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Registration of a Charge

Company name: MAIN TOOL COMPANY LIMITED
Company number: SC040330

XOKTVOLN

Received for Electronic Filing: 30/11/2016

Details of Charge

Date of creation:  17/11/2016

Charge code: SC04 0330 0002

Persons entited: HOWAT CAPITAL PARTNERS UK LIMITED
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: WALTER CLARK

Electronically filed document for Company Number: SC040330 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 40330

Charge code: SC04 0330 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 17th November 2016 and created by MAIN TOOL COMPANY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th November 2016 .

Given at Companies House, Edinburgh on 1st December 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Certified a true copy
- Edinburgh kL %.5;&‘315@.,; .
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_ C NOTE: THIS IS ALEGAL DOCUMENT AND THERE ARE LEGAL.
CCONSEQUENCES TO SIGNING IT. BURNESS PAULL LLP IS ACTING ONLY -
. FORHOWAT CAPITAL PARTNERS UK LIMITED IN CONNECTION WITH
- THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY. IT.

COTHER PARTIES TO THIS AGREEMENT ARE RECOMMENDED TO TAKE

 THEIR OWN INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND
EIOWAT CAPITAL PARTNERS UK LIMITED SHOULD TAKE CAYMAN

CLEGAL ADVICE BEFORE SIGNING.

- M&IN TG@L CGME’M LIMETEB - -
: A8 Lharﬁor S

isg favour of

H(}WAT CAE’I’IMJ PART?&ERS E)'}( LWITF?B
-as Lender .

BOND AND FLOATING CHARGE

CUver 4713448 v 2
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 DEFINITIONS AND INTERPRETATION

BOND -

FLOATING CHARGE L
 NEGATIVE PLEDGE AND RANKING OF FLOATING CHARGE
UNDERTAKINGS

SET-OFF |

ENFORCEMENT

- OFFICE OF RECEIVER o
- APPLICATION OF ENFORCEMENT PROCEEDS -~ -
“PROTECTION OF SECURITY

. FURTHER ASSURANCE

 MANDATE AND ATTORNEY

" EXPENSES AND INDEMNITY

NOTICES

GOVERNING LAW AND JURISDICTION .+
CONSENT TO REGISTRATION |
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E(}N’D AND FLOATING.C HARGE

by ___________________ S

iy MAIN T@OL QQWANY LIM}TEB a company mcorporated under the Cﬁmpanms;
- Acts with registered number SC040330 and having its registered office at 120 Bothwell.
* Street; Glasgow, G2 7L (the “Chargor™) '

infavourof
2) ' HOWAT CAPITAL PARINERS UK LIMITED, a company incorporated under
the Comparties Acts with registered number SC516736 dnd having its mmstexed office

at 120 Bothwell Street, Glasgow, G2 7L (the “Lend&r”)

' -C’ONS IDERING THAT

' '(i}'. . the Lander has agreed . make a loan: facihi}f avaﬂabia under the Fac;hty Agreemem
o (as defined beiaw) '

() - one cfthe'comditims"précadcm to thi availability of the facility referred to it paragraph
R (1) above was and is that the Chargdt grams to the Lender this bond and ﬂoatma '
. 'charfxﬁ
" NOW IT IS HEREBY AGREED AND DECLARED AS FOLLOWS:
1 DEFINITIONS AND INTERPRETATION
1.1 - Inthis Instrument:
| “Ad.minis.tra@ta.r”‘_mfaans any adiministrator 'ap?oinfeﬂﬂ pursuant o this Instrument;
"‘.‘Eiféné?ﬁfBéi‘agiilt"" has Eﬁémeaﬁing givén"tio'-it.izn.tﬁe fsacéiﬁi}f'- ?&greezﬁent:; L

L Charger s execution of this. i;nstrumem betweeri the C harfror and the Lender;

