditions have. been
observed and performed,;

7.5.2. diligently enforce all utidertakings, covenants, stipulations, burdens; conditions
© land servitudes benefiting each Property and shall et (and shall not agree to)
waive, release or vary any of the sarme: and

7:5.5  {without prejudice to the generality of the foregoing) where a Property, or part of
it, 7s held under a lease, duly and punctualty pay atl rents due from time to time,
ahd perform and observe #(l the tenant’s covenants, undemakings and ¢onditions..

Payment-of rent and outgoings

The Borrower shall:

7.6:1  where a Property; of part of it, is'held undet & lease: duly and punctually pay all
‘rents due from timeto time; and ' o

7.6.2  pay (or procure payment of the same! when due ali-.c"harges,- rates, taxés; duties,
assessments and other outgaings relating to or itriposed on each Property or on
its ncoupier, -

Maintenance of intergsts in Propertids

Thie Borrower shall not, without the prior written consent of the Security Agent:

771 grant, oragree to grant, any licence or tenancy affecting the whale ar ary part of
any Property; or

772 inany atherway dispese of, renounce, surrender, or create, or agree to dispoese of,

renounce, surrender or cfeate, any chafge, security of ifiterest over.or in relation
to the whale or any. part of any Property.

13



7.8

79

710

7.11

713

714

Development restrictions

The Borrower shall not, without the prior written consent of the Security Agent or save as
permitted under the terms of the Facility Agréement:

7B.1 make or, insofar asit is able, permit others to make any application for planning
permission or development consent in respect of the Property; or '

7.8.2  carry out, or permit, or suffer to be carried out on any Property any development

as defined in.the Tows and.Country Planning {Scotland) Act 1997 or change or
permit or suffer to be changed the use-of any Property.

The Borrower shall:
791 comply with all the requirements of Environmental Law both in the conduct of its -
general business and in the management, possession or occupatien of each:

Property; and

792  obtain and:comply with all authorisations, permits and other-types. of - licences:
necessary under Environmental Law.

Mo restrictivé obligations

The Borrower shall not, without the priot written consent of the Security Agent, enter intb

any onerous or restrictive obligations affecting the whole or any part of any Proparty, or.
create or permit to arise-any servitude or right whatever in or over the whale or any part
of any Property,.

Proprietary rights

or other like right-or interest over the'whole or any part of any Property without the prior
written consent of the Security Agent:

Inspection

The Borrower shall permit the Security Agent, any Receiver and any person appointed by
éither of them to enter on and inspect any Property on reasonabile prior fotice.

Property information

The Borrower shall inform the Security Agent promptly of any acquisition by the Borrower
of, dr conitract made by the Boifower to acquire, any heritable, leasehold or-gthér Interest
in any property.

VAT option 1o tax

The Borrower shall not, without.the prior written consent of the Security Agent:

7.14.1 exercise.any VAT aption to tak in relation to any Property;or

7.14.2 ‘revoke any VAT option ito tax exercised, and disclosed ta the Security Agent,

‘before the date of this Floating Charge.

14
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8.2

83

84

s.1

82

Intellectual Propetty urdertakings
Preservation of rights

The Borrower shall take all necessary action to safequard and maintain present and future
rights in, or relating to, the Intetlectual Property including {without limitation) by
obsgrving all covenants, Undertakings and stipulations relating. to those rights, and by
paving all applicablie renewal Tees; licence fees and other -cutgoih'gs.

Registration of Intelléctual Property

The Borrower shall use 2!l reasanable efforts-to register applications for the registiation
of any Intellectual Property, and shall keep the Security Agent informed of all matters:
relating to each such registration,

Maintenance of intellectual Property

The Borrower shall not permit any Intetlectual Property to be abandoned, cancelled or to
lapse. ' E -

Infringement and ligensing

The Borrower shall use its best erdeavours to maintain . and protect’its intellectual
propesty rights- and if the Borrowsr becomss aware of infringement of any of its
intellectual property fights, the Borrowar shall take all steps reasonably necessary, at the
Borrower's discretion, to prevent any such iifringement..

Powers of the Security Agent

Power to:remedy

911 The Security-Agent shall be-entitled (but shall not be obliged) to remedy, at. any
time; a breach by the Borrower of any of ifs obligations containéd iw this Fleating
Charge.

812  The Borrower irrevocably authorises the Security Agent and its agents to do all.
things that are necessary or desirable for that purpose.

