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Registration of a Charge

Company Name: CALDER PHARMACY LIMITED
Company Number: SC268645

Received for filing in Electronic Format on the: 08/03/2022 XAZCAG14

Details of Charge

Date of creation:  28/02/2022

Charge code: SC26 8645 0004
Persons entitled: HSBC UK BANK PLC
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MACROBERTS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 268645

Charge code: SC26 8645 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 28th February 2022 and created by CALDER PHARMACY LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 8th March 2022 .

Given at Companies House, Edinburgh on 8th March 2022

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

. by

CALDER PHARMACY LIMITED, (Regisicred Number SC26864%) and having its Registered Office at 18 Calder Park, -
-Edinburgh, Lothian, EFH11 45N (the “Chargor’™

infavourot

HSBC UK BANK pic, incorporated under the Companies Acts (Cormpany Number 09978412) and having its Registersd Offie at |
- Centenary Square, Birmingham B1 THQ (the “Bank™}

. Floating Charge as security for the Dehi
L. Thiis Floating Charge shall be security for the payrment and discharge of the Dbt mentioned in Clause 2 below.

2. .Thc- Debt s all money amd liabililies whatever, whenever and however incurred whether fow or in the future die, or
) bocoming dug, from the Chargor fo the Bank (the "Diebt™)

Thiz incledes, butis not limired tor. -

{a} overdrafis, loans or other (acilities and further advances of money)

(53 - goarantess and indemuitics tothe Bank and say-of the Chargor’s other contingént labilines:
{ey - discoiint, commission and other lawfu! charges and expenses;-
(dy interest intaccordance with any agresment betvween the Chargor and ihe Bank and, i¥thers is ﬁn.a'greamém', interes

© oo any money and liabilities due from the Chargor at an annual rate of 3% above the Bank of England base raw
~from time o time computed and compounded monthly and/or according to the Bank’s then current practice.
Interest as above applies before and after any doemand or judgemeny;

(e} money agreed to be paid by the Chargor ander Clanse 21 below.
The Agreément to pay the Debt.
3. The Chargor agrees i pay and discharge the Dicht-when the same is due o be paid and diéchargcdi..[t ac':knowlcdg.és aﬂd i
" agrees that the Debi shall, in the absence of express written agreentent by the Bank to the contrary, be due and payable to
" the Bank upondemand.
' ScéuriESF given over the Chargos’s Assels
4. .. The Chargor, as security forche payment and discharge of the Debe, prants & fAoating ch'argé in favour of the Bank over thé
- whole of the propenty {including uncalled capitaly which {5 or may be from time to time comprised in the property and
undertaking of the Chargor {the “charged property™).
Restrictions on Chargor

c5 L ia)  The Chargor is prohi'biz'cﬁ Fom cré’at’ing’sﬁbsequém 1 its sxecution of this. Fiéating Clharge 'any: ﬁ;'('edsecur'ity o
) any other floating charge over the charged property or any part of it excepts

. i with the Bank’s prior-writien conssnt;y
._ {iiy any fixed security or other floating charge in favour-ofthe Bank; or
.(iii'} any Parallc] Scourity,
b ._ Any ﬁmd_smur'ity granted by the L;?.harg.cir at 'a.ny tivne in favour of the Bank. .Sf‘.Jéi!I rank it;z priority t.o the. fioating .

charge granted hy the Chargor in Clause 4 above.

HBUI Floating Chargs {Sevtand = 64118 Revison) - :
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- {e) Inthe gvent that the Chargor grants or creates any fixed security or floating charge in breach of fhe prohibifion in
" paragraph (s} above or with the consent of the Bank under paragraph {a} above but with no writien agreement-of
the Bank as to the ranking of them, this Floating Charge shall rank in priority w-that fixed segurity or floating

charge.
6. The Chargor shall fiot, excspt with the prior writteri consent of the Bank: .
(a) release, exchanges; compound, set off, grant time oF agree (o any othey arran‘g'c'mc'nt in réspest of, o in any other

7+ way deal with, all or any of the debls mentioned helow excent as expressly allowed By this Floating Charge; or

RO “pait with, hirg, lend, sell) assign or dispose of all or (except by 2 sale of disposal in the ordinary colrse of the
Chargor's ordinary day-lo-day trading activities and for the purpose of carrying on the same) any part of, the
" charged property.

The debts referred 1o in paragraph (2) above are all Book debis and other debts and monetary claims and any vents, licencs
{ees or other payments due from any tenant, Heenses or ogeupier of any immeaveable property wherever situated now or at

- any time aflerwards due owing or incurred o the Chargor, including ths full benefit of all gnarentees and securities for
them and all liens, reservations of title and other nights enabling the Chargor o enforce any such debis or claims {the
“debis™)

 Charger’s Obligations to the Bank
7. Unstil this Floaritig Chiarge (8 disefirged the Chargor wills *
{a) {0 Insure, and keep insured, the charged property with sush insurer and against such risks and in such .
o Camepunts and otherwise upon such erms a5 the Bank may reasonably require. I the Bank makes no
requirgmient, then in accordance with accepted prudent business practice from time to time.in respect of -
property of the same type.
(i} Comply with the terms and conditions of, and punciually pay all premiums and other monics necessary.
for keeping up such insurances.
E i(iii')'. Ses that the interest of the Bank is nowd upon-all 'po'ii.:;ies of such. insurance o6 (i the Bank 'fﬁés@nab!'y' S
so reguires} that the pelicy is held on a co-insured basis in the names of the Chargor and the Bank, )
{iv) Tf the Bank reasonably reqiives, produce to, or deposit with, the Bank all such policies and the receipts -
for all premium and other payments necessary for effecting and keeping up such policies.
LG Y . Promptly notify the Bank of anything which may give rise to a claim under such policy{ies) and &nafe
' that nothing is done or not done as a consequence of which any such policy might be adversely affected-
or which may increase the promiumpayable.

