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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 600090

Charge code: SC60 0090 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 14th March 2024 and created by TJA HOLDING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th March 2024 .

Given at Companies House, Edinburgh on 20th March 2024

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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BOND AND FLOATING CHARGE DELIVEREDON 1Y WRL(W 2024

oy

(1} TJA HOLDING LIMITED, a company Incorporated In Scotland with registared number
SG600090 and having its registered office al 6 Dovecote Rozd, Holytlown, Motherweli,
Lanarkshire, ML1 4GP {the "Chargor")

in tavour of

(2) CIRCULARITY GP 1l LLP, a limitad liability partnership registered in England & Wales
with registered number OC437675 and having its reqistered office at One, Flest Place,
London, United Kingdom, EC4M 7WS, acting in its capacity as general partner of
CIRCULARITY EUROPEAN GROWTH FUND Il LP (registered number LP021883), as
agent and trustee for iteelf and each of the other Secured Parties {as defined below) (the
"Security Trustee")

CONSIDERING THAT:-
(A) The Notsholders have (or will have) subscribed for the Notes {as defined below).

{B) The Chargar has guaranteed the obligations of the Issuer {as defined bslow) 1o the
Securad Parlies.

(G} Under this Floating Charge, the Chargor provides security to the Security Trustee for its
obligations io the Secured Parties. The bpard of directors of the Chargar is salislied that
entering into and performing its obligations under this Floating Charge are for the benefil

of the Chargor and its business.
(G) The Security Truslee holds the benefit of this Floating Charge for the Secured Parties.
NOW IT |S HEREBY AGREED AND DECLARED AS FOLLOWS:-
1 DEFINITIONS AND INTERPRETATION

1.1 In this Floating Charge (including the recitals), the following terms shall bear lhe

meanings given fo them below:
"Administrator" means any administrator appointed pursuant to this Floating Charge;

"Business Day" means a day {other than a Saturday or Sunday) on which banks are

open for general business in London;
“Event of Default” has the meaning given to i in the Instrument;
"Financial Cotlateral" shall have the meaning given 1o that expression in the Financial

Collateral Regulations;

WORKAS1765907w.2 1 .
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"Firanclal Collateral Regulations” means the Financial Collateral Arrangements {No.
2) Regulations 2003 (5.1, 2003 No. 3226);

“Floating Charge" means this bond and floating charge;

"Guarantee" means the guaraniee by the Chargor and AGS Clothing Limited in favour of
the Security Trusles dated fff-ﬂ‘ Mocc, 2024,

"Instrument” meang the instrument dated | l;—& M 2024 constituting tha Notaes;

"lasuer” means TARTAN BIDCO LIMITED incorporated and reglstered in England and
Wales with company number 14277684 whose registered office is at One, Fleet Place,
London, United Kingdom, EC4M 7WS;

"MNoteholders” means the persons for the time being entered in the Register as 2 holder

of any Motes;

"Notes" means the up to £1,000,000 12% fixed rale secured loan notes 2031 constituted
by ths Instrument;

"Obhigors” means the Chargor, the {ssuer and ACS Clothing Limited,

"Receiver” means any receiver or administralive receiver appeinted in respect of the
Chargor or the Secured Assets (whether pursuant to this Floating Charge, pursuant to
any statute, by a court or othenwise) and shall, if allowed by law, include an administrative

receiver;

"Register” means the register of Noieholders kept and maintained by the Issuer in
accordance with the Instrument;

"Secured Assets" means the whole of the business, undertaking, property, assets,
revenue, rights and uncailed capital which is or may be from time to time while this

Floating Charge is in force comprised in the property and undertaking of the Chargaor;

"Secured Liabilities” means afl present and future obligations and liabilities of the
Obligars (whether actual or contingent and whether owed jointly or severally ot in any
other capacity whatsver} which are, or ars expressed to be, or may become, due, owing
or payable to the Security Trustee (whelher for its own account or as agent or truslee for
the Secured Farties) or to any of the other Secured Parties, together with all costs,
charges, losses, liabilities, expenses and other sums and any taxes thereon incurred by
the Security Trustee or any other Secured Party which are, o are expressed to be, or
may become due, owing or payable by an Obligor,;