913 Any monies experided by the Security Agent in femedying a. breach by the
Borrower-of its obligations containgd in this Floating Charge shall be relmbursed
by the Borrower to the Security Agent or a. full indemnity basis and shall carry

“interest in-accordance with clause 16.1. '

914 In remiédying any breach in accardance with this claugse 9.1 the Sedurity Agent; its
agents and their respective officers, agents and employees shall be entitled to
enter onto the Property and to take- any action as the Security. Agent may:
reasonahly consider necessary or-desirable inclu'ding,-withdut_limitam‘on. carrying
out any repéirs,.otﬁer'works or development.

Exercise of rights

9.2.1  The rights of the Security Agent under clause 9.1 aré without prejudice 1o any:
gther rights of the Security Agent under this Floating Charge,



9.3

9.4

9.5

9.6

9.2.2  The exercise of any rights of the Security Agent under this Floating Charge shall
notmake the Security Agent liable toaccount as & heritable or secured craditor-in
pOssession.

Powar to dispose of chattels

931 At any time after the security constituted by this. Floating Charge has become
enforceable, the Security Agert or any Receiver may, as agent for the Borrower,
dispose of any corporeal moveable property or produce found on any Property.

9327 Without prejudice to any-obiligation to-account for the proceeds of any disposal
made under clause 9.3.1, the Borrower shall indemnify the Security Agent-and.any
Receiveragainst any lability arising from any disposal made under clause 9.5:1.

Seclrity Agent has Receiver's powers

To the exient permitted by law, any right, power or discretion conferred by this Fleating
Charge on a Receiver may, after the security constituted by this Floating Charge has
hecome enforceable, e exercised by the Security Agent inrelation to any of the Charged
Assefs whether ot not it has takery possession of any Charged Assets -and without first
appointing a Receiver or notwithstanding the appeointment of a Receiver.

Conversian of currency

9.5.1  Farthe purposg of, or pending the discharge of, any of the Secured Liabilities, the
Security Agent may convert any monies received, recovered or realised by it under
this Flaating Charge. (including the proceeds of any previous conversion under
this clapse 9.5) from their existing currencies. of denomination inte any other
currencies of denomination that the Security Agent.may think fit.

952 Any such conversion shall. be effected at the Security Agent's bank's then
prevailing spot selling rate of exchange for such other currency against the

EXisLiNg ClrrEncy.

9,53 Each reference in this clause 9.5 to a currency extends to funds of that currency:
and, for the avoidance of ‘doubt, funds of one turrency may-be converted irto
different funds of the same currency.

New acoounts

961  If the Security-Agent receives, of 18 deemed (o have received, notice of any
subsequent Security, or other interest, affecting all or part of the Charged Assets,
the Security. Agent may open a new account for the Borrower in the Security
Agent 's. books. Without prejudice to the. Secufity Agent 's right to combine
accounts; no money paid 1o the credit of the Borrowsr in any such new-account
shall be-appropriated towards, of have the effect of discharging, any part of the.
Secured Liabilities: '

942 if the Security Agent does not opeEh a neW account immedistely on receipt of the
notice, or deemed notice, under clause 96,1, then, unless the Security Agent gives
gxpress written notice to the contrary to the Borrower, all payments made by the.
Borrower to the Security Agent shall be treated as having been credited to a.new
account of the Borrower and nbt.as having been applied in reduction of the

16



97

9.8

2.9

10

10.1

102

Secured Liabilities; as from the time of receipt or deamead receipt of the relevant
notice by the Security Agent.
Indulgence
The Security Agent may, at its discretion, grant time or other indulgence, or make any
other arrangemient, variation or release with any person not being a party to this Floating
Charge (whether or not.any such person is jgintly liable with the Borrower) in respect of
any of the Secured Liabilities, ar of any.other security for them without prejudice either to
this Floating Charge or to the liability of the Borrower for the Secured Liabilities,

Appointment of an Admiinistrator

9.8.1  The Sécurity Agent ﬁ"iay,-'WitHout notice to'the Rorrewer, appoint any one or nyore
-persons to be an Administrator of the Borrower pursuant. to Paragraph 14 of
Schedule B1. of the Insolvency Act 1986 if the security constituted by this Floating
Charge becomes enforceable..

9.8.2° Anyappointmient under this clause 9.9 shall:

(@) be inwriting signed bya duly authorised signatory of thie: Security Agent;-arid

_(hy take -effect, in .accordance with paragraph 19 of Schedule BT of the
' +Insolvency ACt1986. :

9.8.3°  The Security Agent may apply to the court for an order removing an Administrator

~from office and may by notice in writing in accordance. with this clause 9.8

appoint a replacement for any Administrator who has died, resigned, been
removed orwho Has vacated office upon ceasing 1o be qualified. -

Furtheradvances

The Security Agent undertakes to the Borrower-that it shall perform-its obligations 1o

make advantes under any document to which the Security Agent.and the Borrower are a.
party (including any ebligation to make available further advanices at the Security Agent's:

absolute discretion pursuant and subject to the terms of the Facility Agreement):
Whien security becomes enforceable
Security becomes enforceable on Event of Default

The security constituted by this-Floating Charge shall become immediately enforceable if
an tvent of Default accurs.

