Companies House

MRO1 e

Registration of a Charge

Company name: EXOVA (UK) LIMITED
Company number: SC070429

X7L9PONE

Received for Electronic Filing: 21/12/201

Details of Charge

Date of creation:  14/12/2018

Charge code: SC07 0429 0024

Persons entitled: ING BANK N.V., LONDON BRANCH AS THE SECURITY AGENT
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: CAROLINE ALLAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 70429

Charge code: SC07 0429 0024

The Registrar of Companies for Scotland hereby certifies that a charge
dated 14th December 2018 and created by EXOVA (UK) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st December 2018 .

Given at Companies House, Edinburgh on 24th December 2018

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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EXOVA (UK) LIMITED
________ e Chorgor

Canfaveurof .

. ING BANK N.V., LONDON BRANCH
' - a8 Secirity Agent

SECOND LIEN BOND AND FLOATING CHARGE.

R@ft&?y' ﬁmm for ? ﬂaimdacteﬂ pursuant
_ to $.859G of the Companies Act 2006, thiscopy
- instrument 1.2 correct copy of the original Instrument
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"_by-'_'.'.: | S I _

{1y . EXOVA (UK) LIMITED. 4 company . incorporated under the Companies AStS with
_ registered number SCO70429 and having its registered offiee at Lochend. Industrial Estate,
. Queen Anne Drive, Newbridge, Midlothian, EH28 8LP (the “Chargor™)

i favourof

. 3y ING BANK NV, LONDON ERAN{“H a5 trustee For each.of the Secured Parties on'the
teérms and conditions set out in'the Facilities Agreement (the “Security Agent™)

CONSIDERING THAT:
w _' _T'ée ‘Secured Pirtiss have dgresd to ke 1oat Bacilitiés. aviilible vader.the Faclifies -
Agreement (as definéd below). : .
| () .' One e;;f{he -cenﬁ.ftms ;}:éé:adéﬁf o ihe_avg;ﬂa%ﬁﬂizg of the Bacilities refér;céd 'a‘:a'iiﬁ mg;aph-m; -
- aboveds that the Chargor grants to.the Security Agent this bond and floating cherge.
_' NOW IT15 HEREBY AGREED AND DECLARED s follows: o
T  DEFINITIONS AND m’rﬁﬁﬁmmﬁw -
L1 ok siriment: e
- %%dminig-tfaggrw;ﬁga:ng_@%_.a&mimwamf appointe g4 p'ﬁxz"sué‘m.t{)’ t}]ié".zﬂﬁgfﬂﬁiﬁ'ﬁi§_
"*éfgen'cy A'greie:m&ﬂﬁ" meaﬁs the dgency zigme‘ment. dated on éf'-aib{mb the date of the

| Chargor’s execition of this Instriient between ING Bank N.V., London Branch: as:
Aditanistiative Agent and Greenroek Findnce, Inc. as Issuer (as smended and/or restated,

“;ﬁigreéd{,ﬁecu'réty'P'rin'éi'p!és”éﬂea;n's the prifciples set-out in the definition of “Collateral
and Guarantee Redquirement” in the Facilities Agreement or any equivalent principles set out.
- invany Second Lien Fadility Agreement; '
L “Chavged: Asfsa'ts” means the whole of .-{ﬁe._p'fagjerty"(_iﬂ'd%}ding uncalied aapiiéi}. which is‘or
©may be from time to time while this Instrusiient i§ in force comprised in the property and
- undertaking of the Chargor;
“Collateral Rights” means all rights, powers and remedies of the Secwrity Agent provided - -

o byor p‘arsuém% to this Instrugient or by law:

B _"‘Iﬁ%bié}r” has the. 'meaniﬁg ascribed fo such term in Ehtﬁ-Im@'mreﬁit@ris&gt‘ééﬁﬁeni;
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-------- “Declared Defanlt” has the meaning ascribed to the term “Second Lien [iabilitics
_____ _Aceeleration Event™ in. the Ihterereditor Agréement; o
“Deed of Covenant” means the deed of covenant dared on of abiout the date of the Chargor's
execution of this Instrument between, amongst othets, Greenvock. Fivanee, Inc. ag the
Company, certain Guarantors named therein and NG Bank N.V., London Branch as Agent-
and Secdrity Agent (as amended and/or restated, varied, novated or supplemented from time
o fihe); e E _ c