"Secured Parties” means:

(a) the Security Trustee; and
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{s)) the Noteholders:

"Security” means any mortgage, charge {whether fixed or floating), pledge, lien,
hypothecation, assignment, security intersst, title retention or other encumbrance of any
kind securing, or any right conferting a priority of payment in respect of, any obligation of
any person;

"Sacurity Financial Collateral Arrangements” shall have the meaning given to that
axpression n the Financial Collataral Regulations.

1.2 References in this Fioating Charge to:

(a) the "Security Trustee', a "Secured Party”, the "lssuer”, the "Chargor” or any
"Party" shall be construed so as o include its successors in title, permitted
assigns and permitted transferses to, or of, ils rights and/or obligations arising
oul of or in connection with the Sacured Liabilties;

{b) any document are to that document as amended, restated, supplemented,

novated, varied ar replaced from time to time, howsoever materiaily;

{c) "assets" includes present and future propsrties, revenues and rights of every
daescription;
(d) a "person” inciudes any individual, firm, company, corporation, govemnment,

state or agency of a state or any association, trust, joint venture, consortium,
partnership or other entity (whethar or not having separate legal personality);

{e) aregulation” includes any regulation, rule, official directive, request or guidsline
{whether or not having the farce of law) of any governmental, Intergovernmental
or supranational body, agency, department or of any regulatory, self-regulatory
or other authority or organisation;

(f} a provision of law is a reference to that provision as amended or re-enacted; and

(o a "fixed security” shall be construed as a reference to a fixed securlty as defined
by Section 70 of the Insolvency Act 1886,

1.3 Paragraph 14 of Schedule B1 to the insolvency Act 1988 applies to the floating charge
created by this Floating Charge which is accordingly a qualifying floating charge.

1.4 The date of delivery of this Floating Charge is the date stated on the first page of this
Floating Charge as the date of delivery and the Chargor hereby authorises the Security
Trustee or its agent ta insert the date of delivery in this Fleating Charge.

WORK\S1765507w.2 3 .
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BOND

The Chargor undertakes to the Sscurlty Trustee for itself and as trustee for the Secured
Parties that it will pay or discharge each of the Secured Liabilities on demand.

FLOATING CHARGE

The Chargor, as cantinuing security for the peyment and discharge of the Secured
Liabilities. hereby grants in favour of the Security Trustee a floating charge over all of the
Secured Assets,

NEGATIVE PLEDGE AND RANKING OF FL.OATING CHARGE

The Chargor shall not {and shall not agree to) create or permit to subsist any Security

over all or any of lhe Secured Assels other than in favour of the Security Trustee.

Any fixed security granted by the Chargor in favour of the Security Trustee {whether
before or after the date of execution of this Floating Charge) shall rank in pricrity o the

floating charge created by thls Floating Charge.

In the event that the Chargor grants or creates any Security (whether a fixed security or
a floating charge) in breach of the prohibition in Clause 4.1, this Floating Charge shall
rank in priority to that fixed security or floating charge.

UNDERTAKINGS

The Chargor hereby undertakes to the Security Trustee that it will take all steps as are
necassary to preserve the value and marketability of, and its interest in, the Secured
Assets and unless ctherwise expressly permitted, it:

(a) shall not {and shall not agree 1o} sell, factor, discount, transfer. dispose of the
equity of redemption of, assign, lease or hire out, lend or oltherwise dispose of
the Secured Assets;

{9)] will abserve and perform all underiakings, covenarts and stipulations from time
1o time affecting the Secured Assets, make all payments, cany out all
registrations or ranewals and generally take all steps which are necessary 1o
preserve, maintain and renew when necessary or desirable ali the Secured