“{viy Notify thi Banioprior tofaking any steps to 'open.ara. account with any bank (gther than ihr:.BAnk'_} orcther
- person. ’
(vil) . Comply in full with any obligations of the Chargor to provide information under the PSC Regime fo any

company that shall have issued any shares in which the Chargor helds any inferest from time to time.
Further, in this connection, on the date of this Floating Charge, the Charpor represents to the Banlcthat it
has complied in full with any obligations it has under the PSC Regime to provide information to any )
company that shall have issued any shares in which the Chargor holds an intergst and that ao “warning - ..

“notiee” or “restrictions notice” {in cach case as defined in Schedule 18 to the Companies Act 2006} has
been issucd to the Chargor in respect of all or any part of the securitics (as defined in paragraph {m}
below) and rerdains ineffoet.

(wiify’ - Comply with any notics served on the Chargor under the Companies Act 2006 {including 'pursuﬁm o .
. Part 21A of the Companigs Act 2006) within the timeirame specified in the notice.

Tris agréc:d {whethier g not this Floaﬁng Charge shall have become enforeeable) that:

I(i) - The Bank may {but need not) itself effect or maintain such insurances. If it does so; the C.hargar shall be
“Hable to the Bank for the expenses incurred by the Bank in doing so.

HBUK Flasting Charge (Susiland - 04/18 Revision) R
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HRBUK Floa(.ing Chmgﬂ (Scotland = 04718 Revisiun)

(i} Al sums .éit'an'y. iime'payﬁbie uinder BTy such policies of insurance shall {subject o .any.pi.'ior rightgand
. glaims of any third party) be paid direct to the Bank. I the samie arenot paid directly 1o the Bank by the
insurers then the Chargor shall be truster. of them for-the benefit of the Bank and shali transfer them o
thve Bank accordingly. The insurance monies shall at the option of the Bank be applicd {subjeot 1o Clausce.
24 below) in or towards the payment or discharge of the Debt orin making good or recouping expenditurs

in respest of the Toss ur damage for which such monies are received.

U - Keepy all buiidihgs on any land forming part of the charged property and all fixtures and plant and

machinery on and in them {end all other fangible properiy comprised in the charged property} in goad.
and substantial repair and condition.

{ii} Whcnever any of the said buildings, fixturcs: fittings or plant and machinery @e destroyed, darnaged or
deteriorates, immediately repair, replace and make good thesame. [fthe Chargor shall fail to do so, then

the Bank shall be entitled (hut not bound} to do so instead.

Mot without the prior-written conzent of the Bank:

Sy 0 puil down or remove the whold or any part of any buildings Torming part ofthe charged property;
oy " sever or unfix or remove any of the GXtdees or ttingsyor
{iii} except for the purpnse of effecling necessary tepairs (o them or of replaving (e same with wéw or
mproved models or substitates, remove any of the plant and machinery belonging o, or in usg by, the .
Chargor.
(i Camyan an}i-t?adii-, business or agricultufal' use-on-any land now or afferwards used by the- Chargot for -

the purposes of trade, business or agriculture. It shall do se in accordance with the standards of good
management from time to time current in the trade or business or (in the case of agriculiural use) with the:
- atandards of good husbandry, from time to time. It shall alsp do g0 i accordance with the authorised
planning use of suchland.

{iiyObtain, maintain and comply wilh 2l licences. éonsenis and viher authotisations (including, without limitation,

environmenial permits) and effect all registrations which may be necessary or desirable in relation to all -
or any part-of the charged preperty or any business or other activity from time 1o time carried on by the
Chargor.

Not withoot the prior writien consent of the Bank:
(i3 carty our, of allow to be carvied ount, on-any land siivaied A6 Bngland and Wales forming part of the

' charged property, any develepment as defined in the Town and Country Planning Act 1990 or enter into
" any agreement under Section 106 of that Act;

'(ii}. carry out, or allow to be carvied out on any land situated in Scotland forming part-of the chargcd property,

~any. development as defined in the Town and Country Planning (Scotland) Act 1997 or enter into any
agreement under Section 75 of that Act;or

.(iii). * change, or allow to be changed, the use ol any such land.

(i) Observe and perform alt covenants, stipuldtions and conditions which from fime to time attect the tse or
- possession of the charged property whether arising under any lease or other agreement under which the
charged property isheld.

(i} Punctually pay all rents and other payments becoming dug, ar to become dug, inder-any lease orother

agreement mentioned above. Pay all taxes, rates, duties, fees, charges, assesstents, impositicns, calls,
instalments and ouigoings propetly payable in rebpect ol any of the charged property as and whsn due
and the Bank may do so as agent of the Chargor 1f the Chargor falls to do 50 and all amounis so paid by
the Banl shall become part of the Diebt and be payable by the Chargor to the Bank on demand.

C (D If the Bank so requires. produce to the Bank evidence sufficient to reasonably satisfy it that the -

requirements mentioned abave have been complisd with.
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" HRITK Floating Chupe (Seollasd <0718 Revision)

Gy Comply with all starutory and other [aws-and reguistions affecting the charged property. Thiswitl inglude
all environmental laws and environmenial permits spplicable from time to time o all or any part of the
chargesd property or any business or other activily fror time @ Ume carried on by the Chargar.

{tiy Not aliow any circumstances 1o arise which could lead:

& to any competent avthoriny or Gthet person taking action, o making . 4 ¢laim dnder dny
Cenvironmental laws (ncluding. the réguirement to clean up any contaminated land or the
revocation, suspension, variation or non-rengwal of any cnvironmental permit}; or

s3] to the Chargor having to teke acticn to prevent the possibility of any such-action or ¢lain

{iify Tndemnify cach of the Rank or Receiver (and their respestive offizers, agents and delegatesy against all
" costs, expensesand lisbilities properly incureed (divectly orindirectly) as 2 result of auy non-compliance
- or alleged non-compliance with any énvironmental laws in relation to all or any part of the charged

- property or anvthing done or not dong onit.

O “Within 7 days-afier becoming aware of the same, give full par;{icuiars o the Hank of anf notice, Gfd'@r; )

direction, designation, resolution or proposal aflecting all or any part of the charged properly or (in the:
case of any land) the locality in which ir is situated, given or made by any planning authorily or other
public body or authority whatsoever {including, withaut limiration, any licensing authority).