 “Existing Security” theans the First Lien Security and the Second Lien Security;

- “Facilities Agreément™ rieats (a) the sccond lien credit agreement dated 19 April 2017
between, among others; Greenrock Topco Limited as Initial Holdings, Greenrock Mideo
- -Becurity Agent (as amended and restated on or abont the date of the Chargor’s execution of
this Instrument such that it takes the form of the Agency Agresment and Deed of Covenasit
-and s arnended and/of restated, varied, novated or supplemented from Hme to tme); and ()
~in relation to any other Second Lien Facility, the facility agrecinent entered nfo after the date -
- of this Instrument by the relevant member of the Group and designated by the Parent 464
- *Second Lien Facility Agreement’ in the applicable Further Creditor Notice; : '

“First Lien Bond and Floating Charge” means the first Tien bond and floating charge daied
10 Novemmber 2017 between the Chargor and the Security Agent (as amended and/or restated,
- vaned, novated or supplemented from‘time fo time);

“Fivst Lien Debenfire” moans the first Tien deberiture dated 19 November 2017, amongst _
others, the Chargor and the Security Agent (as amended and/or restated, varied, novated or
- gupplemented from tmie o fime); '

“Fivst Lien Secudity” mieans any nioitiage, charge, pledss, lien o oiher sécurity interest
- ereated under or purSuant o the First Lies Debenture and the First Lier Bond and Flodting -
CCharge; : ' '

“Group” means Element Materials Technology Limited and each of ifs Subsidiaries for the
tine being; :

“Intercreditor Agreement” means the intercreditor agreement dated {9 April 2017 and niade
' between, among others, Greenrock Topeo Limited, Gresarock Mideo Limited, Greenrock..
_ ‘Bidco Limited, and the Security Agent (as aiended on'29 Turie 2017 #nd on or about the date
“of the Chargor’s execution of this Instruriignt and amended and/or restated, varied, novated or’
supplemented from thneto time); ' ' '

“Linbilities” ‘eans 4l 'pre's;eﬁf. and future fabilities and 'obiig&ﬁeﬁs at any time of any
~member of the Group to any Secured Party under the Secured Debt Documents; both actual -
and contingent and whether incuired solaly orjointly or a3 principal or surety or inany ofher.
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........ capacity together with any of the foll ewmg indtiers relating o or ardsing in respect of those:
- Habilities and obligatons: : '

{a) | anyrefinancing, novation, deferial or extension;

(B} - any claim for braach of representation, warranty ot undertaking o on dn event of
- default or snder any indemnity given under or in connection with any dociirmient of -
agreement evidencing or constitufing auy other’ habﬂﬁy or obhgaﬁoﬂ falling within
 this definition:

ey any (il'aim.fhr"d'amages_ﬁf-%e’st’imtim‘;"&nd-

fdy o uny cimm a%a rssult af any mcevcry by a&y Diebtor of'a Payment on the: gmunds of -
. _pmf&mnw or aﬁwrwm{f :

i anzi_ﬁany}moums w,'!é;ié:h would bt included in any of the above but Tor any discharge, non-
provability, wnenforceability or nensallowance of those amounfs. it any ingolvency or other
procesdings) - : :

- “Receiver” means any reteiver or administralive receiver appoitited intespect of the Charged
 Assets (whether pursuant to fhus nstrusent, puz‘&:usxm 1 aﬂy statate; by court or Gthemw;e}i _
_andincludes jointreceivers; - : '

“Second. Lien Debenture” means (i) the second lien debenture dated 10 November 2017,
~ amongst others, the Chargor and the Security Agent; and (i) the second liéh debenture dated

on or arownid the date of the Chargor’s execution of this Tnstrument (both as amended andfar: '
- restated, varied, novated or supplemented from time to time); '

. “Second Lien Floatinig Charge” means the second Tien bond and- floating charge dated 107
Novemnbir 2017 between the Chargor and the Security. Agent (as-amended and/or restated,
varied, nmatcd or supplémerited fom time to time);

*‘Secend Lien Security” means any mortzage; éhargé,-plé‘dg@, lien or other security iriferest’ )
ereated under or pursuant to the Second Lien Debenture or Sécond Lien Floating Charge.