Discration

After the security constituted by this Floating Charge has become enforceable, the:
Security Agent may, in its absolute discretion, enforee all or any part of that security at the .

times, in the manner-and on the terms it thinks fit, and take possession of and hold-or
dispose of all or any part.of the.Charged Assets.

17
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Enforcement of security

111 Access-onenforcement

1111

1132

Atany time after the Security Agent has demanded payment of the Secured

Liabitities orif the Borrower defaults-in the performance of its obiligationsunder

this Floating Charge or an Event of Default is cantinuing, the Borrower will allow
the Security Agent or any  Receiver or Delegate, without further notice or

demand, immediately to exercise all its rights, powers and remedies in particular
(and without limitation) to take possession of any Secured Asset and for that
purpase to enter on any premiises where a Secured Asset is:situated (or where the
Security Agent oia Recelver or Delegate reasonably believes a Secured Assél to
be situated) withtut incurring any liability to the Borrower for, 6r by any reason
of, that &ritry.

At all times, the Borrower must use its best endeavours to allow the Security
Agent or its Receiver access to sny premises for the purposs of clause 1111
(including obtaining any recessary consents or permits. of other persons) and.
ensure that its employees and officers dothe samie.

11.2  Prior Security

11.3

11.2.1

-t
ra
L]

£

At any time after the security canstituted by this Floating Charge has become
enforceable, or after any powers conferred by any Security having priarity to this
Floating Charge-shail have become exercisable, the Security Agent may:

{a) redeem that or any other prior Security;
(b} procure the transfer.of that Security to it; and

{c) settle-and pass any account of the holder of any prior Security.

i td i . . i . .
he settlement passing of -anysuch account passed shall, in the ghsence-of

any manifest érrar, e conclusive and binding on the Borrower, AlL monies paid by

‘the Security Agent fo an encumbrancer in settlement of any of those accounts

shall, a5 from its payment by the Security Agent, be due from the Borrower to the
Security Agent on current.account.and shall bear interest at the Default Interest
Rate set out inthe Facility Agreement and be secured as part of the Seciired.
Liabilities.

Protection of third parties

Ne purchaser, security hotter, morigagee of other person dealing with the Security Agent,
any Receiver or Delegate shall be concerned to enguire:

1131

11332

1133

whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged; |

whether-any power the Security Agent, 2 Receiver or Delagate is purporting-io
exercise has become exercisable oris properly exercisable; or

How ary moriey paid ta the Security Agent, any Reteiver or any Delegate is to be

appliad.

ig
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115

11.6

12

121

No liability as heritable or secured creditar in possession

Neithier the Security Agent; any Receiver, any Delegate nor any Administrator shall be
liable, by reason of entering into possession of a Security Asset or for any other reason, to
account a5 heritable or secured creditor in possession in respect of-all or any of the
Charged Assets, nor shall any of them be Liable for any loss on reslisation of; or for any

‘act, neqléct or default of any nature. in connection with, all.or any.of the Charged Assets
“forwhich a heritable orsecured creditor in possession might be liable as such,

Corclugive discharge topurchasers

The teceipt of the Security Agent, or ‘dny Receiver or Delegate shall be 3 conclusive
discharge to a purchaser and, in making any sale ar ather disposal of any of the Charged
Assets or in making any acquisition in the exercise of their raspective powers, the Security

“Agent, and every Receiver and Delegate miay d& 5o for any consideration, in any. manner

ahd o any terms that it or He thinks fit.

Right of appropriation

11.6.1 To theextent that;

(a) " the Charged Assets constitute Financial Collateralzand

{by this Flozting Charge afid the obligations of the Borrower under it constitite
a Security Financial Collateral Arrangement,

the Security Agent shall have the right, at any tifme after the security. constituted
by this Floating Charge has become enforceable, to appropriate-all or any of those
"Charged Assets in-or towards the payient.or discharge of the Secured Liabilities
lin-any order that the Sec'urity Agent may,"in its abso'l’u’tediscreticn determing,

1162 The value Gf any Charged Assets approprigted in accordance with this clause shall

be:

(a] in the case of cash, the amount standing to the credit of each of the
Borrower's accaunis with any bank, financial institutiorr or other
persen, together with all interest accrued but unpaosted, at the time the
right-of appropriation is-exercised; and

{b) in the case of Investmeénts, the price of those Investments at the time

the right of appropriation is éxercised as iisted on any- recognised
market index or determined by any other method that ‘the Security
Agent may select (including independent valuation),

11.6:3 The Borrower agrees thar the friethods of valdation provided for in this clause are

~comimercially reasonable for the purposes of the Finarcial Collateral Regulaticns.