(3 If the Bank reason ably requires, immediately, and at the cost of the Chargor, tale all reasonable and necessary

steps to comply with any of the matters mentioned in paragraph (h}(1) above and make {or Join with the-
Banlin making) such objections or representations as may reasonably be available in respeet of them,

_P‘ermi't the Bank, its agents and any person authorised by if, o enter on any land forming part of tie charged. '
property, at all reasonable fimes and on reasomable notice {except in case of emergency) Jor the purpose of

inspeeting or valuing any of the charged property and if the Bank calls for such a2 valuation that shall be at the
expense of the Chargor.

Nat withiout the peior whitten consént of the Bank:

{3 grant or vary, or agree fo grant or vary; any licence or {E‘:nan'cy. affzcting any land forting part of ihe
 charged property; :
iy in Felation 1o any land oF buildings situated in England and Wales orfing part of the charged property, )

- exercise the powers of leasing, or agreeing to lease, or of accepting or agrecing to accept surrenders of
- leases, conferred by Scotions 99 or 100 of the Law of Property Act 1925,

{in in any olher-way, dispose, oragres 1o dispose of, o credie, any interest in 2ny land forming part of the
chargsd property;
{ivi- - mnegotiate, seitic orwaivé any ¢laim-far loss, damage or other compensation {incliding withoit imitation

" gompulsory purchase compensation) affecting any {and forming part-of the charged properly; or

A .app'ly' fow an improvement or other grant or do anything which might’i‘esuli. i any land formiag part of

the charged property being subject 1o any starutory charge.
Engire that, without the prior written consent of the Bank:

{i tio-person other than the Chargor shall be registercd as prapricior of any land forming part of the charged -

- praperty;
('ii.)' _. - no pzrscn's.ha'll become entitled to any 'righi or inferest whiéh'may adversely affect the value of such land

(unless such entitlement exists at the date of this Floating Charge or at the time of the acquisition of such
“land by the Chargor) and, in relation to any land situated in England and Wales, the Chargor shall
indemnify the Bank for all cxpenses reasonably incurred by the Bank in lodging. from time to time
- cautions, restrictions or natices against the registration of title 1o any such land.
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.......... 4y U0 Get i and reafise the debis i the ordinary course of its busingss (whith shall st extend w selling or
o o " assigning ortransferring any right or interestin them orin any other way facioring or discounting them).
(ify - Paythe proveeds of such gelting in and realisation, dnd all other monies received, recovered or realised
: in respeet of the charged property, inio such separate and denominated accounts as the Bank shall from
time to time nominate in writing for such purpose or as the Bank may otherwise fror time to time require.
If the Bank shall not nominate any such account, the Chargor™s current acoount with the Bank shall he.
the nominated account for the purpose of this Clause 7{{}.

iy Except with the prior written congent of the Bank, niot be entitled to withdraw ar fransfer from. any such
-account any monies standing to the eredit of such account.

Smy Punciually pay all calls, instalments and afhier tmonies that meay become due i respect 8 the secinitics, The
securitics are:

(i) all stocks, shares, debenturcs, bands, 1oan eapital and other securities of any. description of any other
! person {including, without Hmitation, any subsidiary or subsidiary undertaking of the Chargorh, ’

{iiy all rights to-subscnbe for or conivert dgiher securities Into or otherwise acguive any such seourities now or
at any time afterwards belonging to the Chargor; and

o _ iy . all dividends, intérest anid Gthee income and afl other rights of whatsocver kind deriving from of incidental -
to, any ofthese, :

{eollectively called the “seouritics™).

{n} Not exercise any of the tights and powers artaching to any of the seéurities in a wanner which, i the réasonable
opimion of the Bank, may adversely affect the value of the security ereated by orpursuant 1o this Floating Charge.

() () .. Takeall such necessary steps, and do all such atts (including the. paymznt ag sad when die  of any

_appropriate fees and policing against any infringsment of, or challenge to, the inteilectual property

mentioned. below) to maintain the vatue, subsistcnes and validity of that intcllectuat property. The.
- intellectual property referred to sbove is o}l patenis, rademarks, service marks, designs, wility models, |

copyrights, design rights, applications for registration of any of them and the vight io apply for them in

- amy part of the warld and, in addition, moral rights, inventions, confidential information, know-how.and |
rights ot a similar nature arising or subsisting anywhere.in the world in relation to all or any of the above:

_ (whether registered or unregistersd) now or st any time aflerwards belonging to the Chargor (collectively |
called the “inteHectaal propeciy™).

o {ity - Where appropriate, use its hest endeavours to 'prot'ect and safeguard the intellectiual property from and
o " against thefl, loss, destruction, unauthorised access, copying or use by third parties.

{iiy Not usg; oraliow m be used, of take dny step in respect of any of the intellecal propery in any Wiy |
which, in the reasonable opinion of the Bank, may adversely affeor the value of it

(M) . (Y Depuosit with the Bank (snd the Bank shall be éntitled to retainyall deeds, cortificates and other dociiments
: . constimuting or gvidencing title to.the charged proporty (except insofar as the same are held, or required
to be held, by any third party in accaordance with any obligation ranking in priority to this Floating
Charge). The Chargor shal! be deemed to have complied with this clanze i it has complied with the.
equivalent clause of any Paraliel Security relating to the same charged property.

HRUK Floating Charpe {Sct.ﬁlaﬂd =048 Revision$ o ) )
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''''''''''''''''''''''''''''''''' {i'ij  On béim‘é{ .reas'on:ably re'qui'rcn.:l.to' da 5o by. the Ban.k, and at the cost and (-:xpenéé of fhe.ChargDr:'-

{a) Exgcute, sign, deliver and do all things necessary {inchuding; without limitation. the assignation

’ or assignment of all or any of the debts dnd the transfer of all orany of the secunties; to the Bank

- - orits nominee and the giving of any netices and effecting of any registrations) as {and in such
""" ) . ' ) form as) the Bank may reasonably require to oreate a standard security, legal mortgage,
o ) assignation, assignment or other fixed security in favour of the Bank over all or such part as
shall be specified in such notice of the charged property or o improve, perfect or protect the
scourity intended 1o be created by or pursuant to this Flosting Charge or to facilitate the exercise
of any powers, authoritics and discretions conferred under or in aceordance with this Fleating:
Charge.