“Secared Debt Documents” has the meaning ascribed to thé term "Second Lien Finance
- Docurmients” in the Intercreditor Agreement;

“Secured Obligations™ means all the Liabilities and all other préseni snd future Habilities -
and obligations &t any Gme due, owing orincurred by any member of the Group and by each -
... Debtor to any Secured Party under the Secured Debt Documents; both actual and contingent
- ‘and whether in¢urred solely 'or jointly and 85 principal or surety or in any other capacity, - -
* exiept for any obligation or Hability which,; if. it were included, would cause that obligation
or lability orany of the Swumy i respcci theredf, 1o be unlawfil, pmiuhﬁed or ivalid by
or undey any applicable law, :
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-------- “Secured Party™ has the meaning asoribed to such term in'the Facilities Apreement; and
“Security Period” means the period beginning on the date of this Instrument and endingon. .
‘the ‘date on which the Securify Agent is satisfied {acting ‘reasonably). that the Secured
Obligations Have been irrevocably and unconditionally discharged in full and no Secured.

. Party is undér any. firther actusl of contingent obligation to make advances or provide dther

- finaneial decomirodation 1 the Charpor o zmy other perion woder diy of the. Séodred Delt

- Diocumeénts.

na © Ternis defined in sther Secored Debt Documents. -

Uniless defined in this Instrimient, of the context otherwise requirds, o term defined in the
Intercreditor Agreement or in any other Secured Debt Docutnenit has the same tearang in this
Instrument, or any notice given urider or in connection with this Instngment,

13 Construction.

131 Therulesof interpretation contained in sections 1.07 (Other Tnterpreiive Provisionsy
0 107 (Timing of Payment.or Ferformance) of the-Tacilities Agreement and any
equivalent rules 6f migrpretation contamed i any Second Lien Facility Agreement
“shall apply 1o the construction of this Instrirment and any notice given under or-in-
| condigction with this Tnstrament

132 Any reférence 1o'the “Security Agent”, the “Secored Parties” or the *Chargor’”
- shall be constred 56 as to inchide its of their (and any subsequent) sticcessorsin:
e, 'pm’ﬁit"ed assignsand permitted wansferees in accordance with their, respective '
~mterests and, in the case of the Secirity Agent, any person forthe time be\mg_ :
appointed as Secuinty Agent acaerdar;ce with the Intercreditor Agresment -

S R References in this hlstmmem w ety Clause shall bﬁ 6  Clause sontamed in t}ns '
Instrument. -

134 The rerm this ""Séecnriiy”'meﬂﬁSj&ny Ee{mirify cr'ﬁaéediby“thi@ ﬁis‘ﬁﬂmﬂn"f.. o

135 . A refarence 16 any asset; unie&s tht. ca:am@xﬁ otherwise reqaires, inchudes any presem
- and-fDture agsel ' ' '

1.3.6 . Ifthe Security Agenitconsiders that an dmouni paid to it or a Receiverorany Secured |
“Party is capable of being avoided ar otherwise set aside on. the liquidation or
administration of the payer or otherwise, then that amount will not be considered to
have been memcably paid forthe puzpases of this: Ensmment '
14 ' Emsuag %emmty
4.1 The Chargér.mdthéSeéurét‘y-'-Agen-t acknowladge *ehe enistence of the "Ei_fgisting:' '

* Security in accordance with the ferms. of the Existing Security and the ranking. of

CLiver43BI3605v2 Ty






-------- seturity created pursuant to Clavse 3 (Floating Charge) and thal it accordance with
____________ - thieterrng of the Tndercreditor Agreeméﬁt?: the Security granted by this Instrument 15
____________________ - iatended 16 rank jumior and subordinated to the First Lien Security and that the

""""" - ‘application of proceeds pursndnt to this Instiument and each Existing Sawmy is .
provided for i the ntercreditor Agréernent.