Assets and ifs inlerest in them;

{c) will keep all plant and machinery, land, builldings, fixtures, fitings, vehicles,
computers and other equipment comprised in the Secured Assets in good and
substantial repair and in good warking ordet;

{d) shall permil the Security Trustee and/or any of iis representatives (including
workmen, survevors, valuers and other persons) at all reasonable times 1o view

Classitication: Ctm?idenﬂai




EXEGUTION VERSION

8.1

8.2

6.3

7.1

WORK\G1785807w.2 &

the condition of, and repair {at the cost of the Chargor), any of its Secured Assets;
ard

(2) shall not do, or permit to be done, anything which couid prejudice the Securily
created pursuant to this Floating Charge.

ENFORCEMENT

In addition to any statutory provisions concerning enforceability or attachment, the floating
charge created by this Floating Charge shall bacome enforceatle upon and the Sesurity
Trustea's powers of appolntment shall become exercisabla at any time after:

fa) the occurrence of an Event of Default; or
{p) the receipt of any request in writing from the board of directors of the Chargor,

and the Security Trustee may then in its absolute discretion enforce the Security in any
manner it sees it or as directed by the Secured Parties, and may by instrument in writing
appoint any person or persans (if more than cne with power to act both jointly and
separately) 1o be an Administrator of the Chargor or {subject, if applicable, 1o Section 72A
al the Insolvency Act 1986} a Receiver of the Secured Assels. In addition, and without
prejudice to the foregoing provisions of this Clause 6.1, in the avent that any parson
appointed 1o be a Recslver shall be removed by a court or shall otharwise cease 1o act
as such, then the Security Trustes shall be entitled so to appoint another parson as

Receiver in his place.

Any rights conferred by this Fleating Charge upon a Receiver may be exercised by the
Security Trustes afler the Security becomes enforceabla, whather or not the Security

Trustee shalt hava taken possession or appointed a Receiver of the Secured Assets.

An Administrator shall have and be entiled to exerclse, In additlon to and without imiting
all the powers of an administrater under the Insolvency Act 1986, all the powers of a
receiver under Scheadule 2 of the Insolvency Act 1986 and & Receiver shall have and be
entitled ta exarcise, in addition o and without limiting all the powers ol a receiver under
Schedule 2 of the Insolvency Act 1986, all the powers of an administrative receiver set
out in Schedule 1 of the insolvency Act 1986 togethar with (in either case) the power to
exarcige the rights set out in Schadule 1 of this Floating Charge.

FINANCIAL COLLATERAL

Without prejudice to the other provigions of this Floating Charge, to the extent that
Secured Assets constitute Financial Collateral and are subject to a Security Financial
Collateral Arrangement created by or pursuant to this Floating Charge, the Security
Trustee shall have the right, &l any lime after this Floating Charge becomes enforceable,
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to appropriate all or any part of those Secured Assels in or towards the payment ar
discharge of the Secured Liabilities.

The value of any Secured Assets approprialed in accordance with this Clause 7 shall be
the price of those Secured Assels at the time the right of appropriation s exercised as
listed on any recognised market index, or determined by such other method as the
Security Trustee may select (including valualion by an independent investment bank, firm
of accountants or othar valuers appointed by the Security Trustes). The Chargor agraes
ihai the mathods of valuation provided far in ihis Clause 7 are commercially reasonable

far the purposes of Regulation 18 of the Financial Collateral Regulations.

To the exient that Secured Assats constitute Financial Collateral, the Chargor agrees that
such Secured Assets shall be held or designated so as to be under the control of the
Security Trustee for all purposes of the Financial Collateral Regutations.

OFFICE OF RECEIVEH

Any Becelver appointed under Clause & (Enforcement) shall be the agent of the Chargor
for all purposes and {(subject to the provisions of the Insclvency Act 1986) the Chargor
alone shall be rasponsible for his contracts, engagements, acts, omissicns and defaults
incurred by him and the Security Trustee shall not incur any liability for those {either to
the Chargor or any other person) by reason of the Security Trustee making his

appointment as such Hecelver or for any olher reason whatsoever.