‘Receiver

Appointment

At any tine after the security constituted by this Floating Charge has become enforcaable,

or at-the request of the Borrower, the Security Agent may, without further notice, appoint

by ‘way of Floating Charge, or otherwise in writing, any one or more persons 1o be a

Receiver of all or any part of the Charged Assets.-
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12.2

1273

124

125

12:6

13

151

L

3.2

Removal

The Security Agent may, without further notice, from time to time, by way of Floating
Charge, or otherwise in writing, remove any Receiver appointed by it and may, whenever
it thinks fit, appoint & new Recaiver in the place of any Receiver whaose appointment may
for any reason have terminated.

Remuneration
The Security Agent may (o the exteni permitted by law) fix the remuneration of any

Receiver.appoiﬂted_hy_-it, and the remuneration of the Recelver shall be a debt secured by
this Floating Charge, to the extent not otherwise discharged.

Pawer of appointment

The power ic appoint a Recsiver conferred by this Floating Charge shall be in addition to
all statutory and other powers of the Security Agent under the Insolvency Act 1986.

Power of appaintment exercisable despite prior appointments

The power to appoint @ Receiver (whether conferred by this Fleating Charge or by statutg)
shatl be, and remain, exercisable by the Security Agent despite any prior appointment in-
respect of all or any partof the Charged Assets.

Agent of the Borrower

Any Receiver appointed by. the Security Agent under this Floating Charge shall be the

-agent of the Borrower and the Borrower shall be solely responsible for the contracts,

engagements, acts, omissions, defaults, losses and remuneration of that Receiver and for
tiabilities incurred by that Retéiver, The agency of eath Réceiver shall continue until the
Borrower goes into liquidation and after that the Receiver shall act as principal and shall
net-became the agent of the Security Agent.

Powers of Receiver

Generat

1341 Any Receiver appointad by the Security Agent under this Fleating Charge shall {to
the extent permitted by law), in addition to the powers éonferred on him by
statute’ (including those specified in Séhedules 1 and 2. to the Insolvency Act
1986), have the powers set out in ¢clause 13.2 to clause 1322,

1312 I thers is more than one Receiver holding office ar the same time; each Recaiver
migy {unless the document agpointing him states otherwise) exercise all of the
powers conferred on a Receiver under this Floating Charge individually and 1o the
exclusion of any other Recsiver, .

1313 Any exercise by a Receiver of any of the powers given by clause 13 may be on
behalf of the Borrower, the directors of the Borrower (in-the case of the power
contained inclause 13,15} of himself,

Reparand develap Properties

A Receiver may undertake or complete any works of repair, building or development on

-the Properties and may apply for and maintain any planning permission, development.

20



13.4

1%.5

1356

137

138

139

13.10

consent, building regulation approval -or-any other permission, consent of litetice to carry
out any of the same.

Renourice leases

A Receiver may grant, or accept renunciations or surrenders of, any leases or tenancies
affecting any Property and may grant any other interest or right over any Property on any
terms, and subject to any conditions, that he thinks fit.

Employ personneland advisers

A Receiver may provide services and employ or engage any managers; officers; servants,
contractors, workmean, agents, other personriel and. professional advisers on sny terms,
and subject to any conditions; that he thinks fit. A Receiver may discharge any-such person
or any such person appointed by the Borrawer.

Make VAT el,'e{tiﬁns_

A Receiver may make, exercise or revoke any value added tax option to tax as he thinks
fit. '

Remuneration

A Receiver may charge and. recgive any sum by way‘o’f remurieration (in- gddition o all
costs; charges. and @xpenses iricurred by him) that the Security Adent: may prescribie of
agree with him..

Realise Charged Assets

A Receiver may collect and get in the Charged Assets or any part of them in respect. of
whiich he is appointed; ‘and make any demands and take any proceedings-as may seem
expedient for that-purpsse, and take possessionof the Chaiged Assets:with Like rights.
Manage or reconstruct the Borrgwer's business

A Receiver may carry on, manage, dévelop, reconstruct, amalgamate or diversify of concur

in carrying dn, managing, developmg, reconsiruciing, an"algarnatmg or diversifying the-

business of the Borrowsr.
Dispose of Charged Assets.