BE Tothe extent of any éﬁiigaﬁﬁn of the Chiargor under or aniy provision of the Existing
| Recurity iy satisfied any corresponding provision of obligations of the Chargor
arising under any provision of this Instrument shall be deomed satisfied

15 - Becond Lien 'Sééuritgf

Each of the parties hereto acknowledges that {he ranking of security created pursuant fo Clause *
3 (Flosting Chargé) is subjéct to the Existing Security and the Intercreditor Agreement and
fhat fhe apphcamn of proceeds pursuant to this Instrument and each E;xzsmg Security is
provided for in. tha Interereditor Agrtemwt

2 BOND
2.1 - The L":ha'z'g{}r'uﬁéémikés fo the: S‘&suﬁiy"-ﬁgaﬁt_?ﬁr' itself and as trastes Tor the Secured Parties

. zha‘t ':'t wili p’ay or ﬁischz}rve zc ﬂ’li: 'Sem'}ﬁfy Agz;rit'al' Eﬁ&'%cﬁmd Ohiigaﬁ'oﬁi ':zm d'amand'iz}

acsez}@r&heﬂ ot mhanwg{z} fhal acc&}rda,nw Wwith ﬁ;&){ mspactwﬁ tea’m*s

2z 'Pamma*ph 14 '{}f Scb@dﬂié Bl o '-zhe: Iﬂsoivemy‘ Az‘:‘i (me:orperéta'é by Schedule '?;6 fo the -
: Enterprise Act 2002} shall apply 1o thw Instrument which is accordingly a qua 1’f}yma ﬂoas:mg
charge.

3 FLOATING CHARGE .
Subject o Clause: 1.4 (Existing Security), the Chargor as security for the payment and
- discharge of 4li the Secured Obligations hereby grants in favour of the Security Agent a

floating charge overthe Charged Assets,

4 NEGATIVE PLEDGE AND RANKING OF FUOGATING CHARGE

ER O - The Chaﬁ‘gcr agrees that it shall be prohibited from Eraniting or creating subsequent to the date.

_ -of execution of this Instiufent any- fixed security or any other floating charge over the

‘Charged Assets or. any patt or parts oF thers, other than in favour of the Security Agentorin
_.'favr::ur of another pérson and: with the prior written consent of the Security Agent. or as' -
pérmitted under the Secured Debl Docaments. -

4 o Ahy ﬁxeé_secmi‘ty_graﬂted E'}f' ihie Charg;:}t-iﬁ-favbur of ‘the Securily Agéﬁ't-{i#hﬂthér before or
o -after the date of execution of this Instrument) shall rank in priority to-this Security.
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----- 473 Tn the event that the Chargor grants or creates any fixed security orfloating chargem breach - _
. of the prohibition in Claise 4.7 or with fie consént of the Security Agent upder-Clause 4.1
- bt with no written agreemisnt ol the Security Agent ag 1o theranking of them, this Instrument
shall rank in prionty to that fixed sectitity or ﬁoa&ng charge.

5 _sm-@w

The Chargor authorises the Security Agent (but the Seeiifity Agent shall ot be obliged ta
exeraégfz such Fght), af’i@r ﬁ:he occurrence ofa Dsc’iared 'Defau}t Which'i‘s {io'szﬁmsénd toget aﬁ‘: '
awmgby.ihe&emrs tv.Agenttothe Chargﬁr-and-appiy-any credit baiamn ) w?xmh the Chargar_

18- entitled on any account with the Security Agent in accordance with Clause 8.

& ENFORCEMENT -

6.1 . In'addition to any statitory pt‘d\f‘é”sibﬂzé.éaﬂﬁﬁmmg' enforceability or atiachment this Sfi'cmﬁ‘ty
. shall becorneg enforceable upon and the Security. Agent’s powers of appointment and other
rights and powers shall become exercisable at any tivne affer the gocuitence of: '

610 aDeclared D@fﬁﬁh {as Eb'ng' as’éfizé-c@ﬁfimiﬁg};:er'