(b} Endorse. or cause o 'be ehdorsed, on any documents mnstit’utin.g ar é:\'i'd'f:.nc;i'n.g't'iflc io the_'
charged properiy and give to third parties such notives of the security created by or pursuant for
this Floating Charge as the Bank may reasonably reguite.

- Hank's Powers
-3, {a) At any time before this Floating Charze is discharged {and whether or not the same shall have bétame enforceabli),
: the Bank may, if and whenever, and so ofien as it shall reasonably think fit, apply the whole or any part of the.

monies from time to time standing to the credit of any-aceount as reforred 1o in Clause 7{1) in or towards the discharge
of the Debt.

B (b). . The Bank may pay the monics mentioned in par.agr'aph {4} shove to the credit of any other account nominzied by
it {including an account opened by it for this purpose) a3 sceurity for any contingent or fubwre Trability of the
Chargor 10 the Bank.

{oy  Unless otherwise stated, all poweis of the Bank conferred by this Floating Charee shall be-exercisable withdut
- prior notice ¢to the Chargor,

When this Floating Charge hecomesenforceable
9. ... This Floating Charge shall b‘ccomecn'ibrcz'abie:

{ay - il ths Debl, v any nart of it, is sot paid or disch'a'r"g'ed'whcﬁ due (whether on demand, at ageeed mandrity or eatlicy
- 38 the case may belor

{b} . ifthe Chargoriz in breack of any of the oblipations undef this Floating C'hargé:'o'r
{¢} . ifthe Chargor shall Gnter insg any Somposition or arvangement for the benefif of iy creditors; or .
td) if any step is taken for the administration or winding up of the Chargor (which includes, without limitation. in-

each case, the board of direciors orthe Chargor’s sharcholders, passing a resolution for the same) except where,
- in the case of winding up. the Bank has consented in writing for the purpose of a solvent reconstruction of
.amalgamation: or

{2} - ifathicd party shall take possession of, ora receiver shall be appointed over, or any secured ereditor of the Chargar
~ shall seek to enforee his security ia respect of, all or-any of the charged property or any other eveni shall happen
which puts in jeopardy all or any part of the security created by or pursuant to this Floating Charge; or

{y if the Bank; in its reasonzble discretion, considers that.any ©laim may be of has been made-against. the Bank under’
" . any bond, guarantee, indemmnity or other contingent liability issued or entered into for any labilities of the Chargor
in respect of which the Bank ressonably considers that it may not be or has not beenvindemnified on demand or as

~and when reguired under any agreement it has with the Chargor regarding the same; or

'(g) - if the-induciae of a charge for payment on an extract decree, oran extract registered bond, oran extract rcgi%steréd'-
~ protest served againstthe Chargor, have expired without payment being made by the Chargor, or

{hy' . ifany Parallel Security has becomms anforceable; of

HAUK Floatmg Charge (Scotfahd G 8_§w§aicn) ) . = o
Pape & of 14



- (i) it 'ﬁny'n}'thcf'eéfcﬁt"shal}' acci which hias besd agrﬁé'd 5}' thie Ch&réor‘ uniel the Bank as an event u‘ﬁumhc poeiirTence
- of which this or any other sgcurity for the Debt shall be enforceable.

Appoimtient of Administrator or Receiver

o (a) . This Floating Charge is intendéd 1o bea qualifying ﬂo.'ating charge as defined by paragraph 14 of schedule B1 fo
) e ) the Insolvency Act 1286 :

) At any fime after. having beon reguestéd to do-so by the Chargor, oF after this. Floating Charge has become
enforceable {and whether or not any of the events mentioned in Clause $ are continuing), the Bank may appoint
by instrument in writing, or otherwise, {1} any one or more persons to be adminigtrator of the Chargor (each an
“Adminisirator™) or {ii} any ane or more persons io be a receiver of sl or any of the charged property {each a
“Receiver™) in #ach case in accordance with and to the extent permitted by applicable laws. These expressions.

. shall, where necessary, include any person substituted as Administrator or Receiver. i

el The Bank mizy (5o far as it is lawfully able to do sol ffom g to time by instrumiznt i Writihgg or stlicrwise,
‘remove any person appoitited to be Administrator or Regciver and may in & similar way appoint another in his
place.

o} If at any timg two or mare pErsons shall hold office as Reeeiver, each one of them shall be sépamtel}' entitled

- - (subject o any contrary direction in the appointment) to cxcreise afl the powcrs, authoritics and digeretions
conferred on them. .

{e} - The power o appoint a Receiver shall be in adifition 1o 3l statutory and ahier powers of the Bank under the
" Insclvency Act [986.

T {a} The Bank shali ﬁm, nor shall the Receiver, be ligble to arcount. as moﬁgag‘eénr heritabile creditor in possession i -
- respect of ali or any of the charged property nor be Hable for dny loss upon realisation or for any heglect or default’
{uriless wilful) of any naturc whatsoever in connection with all or any of the charged property for which a
-maorigagee or heritable creditor In possession might as such beliable.

'_ (b All reasonable costs, charges and éxpenses properly -incurred by the Bank or the: Receiver (including its internal
management and administration costs and the costs of any proceedings in relation to this Floating Charge or the
" Debty shall be paid by the Chargoy.

1z The Adminisirator or Receiver shall be the agent of the Chaigar and the Charger shall be résponsible for his acts and
remuneration as well as for any defauits committed by him,
- Powers af Receiver
13.. .. The Redeiver shall (subject to any limitatiofs of restrictions expressad in the dociiment appointing him but néﬁiWithstanﬂing
any rastriction or limitation binding on the Chargor under this Flosting Charge or any winding-up or dissalution of the .