A Receiver may sell, exchiange, convert into money and realise all or any of the Charged

Assets inrespect-of which he is appointed in'any manner (including, without tmitation; by

public. auction ar private sale) and generally on any terms-and coriditions as he thinks fit.
Any sale may be for any consideration that the Receiver thinks fit and a Recéiver may
promate; or concur in promoting, a company to purchase the Charged Assets to be sold.

Sever fixtures and fittings

A Receiver maysever and sell separately any fixtures or fittings from any Property without
the consent of the Borrower.



1511

Yalid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things

1313

13514

that may be proper or desirable for realising any of the Charged Assets,

‘Maoke settlements

A Receiver may male any arrangement, settlement of compromise between the Borrower
and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecuts, enferce, defend and abanden all actions, suits and
proceedings inretation o any of the Charged Assets as he thinks fit.

Imiprove the Eguipmient

A Recelvermay make substitutions-of, orimprovements to; the Equipment as he may think.

expedient,

1515

Make calls an Borrower members

A Recelver may make calls conditionally or uncenditionaily on. the members of the

1516

Borrowar in respect of uncalled capital with (for that purpose and for the purpose of
enfarcing payments of any calls so made) the same powers as are-canferred by the articles
of association-of the Borrower onits directers inrespect of calls authorised to be rade by
them,

Insure

A Receiver may, it he thinks fit, but without prejudice to the indemnity in clause 16, effect
with any insurer any policy of insurance either in liew or satisfaction of; or in additian tq,

-the Insurance required to he malntained by the Borrower unider this Flaating Charge.

13.17

1318

1%.19

Insolvency Act. 1986

A Recelver-may exercise all powers provided for an administrative receiver-in Schedule 1
to the Insolvency Act 1986 and all powers conferred an a receiver under Schedule 2 of the
Insolvency Act 19846.

Borrow

A Receiver may, for any of the purposes authorised by this clause 13, raise money. by
borrawing from the Security Agent. (or from-any other person) either-unsecured or on the.
security of all or any of the Charged Assets In respect.of which he is-appeinted on-any
terms that he"‘chinkﬁ_-fit (including, if the Security Agent consents, terms under which that
security ranks in priority 1o this Floating Charge).

Redeem prior Security
A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so settled and ‘passed shall be, in the absence of any.

manifest error, conclusive and binding on the. Borrower, and the menies 50. paid shall be
deemed 1o be an expense properly incuiréd by the Receiver,
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13.20 Delegation”

1321

1322

14

1441

A Receiver may delégate his powers'in accardarice with this Fleating Charge.
Apsolute owner

& Recejver may,. -in re‘latioh. to any of th? Charged Assets, exercise all  powers,
authorisations and rights he wolld be capable of exercising, and-do all theose acts.and

“things; as an absolute owner: could exercise or do in the ownership and managemerit of

the Charged Assets or any part-of the Charged Assets.

Incidental powers:

A Receiver may do any othér acts and things that he:

13.22.1 may consider desirable or necessary for realising any of the Charged Assets;

13.22.2 may consider incidental or conducive to any of the rights or powers conferred on
"8 Receiver under or by virtue of this Floating Charge or law; or

Delegation
Delegation

The. Security Agent or any Receiver r'hay .d'elet_j'ate _(ei'ther:"ge'he'rr'all_y" ot 'spe'ci'f'i'.t'al'[y) by

. power of attorney or in any. other manner tc any person any right, power, authority. or

142

143

15
151

15.2

discretion conferred on it by this Floating Charge (lnctudmg the power of attorney granted
uhder clausé 18. 1.

Terms.

The Security Agent and each Receiver may make a delegation on the terms-and conditions
(including the power to sub-delegate) that it thinks fit,

Liability.

. Meither the Security Agent nor any Receiver shall be in any way liakile or responsible to

the Borrower for any loss or liability, arlsmg fram any act; ciefault -omission or misconduct
on the part of any Delegate : : : :

Appi’ication of proceeds.

Order of application-of procesds

All mohies received by the Security Agent, a Receiver 6r.a Délegate-plrsuant. to this
Floating Charge, after the security constituted. by this Floating Charge has. become
enforceable shall {subject to the claims of any person having pricr.rights ) be applied in

accordance ‘with the priority. of payments. spemﬂed in paragraph 16 of Part 6 of the
Schedulets the Facility Agreement. :
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15.3

15:4

16

161

16:2

Appropriation

Neither the Security Agent, any Receiver nor any Delegate shall be bound to pay or
appropriate any receipt or payment first towards interest rather than principal or

otherwise in any particular order between any of the Secured Liabilities.