X “nsurances” meaﬂﬁ the Chargm’s‘ interest in’ all-costracts aﬁd"pwiiéi{—zs of insurance
-+ which are from time. to time taken out or effected by or on behalf of the Chamor mo
connection with the Secured Assats:

“Recelver” meatis any receiver or administrative recaiver appsinted in respect of the

Secured Assets (Whether pursuant to this Instrumenit, pursuﬂnt e amy statute, by a court
oy otherwise)and inclodes joint receivers; :

L3BB848 VE



________ “Sacured Assets” means the whole of the property. (including uncalled capital) which
"""" 15 or may be froim time 10 tinie while this Instrament is in for{:@ compmcci in the
' proper‘fy and undeﬁakm@ of the Charg@r and '

“Secured Liabilities” means all presen’&-aﬁd Future obligations and liabilites of the

~Chargor to the Lender, whether actual, contingent, sole, joint and/or several or

_ othérwise, mcludm& without prejudsce to the foregoing gemrahty, all obligations o
indemnify the Lerder: : '

: -1..2 Cahstrucﬁnﬁ' o

1201 - Capitalised térms defined. in the Fagility Agreement have, anlsss expressly
. defined in this Instrument; the same meaning in this Instrument. .
122 The provisimns.(}f-'claus's‘:s' 1.2 to 1.4 of the Facility Agreement apply to thiss'
. Instrumeént as though they were Set-out in full in this Instrument except that

- references to the Facility Agreement areto be construed as references to this:
. Instiuiient. -

123 The term this “Security™ meansila'ny-secuﬁw t;rieafe-d.by'this.iﬁg'tfumem,__

124 A reference to any-asset; anless ‘E.he context othenws& requ:res mslmies any.
present and futusé asset ' '

125 Hithe Lmdar considers that an amount paid to it or a Regeiver is C.ﬁp.ﬁbi{%' of
| being avoided or otherwise set aside on the 1iquidaﬁtim or administration of
the payer or ctherwise, then that amount will not be corsidered to'have been
- irrevocably paid for the purposes of this Instriment. '

126 Unless the context otherwme reqmzes & raf&renae toa Secm‘&d Assm mciudeg '
 the proceeds of sale of that Secured Asset. '

21 Thc: (fhargi}é* undeﬂa’km to the: Lcnder thai“it wi'ﬁpmf ér'dischargé té the Lender all the

' paymﬁni: ot dlSCh&F‘?E-(Whethﬁf' by acceima‘han_ar.otberw;se}.
. 22 -. .'Paragi aph M of Suheciu!e BE m ‘the: Insoivency Act (m.ccrperama.:ﬁ by Schedu ¢ 16 to thé_ '
_— ﬂuatmc charge. .
3 - FLOATING C’%RG.E_: T

*The Chargor as s&cui‘ii}'f ﬁ)'r'_ the payment and discharge ‘of all the Seeured Liabiliies
hereby grants in favour of the Lender a floating charge over the Secured Assets.

ga‘}. B
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2R K The C'harger agress hat it shall be: prii}hibi‘t&d;from'_zgranting or creating subsequentto . ..
the date-of xeciition of this Instrument any fixed security or any other floating charge -
Cover the Secured Assets or any part or parts of thern, other than in favour of the Lender
orin favour of another person and with the prior writien consént of the Lender.

' 42 : Any fixed security .gfaﬁted by the Chargsr 'in favour of the Lender (whether before or -
after the date of execution of this Instroment) shall vank in priority to this Security. -

43 [ the event that the Chargor grants or creates any fixed security or floating charee in
- breach of the prohibition in Clause 4.1 or with the consent of the Lender under Clause
U 41 buf with no written égrésment of the Lendér as to the ranking of them, this:

- Instrument shall rank-in priority to that fixed security or ﬂ{aating}e'hargef.' ' -

5 . UNDERTAKINGS.