Chargar or any analogous proceedings in any jurisdiction) have all the powers {as varied and extended by this Fleating
Charge} conferrad on receivers by the Insolvency Act 1986 and {without affecting the sbove in any way) the following

powers:
day o To sel, transfer, 8331En, cun'véy or grani, acoept sﬁ.r'ré:nder' éirﬁary, terminate orsurrender leases ofor in, .
' - exchange for and enter into-and or terminate leases of any af the charged property; and
() . inmany other way to dispose of, or deal with, all or sty of the charged propory (oFagree dny of the samic) -

and in either case in such a way and generally on such torms and conditions as he reasonably thinks fit

Any transaciion mentioned-above may be for such paymant or other consideration as the Receiver shall think fit.-

 Thisis so whether for a tump sum or a consideration payable 1o instalments and wheiher {or cash or otherwise. Tn
the sase of the latier, it shall form part of the charged property and be charged with the payment and discharge of
the Debt,

" Fixtures and p!.am'and maschinery may be taken and sild scpar.ately'ﬁ"i}m the premises (o which thsy are fixed (o
in which they are contained) without the consent of the Chargor being oblained or necessary.

HBUK Floating Charus (Seiand — 04778 Revision) B o
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Uiy L T ke possession. of, coliect'_an'd get in, all or any of the charged property and for that purpese fo make such.’
 demands and take any procegdings as the Receiver shall reasonably think fit

{c) .- - Toecarry on, manage, develop, reconstruct, amalgamate or diversify (or agree the samc):an'y. trade ar business
{including farming} as has from lime o time been camried on on the whole or any part of the charged property.

) dy - To make any arrangement o Compromise betwees the Chargor wnd any other person which the Receiver
may reasonably think expedient.

iy To ke, defend of participate in any bfodeeaings(including, without limitation, arbiiration proceediogs) .
a3 the Recelver mayreasonably think expedient.

{2y . Tomake, effect and complete such improvements, developrient and vopairs to any of the eharged property as the
Receiver may reasonably thinkexpediont,

(fy " Tomake calls (and to enforce payment of them) cnﬁditionaiiy, or uhconditionally, on the members of the Chai‘gm
' in respect of any uncailed capital with the benefit of all the powers in the Articles of Association of the Chargor
cotferred on thedirectors.

{g)  To appoiil managers, officers, sgrvanis, worknien, nomiinges and agems fof any of the purjioses mentioned in this
Clause 13 at such remuneration and for such periods and on such terms as the Recziver may reasonably determine.

{1} - If the Receiver thinks fit, but without affecting the indemnity confaingd in Clause: 19 below, to efféct with any
insurér any policy or policies of insurance gither in licy, or satisfaction of, orih addititn to, sush indemnity,

S To delégate by power of atioeney, of in any other way, fo any person o persons appraved in writing by the Bank, .
“all or any of the powers, authorities and discretions which are for the time being exsrcizable by the Receiver under

this Floating Charge.

() {) .. Topromote the formation, or otherwise acquire the share capital of, any body corporats with & view to
i such body corporate becoming a subsidiary of the Chargor or otherwise;:

(ii} "~ ip purchase, lease, or otherwisc acquire amy interest in all ar any of the Chargor’s underraking and

property;
(i) to carry on any business in succession o the Chargor or any subsidisry of the Chargor,

and I éach case: as the Recsiver may otherwise reasonably think fit,
(ki - To-apply for, and otherwise ke such stops as the Kecaiver may congider reaSGnabifa necessacy or desirable (G-
- obtain {in the name of a nominge or gthorwise), such Heences, consents, permits and approvals as the Receiver
may reasonably think expedient.

{1 To make elections for value added tax ;iu‘rpo'scs'as'.thé: Revelver may 'rf:as(mab'[y think fit.

{mY - Forany of the purposes authorised by this clause, to viise money by borrowing from the Bank or fiom any other
person on the security of all or any of the charged property.
{iy The Reeeivar may raise maney as mentioned above on such terms (including, if the Bank shall consent,
© termis-under which such sceurity ranks in priority to-all or any of the seearity created by or pursuant to
* this Floating Charge} as the Recciver may reasonably think fit; and

{ii} . - the repayment of all such monies and the payment of interest on them and velated costs, charges and -
expenses, shall betreated for all purposes as expenses properly payable by the Receiver.

(n) - . Toexercise any of the powers whick the Bank would be entitied to exercise undér this Floating Charge.

{0} - Todoall such other acts and ihings as the Receiver may reasonably consider to be incidental or necessary toany,
of the matters ar powers mentioned above or which the Receiver lawfully may or can do as agent for the Chargor.

BB Floating Charse (Seotiand — 04778 Rewision) S _
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(0} To exertise any of the above pawers on behalf 6f the Chargor or on the Keceiver™s own behalf or; i the case of
the.powers contained In paragraph (0 sbove, on behall of the directors of the Chargor.

14, Subjéctin claims having prierity to the security created by this Floating Charge, all monics received, rezovered or realised
: by the Receiver or (on any exercise by the Bank of its enforcement powers under this Floating Charge) the Bank, shall be
applied in the following order:

{®) . 1o payment of all reasonable costs, chiarpss and expenses oF and incidental to, the appoinsment of the Recsiver
and to the exercizge of all or any of the powers of the Receiver or the Bank and of any other cutgaings properly
payabie by them. This includes, without limitation, the repayment of monies borrowed as veferred 1o in Clavse

E 13{m} above and the payment of interest and related costs, charges, and expenses-{(to the exient that the Bank has
.. - tonsented o the same being securaed in priority to the security ereated by this Floating Charge) and all amounis
- payable by the Biank fo the Receiver under any vrder of any court or otherwise.

§bY .. Tri paymient of remurieration 1o the Receiver atsuch rate as may from fime o timie be agréed berween the Recelver -
and the Bank. -

() In payment o the Rank in'of towards payment or discharge if the Diebt 2nd all othee amaums expressed o be
. seeured by, or due or pavabls to the Bank unider or in connection with, this Floating Charge.