Suspense accourt

ALl monies received by the Security Agent, a Receiver or a Delegate under this Floating

Charge:

1541 may, at the discretion of the.Security Agent, Receiver or Delegate, be credited to

any-suspense of securities realised account;

15:4.2° shall bear interest, if any, at the raté agread in writing betwesan the Security
Agent and the Borrower; and

15.4.2 ‘may be held in that account for so long as the Secuiity Agerit, Receiver or

Delegate thinks fit,
Costs and indemnity

Costs’

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the
Security. Agent-and any Receiver, an a full indemnity basis, all costs, charges; expenses,
‘taxes and liabitities of ‘any kind {including, without limitation, legal, printing and out-of-

pocket- expenses) incurred by the Finarce Parties, any Receiver or any Delegate in.
connection with;

16.1.1 this Floating Charge or the Charged Assets;

1612 takino, halding, nrotecting nerfacting, nréserving . or enforcing {or attemnting to
X talkding, halding  protecting, garracting, preserying . of entorcing (or aiftempting 1o

-do-s50] any of the Security ‘Agent's, a Recelver's.or a Delegate's rights under this
Floating Charge; or

16:1.% taking proceedings for, or recovering, any of the Secured Lisbilities;

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or expense

.arose untit full. discharge of that cost or expense. [whéther before or after judgment,
liquidation, windirig up or administration of the Borrower) at the rate and in the mariner

specified in the Facility Agreement.
Indemnity

The Borrower shall indemnify the Security Agant, each Receiver and each Delegate, and
their respective employees and agents against all liabilities, costs, expenses, damages and
losses (including but not limited to any direct, indirect or conseguential losses, loss of
profit; loss.of reputation and all interest, penalties and legal costs {calculated on a full-
indemnity basis) and all other professional costs and expenses). suffered or incurred by:
any of them arising out of or in-connection with:
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17

175

18

18.1

18.2

1621 the exercise or purported exercise of any of the rights; powers, authorities or
discretions vested in thert under this Floating Charge orby law inrespect of the
Charged Assets;

16.2.2 taking, holding, protecting, perfecting, presarving or enforcing {or attempting o
do so) the security constituted by this Floating Charge; or

16.2.3 any default’or delay by the Borrower. in performing dny of its obligations under
this Floating Charge.

Any past or present employed of agent may enfarce the terms of this clause 16.2 subject
tosand inaccordance with the provisions of the Contract:(Third Party Rights) {Stotland) Act
2017,

Further assurance

The Borrower shall, at its own expense, take whatever action the Security Agent or any
Receiver may - reasonably require for: '

17.1.1 cereating, perfecting or-protecting the security intended to: be created by this

Floating Charge;
17.1.2 facilitatinig the realisation of any Secured Asset; or

1713 facilitating the exercise of any right, power, authafity or discretion exercisable by
the Security Agent or any Recgiver in respect of any Secured Asset,

17.1.4. including, without limitation {if the Security Agent or Receiver thinks it expedient)

the execution of any transfér, conveyance, assignment of assurance of all orany
of the assets forming part of (or intended to form part of) the Charged Assets
(whethar to the Security Agerit or to it5 nominee) and the giving of any notice,
order ar direction and the making of any registration

Power of attorney

Appointment of attorneys

The Borrawer irrevacably appoints the Security. Agent, every Receiver and every Delegate

separately.to be the attorney of the Borrower and, i its hafe; on its behalf, to execute

any documeants and do any-acts and things that:

18.1.1  the Borrower is required to execute and dounder this Floating Charge; or

18.1.2. any attorney deems.proper or desirable ih exercising any of ‘the rights, powers,
authorities and discretions conferred by this Floating Charge or by law on the
Security Agent, any Receiver or any Delegate.

Ratification of acts.of dttormeys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of

its. attorneys may do inthe proper and-lawful exercise, or purported-exercise, of all.or any
af the rights, powers; autharities-and discretions referred 1o in clause 181,
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19

191

20

201

20.2

21

211

212

27

2.1

Release

Subject to clause 263, an the expiry of the Security Period (but not otherwise), the
Security Agent shall, at the request and cost of the Borrower, take whatever actionis.
necessary to release-the Charged Assets from the: security constituted by this Floating
Charge

Assignation and transfer

Assignation by Security Agent

20,11 At any time, without the consent of the Borrower; the Security Agent may assign
or transfer any or all of its rights and obligations.under this Fladting Charge.