LT N -The'CﬁarWor hereby undertakes to the Lender that it shiall [ carry on and ¢onduct its
o _ business and affairs ina proper and efficient manner and, unless otherwise spemﬁcaily .
permitted in the Facility Agreement, it Sha]l

A4 'keep-iaii:af the Secured Assets in good and sufficient repair and all plant and -
- miachinery or other maveable property in good working order and condition,
©ineach case fair wear and tear excepled, and, Wﬁem-ﬁeseﬁsm}i for the
- efficient conduct of its busingss, renew and replace the same s and when the L
same shall become obsolete, worn out or destroyed (if commarc;aﬁiy prudem'
to doy 30)

512 noty without ‘the prior written consent of the Lénder, become cautioner,
' - guarantor or surety for any person, firm or company; and '

513 “niot, without the prior written consent of the Lender, undertake any cbligation
' 0 any third p'arfy wherelyy the Chargor’s rights to recover or take payment af
. any monies doe or which may becoms due to the Chargor from any debtor of
the Chargor are postponed or stbordinated to the elaims of such third party:

52 The Chargor will notify the Léﬁder' promptly in the event of any. credifor exercising _
diligénce against it or any of the Secured Assets wherever sitiated or iakmg any steps.
which:might be expecied to-lead thereto.

6 SETM(}FF'-T
Wi&haut pre,judme fo any Of its i}ther nghta remedxe&; or. pewers the Lmder shall be
enﬂtled.ta hold all sums which are. nowoor ‘which may at any time hereafier be-at the

credit of any accourt G accounts i the name. of the Chargor with. the Lender as.
security for the-Secured Liabilities and to apply without niotice to the Chargdr any such

o live 332130482 - s



........ sums in and Towards discharge of the Secured Liabilities. The Lender shall not be
"""" “obliged to exercise its rights under this Clause 6, which shall be without préjudice and
in addition to any right of set-off, compensation, combination of accounts, lien or other _
' rightto which it is-at any time otherwise entitled (whether by operataon of 1w, contract - B
- orotherwise). '

g -ENF@RCEWN.T -

70 in addition o aty statatory provisions coriceming enforceability or atiacheent, this
: Security shall becorne enforceable upon and the Lender’s powers of appointment and
‘other rights and powers shall become exercisable at any time after:

7.1 the occurrence of an"Evén't of Default; ar"_
72 | thejwéeip‘t of any request from thie board of directors of the Chargor; or

713 - the taking (or purported taking) by any person of any siep towards the -
: widing up: or dissolution of the Chatgor or towards the appointment of any -
administrator, trustee, administrative mcewfr TecEIvVer, 1qmdat€>r or the [ike
o the Chargor or the.whole or any partof its property

. and '.'ih'a-Lender- may' .t’heﬁj(or’as soon thereafter as pamiﬁad'b‘y- law) by instrument in.
writing appoint any person or persons (if mofe than one with-power to act hoth jointly -

~and separately) to be an. administrator of the Chargor or (subject; if agplicable, o~

Saction 724 of the Tnsolvency Act 1986) a veceiver of the Secured Assets. In addition,

. and without-prejudice to the foregoing provisions of this Clause 7.1; in the event that .

~any person appdinted to be a Receiver shall be rémoved by a- court or shall otherwise: _
¢éase 1o act ay such, then the Lender &hail be entitled so to appoint-another person as-
Recerverin: ‘his place. -

72 An Administrator shall have and beentitled to exercise, in addition to and without
 limiting all the: powers- of an administrator under the Insolvency Act 1986, all the
- powers of a receiver urider-Schedule 2 of the Insolvency Avt 1986 and a Receiver shall
have and be entitled to-exercise, ity addition to and without limiting all the powers of &
peceiver under Schedule 2 of the Insolvency Act. 1986, all the powers .of an
_ adininistrative receiver set ouf in Schedule 1 of thie Tnsolvency Act 1986 tgether with
. (in either case} the power to exercise any powers ot rights incidental to owwership of _'
the. Secured Asseta -

S8 -OFFICE'GF R‘QE:CEWER
8.1 Any Receiver ap’pbi:rﬁted_'uﬁdér Clause 7 {Eaforcémem}j shall be the 'égant. of ‘the
- Chargor for all purposes anid- (subjéct to the provisions of the Insolvency Act 1986) the.
Charger alone shall be responsible for his contiacts, engaggments, acts, omissions,.