(d] - . 'In paymentof any surplus to the Chargor or any other person entitled to it
Power of Atto rné}‘

15, ' (a) The Chargsd irevacably appoints the Bank, any Receiver and cach of thelr respective delegatss, jointly and also
individually to be the attomey and atterneys of the Chargor. Any attorney 18 authorised by the Chargor o do all
ihings which the Chargor may be required to do under this Floating Charge. This. includes {without limitation)
anything which the Rank or the Receiver (or any such delegate) may consider necessary or appropriate far, or in

. connestion with:

{iy the improvemerit, perfection or profection of the séairity intended to be created by or pursuant to this
Floating Chargs; or .

fiiy - the exercise of any of the povwers authoriies and discretions conlered under it

(by . The Chargor tatifics and. confirms (and agrees 10 do soj whatevir any such attorney shall do, br'at't'empt o do.inthe
exercise of all or any of the powers, autherities and discretions mentioned above or under this power of attorney.

K Bank hias other powers

16, . Atany time afigr this Floating Charge shall have become enforenable; or afer any pawers conferred by any interest having |
priority to this Floating Charge shall have become exercisable, the Banlk may redeem such or any other prior inferest or
arrange the transfer of it to itsclfl It may settle and pass the accounts of any third party concerned and any account sa settled

- and passed shall be conclusive and binding on the Chargar. All mobies paid by the Bank to the third party in accordance.
with such agcounts shall as from such pavment be due {rom the Chargor to the Bank on current account and shall bear
interest and be secured as part of the Debt. ’

170 The rights and remedies of the Bank under this Tloating Charge are inaddition to, and nof in substitution for, any rights or
remedics provided by law.

8. ) Ifthe Chargor at any fime ails (o perfdrrﬁ and ohserve the terms, and obi'iga'ticns' contained in th.is.Float'ing-Ch arge, the.
' Rank may (but without being under any duty 10 do eo) take such steps as in its reasonablc opinion may be required
1o remedy such fatlure; and :

(B} this includes, without limitation, making any payrment, and for the piirpose mentioned in paragraph (2) above, the Bank
and iis agents may enter upon any land of the Chargor without being regarded as having entered into possession
.o el
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18, The Chargos agrees to-fallv indeminify cach of the Bank and the Recetver from and against all and any liability they ight
-incur in the exercise (or apparent exercise) of any powers, authoritizs and diserelions under or in connection with this
Floating Charge {with the exception of fraud or wilful default on the part of the Bank or the Receiver, but only 1o the cxtent
‘commitizd by any of them) or any failure by the Chargor to comply with any of its ohligations under this Floating Charge.

Protection af Purchusors
geith Mo pirchaser or other pergon fi'ﬁ'aiiﬁg with the Bank or (he Recaiver {orany of their 'rc:speér.i%'e: d{:légaiésjz .

{a} shall be bound or entitied 1o see 0 enguire whether any power; authority of discretion under this Floating Charge.
has arisen or become exercisable:;

{BY . Be concersed with any notice tothe cantrary of 1o scé whether any delegation shall have lapsed for any reason e
been revoked; or ’

o) be Botind or ehtitled (o concern himsell with the procseds of any sale or ather dealing of be aniswerable in any
circumstances for the application of the said proceeds. '

" Pavinent of costs; charges and expenses
© L2 TheChargor shall reimburse to the Bank on demand on 2 full indemﬁir;y hasis, all cost; charges and éxpéﬁses (including, . .

~without limitation, all amounts reasomably determiingd by the Bank to be necessaty 1o compefisate it for intermal.
_managament or administration costs, charges and expenses) properly inciirred by the Bank:

(a} in ensuring this Fleating Charge isef{ective;
C{b} - i conncetion with the improvemetit; perfeetion or protection of the séeurity created by or pursiant 1o this Floating
Charge:
.{cj " inthe exercise of an.y righ'ts',. I’(:m{:‘;diES.,.p(ij'S,- authorities and diseretions conferred under, prin connsction with,

thig Floating Charge,
ttogéther with any value added tax or similiartax charged or chargeable in respect of siich costs, charges and experisas).

All such amounts shall be debited to-an account in the name of the Chargor, Until they arc refmbursed they shall bear
interest atan annual rate of 3% above the Bank of England baserate from time €6 time caloulated and componnded monthly
and/or acsording o the Bank’s then current practice and shall be payable on demand. They will be scouved a8 part of the:
Dieht by this Floating Charge. K

fndependence of Security

22 {a)y . This Floatinig Charge shall be in addition to, and independent of, every other security which the Bank may atany
time hold for.any of the Debt scoeured by this Floating Charge. i

...+ (b) This Floating Charge shall remain in full force and effect as a continuing seeurity unicss and until the Bank discharges _
i

* - Baik's pewers to deal with Aceounts and Money Received

I ¥ the Bank receives notics of any subscquent charge or other interest affocting allorany of thecharzed pr'{}perty'
{cther than a Paralle! Security), the Bank may open-a new acconnd or accounts for the Chargor in its books.

Cfh) o TTihe Bandk does ot do o, 1t shall be regarded a5 having dong 3o unless the Bank gives cxpress writicn sistics 16 the
contrary to the Chargor. Notwithstanding any appropriation by the Chargor to the contrary, as from the time of
receipt of such notice, all payments made by the Chargor to the Bank {other than those dealt with under Clanse 7(1))
" shull be treated as having been credited 1o 2 new account of the Chargor. Such payments will not be applied in
reduction of the amount due, owing or incurred from the Chargor (o the Bank at the time when it received the
- netice.
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24, ey All inonies received, recovered or realissd by the Barik wnder this Flodting Charge (including the: proceeds of any
’ conversion under Clause 27 hidlow) may, in the reasonable discretion of the Bank, be credited 1o any suspense ar
. impersonal accouit.

_ {6} They may be held in such account (where they shall ot reduce the Debt) for so Tong a8 the Bank may thiok fit pending -
the application from fime © time of such monies and all accrued [interest (st the rate, if any, agreed in writing
hetween the Chargorand the Bank from tisme tofime) in ov towards the discharge of the Dbt

23, The Chargor walves any fight of set-0ff it may have tow, or at any time in the future, o respent of the Dbt {ingluding
sums payvable by the Chargor under this Floating Charge).

28, Any manageror officer of the Bank may-certify or determing the dmotint of a rate or smaunt applicable or due under ihis
Floaling Charge and ity relation 1o the Debl. These certificativng.and detetiminations shall, in the absence of manifest error,
be conclissive evidence of those rates and amounis.