20,12 The Security Agent may disciose to any actual of proposed assignee or fransferee
any information in-its possession that relates to the Borrower, the Charged Assets
and this Floating Charge that the Securlty Agent conslders appropriate.

Assignation by Borrower

The Borrowser may not assign any of its rights, or transfer any of its rights or obligations,
under this Floating Charge. '

Set-off
Secyrity Agent 5.right of set-off
The Security Agent may at any time set off-any liability. of the: Borrower-to the Security

Agent againstany liability of the Security Agent-to the Borrower, whether either liability is
present or futire, lguidated or unliguidated, and whether or not gither tiability arises

Cunder this Floating Charge. If the liabilities to be set off are expressed in different

currencies, the Security Agant may convert either Uability at a market rate of exchange for

“the purpose of set-off. Any exercise by the Security Agent of its rights under this clause 21

shall not limit or affect any other rights or remedies available to it under this Floating
Charge or otherwise.

Nogbligation to set off

The Security Agent is not abliged to exercise its rights under clause 2110, however, it
dees exercise those rights: it must premptly notify the Borrower of the set-off that has
been made. '

Exclusion-of Borrower's right of set-off

Allpayrignts made by the Borrower to-the Secliity Agent under this Floating Charge shall
be made In full without any set-off, counterclaim, deduction or withholding (other than
any deduction or withholding of fax as required by law},

Amendments, waivers and consents

Amendments

Noramendment of this Floating Charge shall be effective-unless it is in writing and signed
by, oron behalf of, each party (or its-authorised repressntative).



232

773

73

24

744

‘Waivers and consents

22:2:1 A-waiver of any right ‘or remedy under this Fleating Charge or by law, or any

céhsent given under this Floating Cha_r'ge',--is only effective if given in writing by

the walving or consenting party and shall not be deemed a waiver: of any other
breach or default. It only appligs in the circumstances for which it is given and
shall hot prevent the party giving it from subseguently relying on the relevant
provision, . '

22.2.2 Afailure to exercise, or a delay inexercising, any right.cr remedy provided under
this Floating Charge ot -by law shall-not constitute a- waiver of that or any other
“fight or remedy, prevent of restrict any further exercise of that dr any other right

or remedy or constitute an election to affirm this Floating Charge. No single or

partial exercise of any right.or remedy provided under this Fleating Charge or by
law shall. prevent.or restrict. the. further exercise of that or any other right or
remedy. No. electioh to.affirn this Floating Charge by the Securlty Agent shall- be
affactive unless it isin-writing.

Rights and remedies

“The rights and r_e’médi'e's'.'prdvidEd under this Floating Charge ave ‘tumilative and are ih

addition to; and net exclusive of, any rights and remedies provided by law.
Severance

If any provision (or part of a provision) of this Floating Charge. is. or becomes invalid,
illegal or uneriforceable; itshall be deemed modified to the minimum extent necessary to

~make it valid, legal and enforceable. If such modification is not possible; the relevant
~provision (or part of a provision) shall bé déemed deleted. Ahy modification to or deletion

of a provision (or paft of 2 provision) underthis clause-shall not affect the legality, validity
and enfarceability of the rest of this Floating Charge.

: Counterpar‘ts and delwery

“This Floatmg Charge may be executed in any number of rounterparts and by each of the
“parties om séparate coutiterparts, all as permltted by the Legal ertlngs {Calinterparts and

N ':Delwery) {Scotland) Act 2015,

242

Delivery where'Floatmg Charge executed in counterpart
If executed i counterparts!

24.21 this Floating Charge will not take effect until each of the counterparts has bean
delivered; and

24.2.2 the date. of delivery-of this Fleating Charge shall be inserted where indicated on
“the first page of this agreement.. :
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25

26.

761

26.2

263

264

Delivery where Flosting Charge is not executed in counterpart

Wherg not éxécuted in counterparts, this agreement shall be delivered and become
effective-on the date agreed between the parties a5 evidenced by the date insérted on the
front page of this Floating Charge or, i no suchidate is inserted; the date on which'the
Borrower signed this Fleating Charge.