612w mquagt frovn the Ci’xargi}r o f:be %cumtﬁf Agent hat At execnie any of if5 g;:;swers _
- dnder g Em:mmcm :

and the ‘ﬁﬂﬁﬁrﬁiy-;&wnt mav hen (or ‘a8 soon thereafter as permitted by law) by instriment in
writing appoint any person or persons (il more than one with-power to sct both jointly and
separately) to be an admimistrator of the Chargor or (subject, if applicable; 1o Seetion 72Aof
the Insolvency Act 1986) a receiver of the Charged Assets.. In addition, and without prejudice
© | to-the foregoing provisions of this Clause 6.1, in the event that any person appointed to be .
Recaiver shall be rémoved by a court or shall otherwise cense to act as such, thenthe Security
-:Agent shall be entitled so-to appoint another personas Receiver inhis place.

.62 An Administeator shall have and be entitled fo exercise, in addition to and without limiting all
- - the powers of an adminisirator under the Insolvency Act 1986, all the: powers of a receiver
~under Schiedule 2 of the Insolvency Act 1986 and & Receiver thall have and be entitled to
. exercise, in addition 1o and without limiting all the powers of 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 together with (in either case) the power to exercise any powers or )
rights méidental to ownership of the Charged Assets, including (as regards shares and ather
seCuriies) any-ve%ﬁ.ﬂg rights or rights of enforcing the same together with power to:

621 implement and exarcise all or any of the Chargor's powers and/or rights and/or
. cbligations under any contract or-other agreement forming.a part:of the Charged
- Assels)
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-------- 622 make any arrangement o comprotiise Which he shall think expedient of or in
..... Coe 0 respect.of any olaim by or against the Chargor; -

62,3 promoter procire the formiation of 4ny new Compény o corporation;

.24 subicribefor or acquire for cash of ofherwiseany share capital of such tiew company
~or corporation in-the pame of the Chargor and on its behalfand/or in the tame(s) of
- a nomines(s) or trustee(sy for it; '

A5 el ‘assign, transfer, exéh&nge; hite out; grant leases-of or otherwise dispose of or -
- realise the Charged Assets or any part thersof {0 aoy such new company or
corporation and accept as-consideration or part of the consideration therefor in'the .
riamé of the Chargor and on its behalf andfor in the name(s) of any nogmines(s) or
tm%tm(sj for it, any shares or firther shares'in any such company or corpuration of
_ allow the payment of the whele orany part of such considerstion o remain deferred
- oreutstanding by way of Joanor debt 6r credit;

Cg2e s:ei'{ asaigxi‘ Wm&f&r;mchm&ﬁ 'hira: But, gm‘ﬁt’ icaé;e-'é' of o déﬁamiséa{swse of or

thereof or as&y ng,hts ar bumf;ts aﬁauhmv thr em
. 6.2 c{mvé:m'an extraordinary gemrai maeﬁng-cf ﬁm {Ehé;rgor; '
62.8  aequire any property on behalf of the Chargor;

629 do alt such other acts and things as he may consider recessary or desirable for
' protecting ér-ma};ismg:the Charged Assets, or any part thereof, or incidental or
conducive ©.any of thematters, powers or authorities conferred ona Receiver under
of by virtiie of or pursnant to'this Instrument and exercise in relation 1o the Charged
- Assets, or any part thereof; all such powers and authorities and doall such things as - -
' he would be capable of excreising or doing if he were the absolute beneficial owner
of the sare dnd use the name of the Chargor for all and any of the purposes
afdresard; : '

subject always to the righits of thie Security Apenit as holder of this Security. -

63 . To the extent that way of the Charged Asséls constitutes “financial collateral” and this
T Clnstrament and: the obligations of the Chargor ‘hereunder constitute a.“security financial
colfateral afvangerment” (in each ¢ase as defined in, and for the purposes of, the Finarcial
‘Collateral Arangenients (No. 2) Regilations 2003 (SI 2003 No. 3226) {the “Regulations™)
‘the Security Agentshiall have the right to dppropriafeall ot any part of such financial collateral -
in 6t towards discharge of the Secured Obligations and may exercise suchright appropriate
';upé:m giving written tiofice to the Chargor.  For this purpose; the parties agree that the valug.
ofsuch financial collateral so z}ppmpmawd shall be (a)in the case of vash, the aviount Stﬁﬂdmg-
10 the credit of each of the felevant accoimts, i6gether with any dccrued but unp@stcd miterest,
-4t the time the right of appropriation is exercised; and (b_} in the case of any shares, stocks,
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d.eb@ntur{,s, bonds or oihm Securiiies orvesanents de_ienmmd by T.hi‘. Security Agent b} -
‘reference fo a public index or by such other process-as the Security Agent may select,
“including independent valuation. Inveach case, thé parties agree that the method of valuation.
 provided for in this Insfrument shall constitute a commersially reasonable method of valuation
* forthe piitposes of the Regulations. '