© Currency Conversion

27, {#) For the purpose or peiding the discharge of the Debt, the Bank muy Sonverl dily monies recgived, redovered or réalised
N by the Bark under this Floating Charge {including the procteds of any. previous coaversion urider this clavsg)
fram fheir existing currency of denomination info such other curency of denomination as the Bank may
“reasanably think fir.

By . Any such conversion shall be mude at the Bank's then prevailing spot sé!ling ?a{tf:_ of exthange for.such other
- currency against the existingourrency.

{6 . Each previous referencs in this clstse o & currency extends to funds of that cuivency and,. for the avoldance of
i doubt, funds of one cirrency may be converind into different funds of the same currency.

{dy - The Bank shall not be liable for any loss caused by the Tluctustion in any vxchange rate ab which any carrency
may be bought or sold by the Bank in accordance with this Floating Charge.

"Dealings with vou and sihers

28 The Bank may, in ity discretion, grant time, of make any other arrangesitent, vaciation or release with may person or pérsons
' ‘not party to this Floating Charge {(whether or net such person or persons are jointly or severatly liable with the Chargor) in
respect of any of the Debt orof any other seeurity for it Ificdoes, it will not i any way affoct cither this Floating Charge
or the lability of the Chargor for the Debe,

Bank’s Right of Set-Off

29 T additian o all rights oF set-off conferred by law, the Bank may sct-o i any money standing fram time 1o tinte to the credit’
of any account the Chargor has-with the Bank against the Dight, Tfthe obligations are. in different curvencics, the Bank may
convert zither obligation into the other currency in accordance with Clause 27,

* Preservation and Refention ofSecurity

3. (2) Any seitlement, discharge or relesie (ncluding in relation 1o this Flodting Charge orthe Dbt} between (1) the Chargor-
and {ii) the Bank or the Receiver (the “Relévant Person(sy”) shall be conditional tpon no secuniiy given, or payment

Cmade. 1o the Relevant Porson(s) by the Chargor {or any other porson] being avoided or reduced as a result of any

" . provisions or enactmants relating to insolvency for the time being in foree in any jurisdiction. '

. (b} T the event of such secitrity or payment being avoided or redisced, the Relevant Person(s) shall be entitled to. fecover
the salae or amount of such security or pavment from the Chargor subscguently as if such setilement, discharge
or folease had not ocourred..

Motices, Governing Law snd furisdiction
31, Without affectinig any ther lawfil ricthad 6F seivies, any demand ot notice to be made or given by the Bank 1o the Chargor

{including without. limitation, a demand for payment of all or any of the chi) may ha mads or given by any manager or
officer of the Banls or of any branch af it
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by

32 '@._ .

By {etter addressed to the Chargor and delivered. to ar:j;’ officer of the Chaﬁ'gﬂr‘ at any .pl'a.ca at sent by first-class’

post to, or lefl at the registered office of, the Chargor or any place of business or activity of the Chargor last known
to the Bank. [fsent by post it shall be regarded as having been made or given at neon on the second day following

" the-day the letier was posted.

By fax or other glectronic reeans to the fax nuraber of clectronic mail address of the Chargar last kiow to the s
Banlk. It shall be regarded as having beett mads or given at the time of transtnission.

Scots law governs this Floating Charge, i interpretation and. any non-goniractual obiigatixms_' ariging. from or
connected with it

{b) Feth the Chargor and the Bank submit to' the exclusive jurisdiction of the Scoftish’ courts in relation fo all claims,

disputes, differences or other matters {including non-coniractual claims, disputes, differences or other matters) -
arising out of or in connection with this Floating Chargs.

Disclosure of [nformation

33.  The Chargor conseats (o the disclosure by the Rank of any information about the Chargo.r,' Lhis.Fi'GaLi'rig Charge,.ihé:' charged
© properly and the Debt:

to any person to whom the Bank has wrarsferred, or prondses or may propose to Gansfer, all arany of its rights

(a)
wurder this Floating Charge and/or the Debt and to any rating agencics and any advisers to the Bank in connection
© with such transfer; and/or
{by - 10 any person with whom - the Bank has entered Tito. of pro‘péses 1o ohter 1hi, an'y'comrzacmai a’rran‘gc'.mams e )
connection with this Floating Charge and/or the Debt; and/or :
C ey o any corparny within the HSBC Group being HEBC Holdings pleand its associated and sebsidiary ¢ompanies
’ from time to time, or any of its or their agents;and/or ’
€d) to any insurer who'is o, or who proposes i, provide ineurance to the Bank ih-m.spcc! of the charged propeity, this
" Floating Charge and/or the Debt;andfor
{8)  wrany oiter persod 1o w.h'ﬁm'_. and to the extent that, such information (s reguired w be disclosed by any applicable
law orregulation.
Transfer of Rights
34, {a} The Bank may teansfor all o any of its Hghurunder this Fléaiihg Cha‘rgé-and/or thie Dbt b any peesan at any.'ii'rric:
by . I the Bank transfers. all o any-of it rights dnder this Floating Charge and/or the Debt, the Chargor’s rights under
) ) this_Fioacing Charge and/or the Debt (as the case may be) will stay exactly the same.
{el - “The Chargor will be boiind to any person t whom the Bank transters any such rights. That person will have the
Banik’s powers and rights so far as the Bank transfers these to that person. The Bank will be released automatically
{rom its obligations to the Chargor so {ar as that person assumes the Bank’s obligations:
(d) . The C'H'arg{)r will at the expense of the Bank or the person to whom the rights are 't'ran:-;f.cnﬂed, do any.ih'ing :
: reasonably requested by the Bank to effect a transfer of all or any of its righis under this Floating Charge and/or
the Debt. i
{z) . The Chargor will not transfér all or any part of ifs rights under this Fl'oating'. Chargc and/or the Dehi without the
. prior written consent of the Bank.
i * In these Trats for o1 Rights provisions and in the Disclosure of Information provisions above:

. HBUK Flowing Charge (Seotiand — 0471 B Revision)