Thied party rights

Except as expressly provided in this agreement, a person which wha is not a party to this
floating Charge has no right under the Contract (Third Party Rights) (Scotland) Act 2017
1o enforce or.enjoy the benefit of any term of this Floating Charge, This does not. affect
any-right-or remedy-of a third party-which exists;or is-available, apart from that Act

Further provisions

Independent security

The security constituted by this Floating Charge shall be in addition to, and indepéndent
of, any other security or guaraniee that the Security Agent may hold for any of the

Secured Lizbilities at any time. No prior. secarity held by the Security Agent over the
-‘whole or any part of the. Charged Assets shall merge in the security created by this

Floating Charge.
Continuing security

The security constituted by this Floating Charge shall remain in full force and efféct as-a
continuing security for the Sécured Liabilities, despite any settlément of account, or
intermediate payment, or other matier or thing, unless and until the Security Agent
discharges this Floating Charge in writing,

Cischarge conditional

Any-release, discharge or setilement between the Borrower and the Security Agent shall
be deemed conditional on no payment or security received by the Security Agent in
respect of the Secured Liabilities being avoided, reduced or ordered to be refunded
pursuant te any law relating o insolvency, bankruptcy, winding-up, admifistration,
receivership or otherwise. Despite any such release, discharge or settlement:

2631 the Security Agentiof its nominee may retain this Floating Charge and the security
created by orpursuant toit; i'nc‘.iuciing? all-certificates and documents relating to-
the whole or any part of the Charged Assets; for any period -that the Security
Agent deems necessary 1o provide the Security Agernt with sécurily against any
such avoidance, reduction or order far refund; and

76,32 the Security Agent may recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or settlement Fad not
aceurred.

Certificates

A-certificate or determination by the Security Agent as to any amournt for the time being

due to Jt from the Borrower under this Floating Charge shall be; in the abserice of any
rmanifest error, contlusive evidence of the amount due.
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265

37

17.2

28

281

7

282

283

Small.company moratorium

Notwithstanding anything tothe conitrary in this Floating Charge, ngither the obtaining of

a maratorium by the Borrower under schedule Al to the Insolvency Act 19846 nor the

doing of anything by the Borrower with a view to obtairiing such a meratorium (including

any preliminary decision or investigation) shall be, or be construed as:

16.5.1 an event under this Floating Charge -which causes the floating charge created hy
“this Flaating Charge to crystallise; '

26:5.2  aneveni underthis Floating Charge which causes any restriction which would riot
otherwise apply to be imposed on the disposal of any property by the Borrower;
. or '

26,53 aground under this Floating Charge for the appaintment of a Receiver,
Motices .
Delivery:

Any notice or other communication given to & party under or in connection -with this
Floating Chargé shall be done so in accerdance with the terms of the Facility Agresment.

Service of proceedings

This clause 27 does not apply to the service of any proceedings or other documents inany
legal action or, where applicable, any arbitration or other method of dispute resolutian,

Governing law, jurisdiction and enforcement
Governing law

This Floating .Charge and -any dispute or claim (including non-contractual disputes ar
claims) arising-out of or in connection with it-or its subject matter or formation shatl be
governad by and construed in accordance with the law of Scotland.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall. have exclusive jurisdiction over any dispute or ¢laim  (including non-
contractual disputes or claims) arising out of of in connection with this Fleating Chiarge or
its. subject matter or formation. Nothing in this clause shall limit the right of the Security
Agent to take proceedings against the Borrower in any ‘other court of competent
jurisdictian, nor shall the taking of proceedings in ahy une or more jurisdictions preclude
the taking of proceedings in any other jurisdictions, whether concurrently or not, to the
extent permitted by the law of such other jurisdiction.

Othear service
The-Borrawer irrevocably consents to any process in any legal action or proceedings. under
clause 28.2 being served -on it in accordance with the provisions of this Floating Charge

relating to-service of notices. Nothing contained in this Floating Charge shall affect the
right to serve process in any other manner permitted - by law.

29



284 Registration

The Borrower consents to the registration of this Floating Charge and/or any certificaie or
deteérmination referred to in clause 26.4 for preservation and execution.

I WITNESS WHEREGF these presents consisting of this and the 29 preceding pages are
gxecited as follows;

SUBSURIBED for and on behalf of BLACKRIDGE DEVELOPMENTS LIMITED

by ROBERT  ANTDON KEANE

on ML RVGEOST L LTS

irector

iri-the presence of this wi

Witness Signature
Witness Full Name KUANOOIE euBon
Witness Address Clo S8 oelghl ..

Perleen, ABALTRL
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SUBSCRIBED for-and on behalf of
FIDUCIAM NOMINEES LIMITED as Security Agent

By MOTADN | FRAER, bl acting as its attorney {'i'és;:’\,{ Al

at el b st

oo Ll G T BT

‘in the presence of this wi

Witness Signature

Witness Full Name Aigric b £

Witness Address WLl At L TG

Z 4 TEde (il Eb Vs i

...............................
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