- defaults and logses-and for liabilities wncurred by him and for hisremuncration and his:
costs, charges and expenses and the Lender shall not ineur any liability for those (either - -

Lve, MigidAdgvd T AT



such Redeiver or for dity other reason whatsoegver,

82 . Any Receiver appointed under Clause 7 (Enforcement) shall be entitled to -
- remuneration for his services -and the. services of his firm appropridte to the
_fesponsibilities involved.  Subject to Secticn 58 -of the Indolvency Act. 1986, the
remuneration of the Receiver may be fiked by the Lender {and tay be of inclede a
commission caleulated. by reference fo. the gross amount of all money received or
otherwise and may include remuneration in connection with claims, actions or
proceedings made or brought against the Receiver by the Chargsr or any othér parson
- ot the performance or discharge of -any obligation imposéd upon him by statute or
- otherwise) but such remuneration shall be payable by the Chargor alone and the amount -
- of such remuneration shall form part of the Seeured Liabilities: and accordingly be

secured on the Secured Assets under the floating charge constiiuted by this Instrument.
9 APPLICATION OF ENFORCEMENT PROCEEDS

©91 Al monies received by the Lender or any Recéiver under or by virtue of this
- Instrument following enforcement: of the security hereby  granted or of any security
~inferest constituted pursuant hereto shall' be applied,. subject to the claims. of any
- ereditors ranking in priority to or part passu with the claims of the Lender under this -
Tnstrument, in the Tollowing ordsr: '

9.1.1 . firstly, i or towards . payment of all ‘costs, 'Chﬁrges and. expenses of ‘or ..
mcidental ©o'the _é.ppoi_htment of the Recsiver and the exercise of all or any of -
his powers, including his remuneration and all outgoings paid by and
liabiltties incurred by him-as a result of such exercise; o

612 secondly; in or towards satisfaction of the Secured Liabilities in such order a8
. the Lendershall in s absolute discretion decide; and.

913 thirdly, any surplus shall be paid fo the Chargor or ary other péfs'aﬁ.éntiﬁe 4
Co o theretol S - R _ . o

9.2 . ‘Nothing contained in this Instroment shall limit the right of the Receiver or the Lender
*{and the Charger acknowledges that the Receiver and. the Lender are o entitled) if and
for 56 ‘ft:ng as. the Receiver or the Lender, in their discretion, shall consider it :
~appropriate, to place all or any fmonies arising from the enforcement of the security'
- inierest hereby granted or any sécurity created putsuant to this Instrumont into a - -
“suspense account, without any obligation to apply thé same or any part thereof in or
~towards the discharge of any of the Secured Liabilities. - |

10 PROTECTION OF SECURITY

100 THe sesurity created by and-any security interest constituted pursuant to this. Instrament
o shall be g coutinuing security notwithstanding any settlement af ascount or other matter

Live: S35 5448y 7 o S



........ ‘or thing whatsoever dnd in particalar (but without prejudice 16 the genérality of the

"""" - foregoing) shall not be considered satisfied by an intermediate repayrilent or
- satisfaction of part only of the Secured Liabilities and shall continde in full force and o
effect until total and irrevoeable satisfaction of all the Secured Liabilities. 8

R L VA The security created by and any séﬁd‘fi@ interest conistituted pursuant to this Tnstriment B
' shall ‘be in addition to and shall not i any way prejudice or be prejudiced by any . |
“collateral or other security, right or remedy which the Lender miay now or af any time
 hereafter hold forali orany part of the Secured Liabilities.