Any Receiver appointed under Clause 6 {Enforcement) shall be entitled to remuneration
for his services and the setvices of his firm appropriate to the responsibilities invoived.
Subject o Section 58 of the Insolvency Act 1886 {if applicable}, the remuneration of the
Receiver may be determined by the Security Trustee but such remunerallon shall be
payable by tha Chargor alone and the amount of such remuneration shall form part of the
Secured Liabilities and accordingly be secured on the Secured Assets under the floating
charge constituted by this Floating Charge. The Securlty Trustee may direct payment of
the remuneration of the Beceiver out of moneys he receives as Receiver.

The Chargor acknowledges that the Security Trustes may by notice remove from time to
time any Receiver appointed by it (subject to the provisions of Section §2 of the
Insolvency Act 1986} and, whenever it may deem appropriate, appoint a new Receiver in
the place of any Receiver whose appointment has terminated for whatever reason.

APPLICATION OF PROCEEDS

All monies received or recoverad by the Security Trustes or by any Recelvear in exerclse
ol its rights under this Floating Charge shall, subject to the rights of any creditors having
pricrity as a matter of conact and/or law, be spplied in the folowing mannar:
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{a) in satistaction of the costs, expenses and remuneration of the Receiver; and

{b) in satisfaction of the Secured Liabllitias in such order as the Securlty Trusles
shall determine;

and any residual balance shall be paid to the Ghargor ar as tha Chargor or its agents

shall ctherwise direct.

8.2 This Clauge 9 does not prejudica the right of the Security Trustee to recover any shortfall
from the Chargor.

10 RELEGATION

10.1  The Chargar agreas that the Security Trustee may delegale in any manner to any person
(a "Delegate”} any right, power or discretion exercisable by it under this Floating Charge.
Any such delegation may be made upon such terms and conditiens {including power to
sub-delegate} as the Security Trustea may in its absolute discretion think fit.

10.2  The Chargor agrees that the Security Trustes has no obligation to supervise the Delegate
and shall not be lable for or responsible to the Chargor for any loss, liability, cost, claim,
action, demand or expense incurred by reasen of the Delegate’s misconduct or default or
the misconduct or default of any substitute appointed by the Delegate.

11 LIABILITY OF SECURITY TRUSTEE, RECEIVERS AND DELEGATES

11,1 Neither the Security Trustee nor any Receiver or Delagate shall {either by reason of faking
posseesion of the Secured Assets or for any other reason and whether as heritable
creditor in possession or otherwise) be liable to the Chargor, any Secured Party or any
other person for any costs, charges, losses, damages, llabilities or expenses relating to
its possession of or to the realisation of any Secured Assets or from any act, default,
omission of misconduct of the Secutity Trustes, any Receiver, any Delegate or thelr

respective officers, employees or agenis in relation to the Secured Asseis or in
connection with this Floating Charga.

12 THIRD PARTIES

Na person dealing with the Security Trustee, any Hecelver or any Dslegate shall be

concerned to enquire:

{a) whather the Secured Liabilities have become payable, and/or the rights conferred
by or pursuant to this Floating Charge have arisen;

{b) whether the rights conferred by or pursuant to this Floating Charge are

exercisable or ars belng properly exercised;

WORKAS1765907wW.2 T .
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(c} whether any consents, regulations, resirictions or directions relating to such
rights have baen obtained or complied with; or

{d} whether any money remains due o any Secured Parly and the receipt in writing
of the Security Trustes, any Receiver or its agents shall he sufficient discharge

to that purchaser of other person.
PROTECTION OF SECURITY

The Security constituted by or pursuant to this Fioating Charge shall be a continuing
securlty notwithstanding any settlement of account or other maiter or thing whatsoever
and in particular (but withoul prejudice to the generality of the foregoing) shall not be
considered satisfied by an intermediate repayment or salisfaction of part only of the
Seourad Liabilities.