{ay.. .- ‘the term transfer ineans sale; assignation; assignment and/or tranafer;
(i) . the term vights means rights, berefits and/or obligations; and
(i) . theterm. pEFSEN Means any person, trust, fund of otherenuty.
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" The Bunk’s written consent and reasonable fequiremenf .
- 38, (a) Where the words “without the Bank’s written consent™ appear in any clause. the Bank will 0ot nareasonably withhold
: zonsent. The Chargor agrees that it is reasonable for the Bank to refuse 1o eonsent (o something if, in the Bank’s .
~ reazonable opinion, it adversely aflects or might affect:
{i) the Bank’ssecurity under this Flodting Charge and 118 abiliny 1o enforce ity
i} iha value of that which 18 secursd to the Bank and its ability to sel] the samc
{iii). . the Bank’s ability 1o recover the Debtior
“{iwd the assessthent of the value of this Floating Charge as an assct of the Banlk,

(k) - Whre the wiords “the Bank réasonably téquires™ appear inany claise, (he Chargor agrees that 1t is réasonable for
- the Bank o requive something if] in the Bank's reasonahle opinion, it will or raight assisi in:

(). the preservation of the Bank's security under this Floating Charge orthe value of thar which (s secured |

by it; or
(i " the Bank’s ability 1o fecover the Db,

Severanceand Modification - Unen forzeability

- 36, (a) 1f any-of the clauses (or part of a clause) and/or any of the paragraphs (o part of a parageaph} of this Floating  Charge
becomes invalid orunenforceable tn any way under any law, the validity of the remaining clauses {or part of a
clause] or paragraph {or part of a paragraph} will not in any way be affected or impaired. ’

(5} If any invalid or unenforcesble clause or paragraph mientivned above (ot part of sithésy wonld not be invalid or

unenforceable 1 1ts form or effecl were modified in any way, it shall be deemed to Have the modified forar or -
eftect so long s the Bank consems.

Parallel Security
37 (&) The.Ch'argo'r may at any time grant a Parallel Sectrity. Granting or performing the terms of a Parallel Security  shall
not breach any term of this Fleating Charge.
{b} The Chargor consents to the Bank and HSBC Bank pjg-@ﬂ‘tﬂﬁng into ranking, infercredilor or oiher similar drrangements
{to which tho Chargor shall not be party) to regulate the ranking of the security granted by the Chargor under this.
Floating Charge and any Paralle! Sccurity.

Iﬁt‘é?pretatéon

38, {a) - The words of expressions:
. iy “the Chargor™ shall mc!udz any person from tirme to time derwmg title under the Chargor :
(i - “the Bank™ shall includc its successors and fransferees and in both cases to the extent of their rcspcmve

rights and benefits {including, without limitation, any person in whom gndor the laws of such pergon’s-
- place of incorparation all or substantially all of the assets and Habilities of the Bank become vested)..-
{ifi} . “environmental laws™includes ali applicable laws, regulations and directives {and all notices, circulars,
orders, judgemenis and decisions of any court or othor compeotent authority in any jurisdiction)
- conceming the poliution or protection of the envivonment or the health ofhumans, animals or plants. This
includes, public and workers” health and safery, the generation, use, treatment, siorage, transportation or |
*disposal, or discharge or releasz intp the environment, of any chemicals or other poliutants or
contaminants or industrial, radioactive, dangsrous, toxic or hazirdous subsiances or wasies {(in whalever
form and mncluding noise and genetically modified organisms).

{ivy " “environmental permits” means all permits, licences, consents, approvals, certificates and other
authorisations {inchuding all conditions applieable 1o them) required under any cnvirpnmental laws!
(¥} *holding company™, “subsidiary” and “subsidiary undirtaking” shall have the meanings respectivaly set
" out in the Companics Act 2006.
(vi} . “Parallel Security” means any sécurity granted by the Company in favour of HEBRC Bank ple.

HBUK Floating Charge (Seotand = 04718 Revision) : . N
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------ iy - YPSC Regime” means the regime relating to "people with sighificant contral”, a8 set out in Part 214 °0f
''''''''''' the Companies Act 2806 and The Register of People with Significant Control Regulations 2016
{viii) - “include(s)y”, “including” and “in particular™ shall be construed as being by way of illustraiion or
_______ - emphasis only and shail not be construed as, nor shall they take effect as, limiting the generality of any
------ o preceding words.
{ixy . “other” and “otherwise” shall nat Rave theit meaning narrowed on aceount of any preceding werds where

a wider construction is possikle.

S ARy reference to a “fixed SECOKTY” is a referoiice 8 fixed seeutity as defined it Secticn 486 of the Companies
| Act 1985, _ )
{1 Any reference to 2 person shall fniclude any persoft; company, corporation; body corporats; government, state {or
agency of a state) and any assaciation ar partnership (whether or not having legal personality) of any of these.
() - Any referenee to any statute or any section of any statute shall be regarded as ingluding reference to any statutory
" ‘modification or re-enactment of it for the time being in force. _
“{e¥y . References io the singular shall include the plural and vice vérsay the-use of the malé proncun shall inclide the
female and neuter; the use of the neuter pronoun shall include both the male and the female.
(). . The headings.are used far guidanceonty.

. Chargor's compliance with constitutionaidocuments
3a. The Chargor confirms that this Floating Charge does nof contravene any of the provisions afiis constitutional documents.
" Consent to Registration

49. The Chargor conseits to the regisication. of this Floating Charge and of any certi fieate referred o in Clause:26 above for
' preservalion and execution..,

IN WITNESS WHEREOQF this Floating Charge consisting of this and the thirtoen pi-cccdiﬁg.pag.es is executed is follows:
Subscribed for and on bekalf ofthe

said CALDER PHARMACY LIMITED

“at GALAIGOw AR . | {Eriter name of Tow o City}

nn ng@ L/’Latd S | {Dae)

by
R M@ﬁf?d\) (}%{:(’\J - . L. Drirectar Direcior
- {Print Full Narag) : '
Dario Demarco Witess Witricss
- Blackadders LLP '
- (Print Full Name) - 53 Bothwell Street
- C Glasgow:

G26TS

“{Print Address ot
Witness)
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