103 “No failure on the part'of the Lender to exercise and no delay on its pat in exercising
' B "any'f_ighg_mmedy, power orprivilege under or pursuant to this Instrument or-any other
- dociment relating to-or securing all or any part of the Secured Liabilities wili operate:
as & waiver thereof, nor will any. singlé of partial exercise of any right or remedy
~preclude any other or further exercise thereof or the éxercise of ary other right or
remedy:  The rights and remedies provided in this. Instrument and any such other-
dociiment are cimulative and rot exclusive of any tight orremedies provided by law.

10.4- Each of the provisions i this Instrument shell be severable and distingt from one’ _
another and if af any fime any one or more of such provisions. is or-becomes or is -
"deciarsd null and void, thvalid, illegal or unenforceable in any respect underany lawor -
* otherwise howsoever, the validity, legality and ‘enforceability of the remairing -
' -'.pmwswm of this Instrument shail not in any way be affected or impaired by that
. @CGUI‘X’%HC@ ’

U105 If the Lender receives or is deemed to be affected by notice; whether detual or
- constructive, of any subsegueni security or other in'témsft.affecting any part of the
Secured Assets and/or the proceeds of sale(s) thereof, the Lender may open: a new -
accotitit of dccotints in the name of the Chargor. If the Lender does not'open a new.

account or accounts, it shall nevertheless be treated as if it had done 86 at the time Wwhen
it receives oriwas deemed fo have recelved notice and as from that time, all payments
made fo the Lender shall be credited or be treated as having been credited to the new.
accoufit - oF accounts. and . shall not ogera‘tfz £ re:duc.c ‘the amount for which this -
Instrument1s security. '

106 - Neither the security credted by, nor any security interest constitufed pursiant to, this -
. Instrument nor the rights, powers; discretions and remedies conférred upon the Lender '
by this Instrument or by law shall: be éisah'zrﬁed meanrad or otherwise affected by
reason of: .

106.1 any preseut or iumrc security, guarantee; indemnity or other right or remedy
held by or aviilable to the Leader being or becoming wholly: or in part void,
 vgidable or unenforceable onany ground whatsoever or by the Lender from
- time to time exchanging, varying, realising, releasing or ‘fashng to perfect of
cenforce any of the same; or

Livk: 34213448 7 TR - S



10.6.2  the Lender compounding with, ‘discharging o reledsing o varying the
ligbility of, or granting any time, indulgence or concession 1o, the Chargot or
-"any' other person or renewing, deterrmiining, varyirig or increasing any .
' aécammotiatiﬁﬁ or-'trangauti'oﬁ in &ny manner whatsoevier or c:oncuninv 'i'n o

to cialm or enfﬂrce pa} ment from the Chargor OF any mther person; Gr .

1063 any act or omission which would not have discharged or affected the liability |
o of the Chargor had it been a principal debtor instead. of cautioner o by
anyihmg done or amltted wh;c,,h but ﬁ)r thvs pmws:on mighit Gpera& o -

1064 any legal limitation, dlsabxhtyw m{:apamty or- cher similar ciretitistance:
relating to the Chargor.. SR '

107 The Leﬂder shall not be abhged befom exercising any of the ng}ﬁtg p{)wers Or'
 remedies conferred upfm it by or pursuant io this ‘Em‘immem or by law, to: '

"'E'(}.--"?:.'i “take any actmn oF tham judgement or dmr@e in any court against the
- Chargor; ot :
1072 “make or file any claim fo.rank'in a winditig-up or ligiidation of the Chargor;
1073 - énfore or seek fo enforce any other security taken, or exercise any right or _
- plea available to the Lender, in mSpect of any of the Chargor’s obligations
- under the Tacxi;‘qx Agmement =

11 FURTHER ASSURANCE.
"I‘hﬁa Chargor shall execute and do ail suck assurances, acts and 't'hi'nga' ag: i:hé Lender

- miay réquire for pérfecting or protecting the %ecurﬁy created by or pursuant & this -
Instrument over the %ecured Aszets. -