No failure on the part of the Security Trustee to exerciss and no delay on its part in
exercising any right, remady, power or privilegs under or pursuant to this Floating Charge
will operate as a waiver thereof, nor will any waiver or exercise of any right or remedy
preclude the waiver or exsrcise of any other right or remedy. The rights and remedies
pravided in this Floating Charge ara cumulative and not exclusive of any right or remedies

provided by law.

Neither the Security conslituted by or pursuant to this Floating Charge nor the righis,
powers, discretions and remedies canfarred upon the Security Trustee by this Floating
Charge or by law shall be discharged, impaired or otherwise alfected by reason of.

(a) any time, indulgence, concession, waiver or consentl given to the Chargor or any
other person, whether by any Secured Party or any other person;

{(b) any amendment to or change in the terms of any of the Secured Liabilities;

{c the making of any demand for payment of any Secured Liabilities on the Chargor
or any other person, whether by any Finance Party or any other person;

{d) the enforcement of any Security, guarantee or indemnity {including the

Guarantes);
{e) the taking, existence or release of any other Security, guarartee or indemnity;

(N the winding-up of the Chargor or any other person, or any step being taken in
relation o any such winding-up; or

i) the illegality, invalidity or unenforceabililty of any provision of any agreement or
document refating to the Secured Liabilities or any Sscurity, guarantee of
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indemnity or any of the rights or obligations of any of the parties under ar in
sonnection with any such document or any Securfty, guarantee or indemnity.

13.4  Each of the provisions in this Floating Charge shall be severable and distinct from one
another and if at any time any one or more of such provisions is or becames or Is declared
null and veid, invalid, illegal or unenforceable in any respect under any law of any
jurisdiction, the validity, legality and enforceability of the remaining provisions this Floating
Charge shall not in any way be affected or impaired.

13.5 At any time after:

(&) the receint by the Security Trustee of notice of any subsequent Securily affecting
any of the Secured Assets; or

()] the presentation of & petition or the passing of a resolution in relation o the
winding-up of the Charger,

the Secwity Trustee may open a new account in the name of the Ghargor with the
Security Trustze. I the Security Trustee dees not opan a naw account, it shall
novertheless be treated as if it had done 80, No moneys paid inte any such account after
that event shall discharge or reduce the Secured Liabilties.

14 PAYMENTS MADE UNDER THIS FLOATING CHARGE

14.1  The Security Trustee {or agent on its behalf or Recelver or Delegate) may, at its sals

option:

(&) apply any monies held or received by it in respect of the Secured Liabiltties in
such manner and order as it seas fit | and

{b) refrain from applving but hold in an interest-bearing suspense account any
moneys received from the Chargor in respect of the Secured Liabilities or on

account of the Chargor's liability under this Floating Charge.

14.2  Any amount which has bean pald by the Chargor to any Secured Party and which is, In
the opinien of the Security Trustee, capabla of baing reduced or restared or otherwise
avaided, In whole or in part, in the liquidation or administration of the Chargor or any other
person, ar otherwise, shall not be regarded as having been irrevocably paid for the

purposes of this Floating Charge.
15 FURTHER ASSURANCE
The Chargor shall promptly do whatever the Security Trustee reguires:

(a) to create, pertect or protect the Security intended to be constituted by or pursuant
to this Floating Charge or the prlority of such Secutity,

WORK\E 1765907 w.2 g .
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{h) to facilitate the realisation of the Secured Assels;

{c} to facilitate the exercise of any rights, powers, authotities and/or discretions
vested in the Security Trustee or any Receiver; or

{d) to confer on the Security Trustee securily over any assets of the Chargor (in
whatever jurisdiclion situaled) equivalant or similar to the security intended {o be
conferred by this Floating Charge.

16 MANDATE AND ATTORNEY

16.1  The Ghargor irrevocably appoints the Security Trustee and any Heceiver or Delepate
severally 1o be its attornay (with {ull power of substitution}, on its behalf and in ils name
or viherwise and in such manrer as the attorney thinks fit

{a) to do anything which the Chargor is abliged to do under this Fleating Charge
{inciucing to grant Security in respect of, execute charges over, transfers,
conveyances, assignations and assurances of, and other instriments, notices,

orders and directions relating to, any of the Sscured Assets), and

() 10 exercise any of the righls conferred on the Security Trustee or any Receiver in
relaticn to the Secured Assets howsoever arising.

16.2  The Chargor hereby ratifies and confirms whatever any such atterney shall do in the
exarcise or purported exercice of all or any of the powars, authorities and diserstions
referred to in this Clause 16.

17 EXPENSES

17.1  The Chargor shall promptly on demand {on a full indemnity basis} pay all costs, liabilities
and expenses {including, bt not limited 1o, legal fees and any other costs, liabilities or
expenses arising from any actual or alleged breach by any person of any law of regulation
whaisoever) properly incurred in connection with this Floating Charge {including with
respaci 1o the preservation, enforcement or afempted preservation or enforcement of
any rights under this Floating Charge) by any Secursd Party, Bscelver, attornsy,
managar, agent or other person appoinied by the Security Trustee in accordance with the

terms of this Floating Charge, together with an amount equal to any taxes thereon,

17.2  If not paid when dug, the amounts payable undar this Clause 17 shall carry interest from
the dale of demand until the date of aciual payment at the rate of 2% per annum. Any
unpaid interest will be compounded on a monthly basis and will constitiile part of the

Secured Liabiliies.

WORKM1766907w.2 HY .
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This Clause 17 shall survive in full force and effect notwithstanding termination of Ihe
appointment of the Security Trustee or the assignation or other transfer by the Security
Trustes of its whole Interast in this Floating Charga.

INDEMNITY

The Chargor shall on dernand indemnify each Secured Party against any funding or othsr
cost, charge, loss, liability or expense (including loss of profit) sustained or incurred by
that Secured Party as a result of that Secured Party being required for any reason
(including any bankruptsy, insolvency, winding-up or similar law of any jurisdiction) to
refund all or part of any amount received or recovered by il in respect of any of the
Secured Liabilities and shall in any event pay to the Security Trustee, for the account of
that Sscured Parly, on demand the amount so refunded by that Secured Party.

WAIVER

The Chargor waives any right it may have of first requiring the Security Trustee (or agent
on its behalf or Receiver or Delegate) to proceed against or enforce any ather rights or
security or claim payment from any person before exercising any or all of its rights created
under of arising by virtue of this Fleating Charge.

Uniit all the Securad Liabilittes have been irrevocably paid in full and all tacifities which
might give rise to such Secured Liabilities have terminated the Chargar shalt hold all
amounts recelved or accrued, and any benefit obtained, from ary Obligor {including bt
not fimited to benefits arising from set-off or balancing of accounts, regardless of whether
or nol monies change hands) on trust for tha Secured Parties and shall immediately pay
such amounts or an amourt equal to such benefit (as the case may be) to an account
spacified by the Securnity Trustes for application in accordance with Clause 9 (Application

of proceeds).
ASSIGNATION
This Fleating Charge shall be binding upon the successors of the Chargor.

The Chargor may not assign or transfer any of its rights or obligations under this Floating
Chargse.

The Chargor confirms that the Security Trustes may assign or transfer all or any of its
rights and/or interest under this Floating Charge to a successor of to any other Secured
Party.

NGTICES

Any communication to be made under or in connection with this Floating Charge shall be
made in writing and, unless otherwise stated, may be made by letter.