Live: 33293448 w2 T



12 MANDATE AND ATTORNEY

120 The Chargor hereby irrevocably appoints the Lender and any Receiver to be its

' - mandatary-and attorney for it and on:its behalfand in 1§ name of otherwise and assuch
to-create or constitute any deed, or fo make any alteration or.addition or deletion in or
to; any documents which the Lender or the Receiver tay require for perfecting or
- protecting the title of the Lender or the Receiver to the Secured Assets or for vestmg
'any of the Secured Assets i the Lender or the Reéceiver or its wominees or ALy

purchaser and to re-deliver the same thereafter and otherwise generally to sign, sealand

. deliver and perfect any fixed. securﬂy, floating charge; transfer, disposition; assignation, -
- security and/or assurance of any wWriting, assurance, décument or det whish may be
required of may be. deemed'prbpér by the Lender or'the Receiver on o in connedétion

owith any sale, lease; disposition, realisation, gefting in. or other enforcement by the
Lender or the Remwer of all-or any of the Smured Assets. ' .

12.2 ° The Chargor hereby raﬁﬁésand-conﬁrms_énd agreeg to ratify and confirm whatéever
any such mandatary or atiorney shall do in the exercise or purported exercise of all or
- any of the powers; authorities and discretions referred to i this Clavse 12, -

13 EXPENSES AND INDEMNITY
The Chargor must:

13.1  immediately on demand 'péy-:aii“wﬁé' and expenses (including lagal fees) incurred in
" connection with this Instrument by the Lender, attorney, manager, agent or other person
appointed by the Lender under this Instrurnent including any arising from any actual or .
“allegid  breach by any' person of any law or regulation, whether relating to the
 environment or otherwise; and

132 'keep cach af themy mdemmﬁed aﬂams% any f&;ﬁwe of d&la}! in payir;g those costs or
- expeénses. - : RPN

14 - NOTICES

Al notices, requests, demands and other communications to be given under ‘this

.' _Enstmmenrsha'i'! be given and/or be deemed to be given in the same manner as notices:

16 be given under the Fac;h‘ty Agresment and the terms of clause 8 (Notices} of the-

_Eamhty Agreement shall apply mudatis mutandis to this Instrument as though that
clauss: ware set out in full'in this Instrument.

15 GOVERNING LAW AND JURISDICTION
- This Tustrument shall be ga&erﬁed by: and construed in all respects in accordarice with,

the law of Seotland and, for the benefit.of the _'Le'zidea;_tha Chargor irrevocably submits
{o the non-exclusive jurisdiction of the- Scoitish courts but: without. prejudice to the
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ability of ‘the Lender to proceed against the Chargor in any other appropriafe
jurtsdiction. ' ' o '

16 CONSENT TO REGISTRATION

A cerlificate signed. by any- official, ‘manager or equivalent account officer of the .

" Lendér shall, i the absence of maaifest error; conclusively determine the Secured
Liabilities at any rélevant tire-and shall corstitute d balande and charge against the
Chargor, and no suspension of a-charge or of a threafened charge for payment of the e
balance so constituied shall pass nor any sist of execution thereon bie granted except on

" consignation. The Chargor hereby consents 1o the registration of this nstrument and of
any such certificate for preservation and éxecution: TN WITNESS WHERECF these

- presents consisting of this and the preceding 8 pages are éxecuted as follows:

THE CHARGOR
- SU’B’SCR@E%’?@;&M-cinbéﬁéif of L

the said MAIN TOOL COMPANY .
LIMITED | |

at O, QE"*Q‘: '

by ALAR SRR RSSSY f“ ﬁ@’i 1/ .LE T
- Print Full Name. | _ . Director”

Con . U RS THENRER. st

before this witness

CRSATTR R SN e N RO R
FPrint Full Name: o : Witness

Address
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