Cassification: Conligential
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The address {and the department or officer, if any, for whose altantion the communication
is to be made) of each party for any communication or document to be made or delivered
under or in connection with this Fleating Charge is:

{a) Chargor,

Address : 6 Dovecole Boad, Holytown, Motherwell, Lanarkshire,
ML1 4GP

Department / officer :  Andrew Rough

{ Security Trustes:
Address One, Fleet Place, London, United Kingdom, EC4AM 7W3S
Depantment / officer ;. David Mowat

or any substitute address or depariment or officer as the party may notify 1o the other by
not less than five Business Days' notice.

Any communication or document made or delivered to the Chargor under or in connection
with this Floating Charge will only be effective when # has been left at the relevant
address or two Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address; and, if addressed to the department or officer
specified in, or any substitute department or officer properly notified to the Security

Trustee in accordance with, Glause 21.2.

Any communicatian or document to be made or delivered to the Security Trustee will be
effective only when actually received by the Security Trusiee and then only if it is
expressly marked for the attention of the department or officer specified in this Clause 21
{or any substitute department or officer as the Security Trustee shail specify for this

pLIpOSE).
SECURITY TRUSTEE
The Chargor acknowledges and agress that:

{a) the Security Trustes holds the benefit of this Floating Charge and the Secured

Assets on trust for the Secured Parlies;

(&) the Security Trustee shall act in accardance with the instructions of the Securad
Parties or, in the absence of any such instruction, as it may in its sole discretion

see fit;
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(c) any right, power of discretion which may be exercised by or any determination
which may be made hereunder by the Security Trustee may be exercised or
made without any obligation to give reasons;

{d} the Security Trustes shall be entitled to indemnify itself out of the Secured Assets.
23 CERTIFICATES, DEMANDS AND CONSENT TO REGISTRATION

A certificate signed by any official, manager of equivalent account officer of the Security
Trustee shall, in the absence of manifest arror, conclusively determine the Secured
Liabilities at any relevant fime. The Chargor hereby consents fo the registration of this

Fioating Charge and of any such cerlificate for preservation and execution:
24 GOVERMNING LAW AND JURISDICTION

241 This Floating Charge and any obligations, dispute or claim arising out of of in connection
with it {ineiuding any non-contractual obligations, disputes or claims} shall be governed

by, and construed in all respects in accordance with, the Scols law

WORK\G1765907 .2 13 .
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24,2 For the benelit of the Security Trustes and sach of the Secured Parlles, the Chargor
irrevocably submils to the non-exclusive jurlsdiction of the Scottish courts but withowt
prejudice to the abiity of the Securlty Trustee or any of the Secured Pariles 1o procesd
against the Chargor in any other approprigte jurisdiction. To the exent alflowed by law,
the Secured Pasties may lake concurren! procesdings in any number of jurisdictions.

1N WITNESS WHEREOF these presents consisting of this and the preceding 13 pages and the
Schedule are executed as follows:-

THE CHARGOR

SUBSCRIBED for and on behalf of
the said TJA HOLDING LIMITED

at EDIMBURGH

on B MARCH 202
vy 1) TAMES /%%M

Print Full Name

before this witness

b e

Print Full Mame

Address
sk H Jordrtph Mrost
o Ahadettc Lo
W""ﬁﬂ\ EHL H#402
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Schedule 1

This is the Schedule referred to in the foregoing Bond and Floating Charge qranted by TJA
HOLDING LIMITED in favour of CIRCULARITY GP H LLP, acting in its capacity as general
pariner of CIRCULARITY EUROCPEAN GROWTH FUND i LP

Rights of Racsivers

Any Receiver appointed pursuant to Clause 6 of this Floating Charge shall have the right, either
in his own name or in the name of the Chargor or otherwise and in such manner and upon such
terms and conditions as the Receiver thinks fit, and elthar alone or jointly with any other person:

1 Enter Into Possession; to take possession of, get in and collect the Secured Asssls,
and to require payment to it orto the Security Trustee of any monies standing to the cradil
ol any bank account of the Chargor;

2 Bank Accounts: to apply, transler or set-off any or all of the credit balances from time to
time on any bank account of the Ghargor in or towards payment or other satisiaction of

all or part of the Secured Liabilities;
3 Carry on Business: to manage and carry on any business of the Chargor;

4 Contracts: 1o enler Into any contract or arrangement and to perform, repudiate, rescind

or vary any contract or arrangemant to which the Chargor is a party;

5 Dieal with Secured Assets: to sell, transfer, assign, exchange, hire out, lend or otherwise
dizspose of or realise the Secured Assats to any person (including a nsw company formed
pursuant to paragraph & {Hive Down)} either by public offar or auction, tander or privats
conmtract and for a consideration of any kind {which may be payable or delivered in one

amount or by instalments spread over a pericd or defemed);

& Hive Down: to form a new company and lo subscribe for or acquire (for cash or
otherwise) any investment in or of the new company and to sell, transfer, assign,
exchange and otherwise dispose of or realise any such investmants or part thereof orany
rights attaching therato;

7 Borrow Money: to borrow or raise moniey slther unsacured or on the security of tha
Secured Asseis (either in priority to the Security created by this Floating Charge or
otherwise) and on such terms and conditions and for such pupose as he may think fit;

8 Covenants and Guarantees: to anter into bonds, covenants, guarantaes, indemnities
and other commitments and to make all payments needed to efigct, maintain or satisfy
them;
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Dealings with Tenants: to grant leases, tenancies, licences and rights of user, grant
renewals and accept surrenders of leases, tenancies, licences or rights of user, in each
case on such terms as he thinks fit, and otherwise to reach agreements and make
arrangements with, and to make ellowances fo, any lessees, tenants or other persons
{inchuding & new company formed pursuant Lo paragraph 6 {Hive Down)) from whom any
renis and profits may be receivable (including those relating to the grant of any licences,
the review of rent in accordance with the terms of, and the vatiation of, the provisions of
any leases, tenancies, licences of Hgnhts of user alfecting the Secured Assels),

Rights of Ownership: o manage and use the Secured Assets and to exercise and do
{or permit the Chargor or any nominee of it to exercise and do) afl such rights and things
as the Receiver would be capable of exercising or doing if he were the absolute beneficial
ownar of tha Secured Assets;

Repairs, Improvements ele.. to cary out decorations, repalrs, alterations,
improvements and additions to the Secured Assels (inciuding the development or
redavelopment of any real property) and to purchase or otherwise acquire or do anything

in connection with the Secured Assete as he may think fit;

Legal actions: to bring, prosecute, enforce, defend and abandon actions, suits and
proceedings relating to all or any part of the Secured Assets or any business of lhe

Chargor,

Claims: to settle, adiust, refer to arbitration, compromise and arrange any claims,
ascounts, disputes, questions and demands with of by any parson who is or claims to be
a creditor of the Chargor or relating to the Secured Assets,

Legal Actions: to bring, prosecute, enforce, defend and abandon actions, suits and

proceedings in relation to the Secured Assels or any business of the Chargor;

Redemption of Security: io redeem any Security (whether or not having priority to the
Seclrity created pursuant to this Floating Charge} over tha Secured Assets and fo settla

the accounts of any person with an interes! in the Secured Assetls;

Employees ete.: to appoint, hire and employ officers, employees, contractors, agents,
advisors and others and to discharge any such persons and any such persons appoeinted,
hired or employed by the Ghargor;

Delegation: to delegate in any manner 10 any person any rights exercisable by the
Receiver under the Floating Charge, and any such dslagation may be made upon such
ferms and conditions (including power to sub-delegate) as it thinks i, and to pass

confidential information to any such delegale;
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18 Recelpts: tc give a valid receipt for any moneys and do anything which may be necessary
or desirable for rzalising all or any part of Secured Assets; and

19 Other Powers: to do anything else he may think fit for the realisation of the Secured
Assets or Incidental to the exarclse of any of the rights conferred on the Receiver under
or by virtus of the Floating Charge or the Insolvency Act 1986,

WORKS1765907w.2 17
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