7 OFFICEOF RECEIVER

71 Ay Receiver appotnted tnder Clause 6 (Enforceinent) shall bie the agent of the Chisrgor for
o -all purposes and (subject to the provisions of the Insolvéncy Act 1986) the Chargor along shall -
- 'bé responsible for his conitacts, engagements, acts, omissions, defaults and losses and for
- liabilities incurred by himy and for his remureration and his oosts, charges and expenses and. -
- the Security Agent shall not incur any }iabﬂiw'fm those (etther to the Chargoror any other
. person} hy reason-of the Security Agent making his apgpamtmem assuch Receiver or fo;: an'y e
Lother reason whmsoaver ' : : : '

72 . .Any Receiver aﬁpoimted under:Clavse & (Enforcenienty shall he entifled to remmneration for
. ‘his services and the services of his firm appropriate fo the responsibilities iavolved: Subject
- to Section 58 of the Insclvency Act 1988, the remuneration.of the Receiver may be ficed by
- the Séearity Agent (and may be or include a commission caleulated by reference to the gross:
amount ol all money received orotherwize and may include remuneration in-connection with
_elaims, sctions or proceedings miade or brought againstihe Recelver by the Chargor orany
 oflier person-or zhé.perfamance or-discharge-of any obligation mmposed wpon him by statute.
of ofherwise) but such remuneration shall be payable by fhe Chargor alone and the amountof
‘such remuneration shall form part of fhe Secured Liabilites and accordingly be secured on _'
_ the Ch’n‘g{ad Asgets tnderthe ﬂaaimg charge constituted by this Insmiment,

- : A_PPLE{IA?EGN OF ENF(}RCEMEWT PR@CEEDS

C 81 Al monies recew{f& or mcc}vemd and arly non*cash résoveries made or récerved by thie .
B Security ﬁge;m pursiant to this Instrument oy the powers conferred by 1t ehall (subject o the

-~ cldims of any person havirg prior rights thereto) be applied first in the paywient or other
diseharge of the costs, charges and expetises ineurted and pavinents toade by the Receiver,

the paymént or other discharge of his refuieration and of any habilives incurred by the
Receiver in; or incidental to, the éxercise.of any of his powers, and thereafter shall be applied

by the Security Agent (notwithstanding any purported appmpnazwﬂ by the Chargor)

. gecordinoe Wt‘:h fhe-terins of the Infercreditor Agreernent. .

o EFFECTIVENESSOF sgmmxw -
9.1 . Continuing security
Gl The Swﬁrﬁy ci"eﬁied' by or pursnant to this Tnsirument shall 'i*{:'z.naiﬁ mefull forceand

~effect ey = c-:fsmmumg security ‘for the Secured Obhgaifiom unless and’ untzl'_'
discharged by ih& Security Agam in ang a
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will be congidered satisfied or discharged by sn intermediate pavment, discharge or
satisfaction of the whole or any part of the Sectived Obligations.. :

92 _' 'Cumuiatﬁvérigh ts

- The Security created by or pursuant fo this Instrament; and the Collatsral Righits, shall be :

- eurulative, in addition to and independent of every other Security which the Security Agent

- orany Secured Party may at any time hold for the Secured Oblizations or any otherobligations -

- or-any rights, powers and remedies provided by law and shall operate as an-independent.
security Hotwithstanding any receipt, release or discharge endorsed on or given in respect of
of ender any such other Security. No prior Security held by the Security Agent (whetherin

- it§ capacity ds tiustes of otherwise) or any of the other Secured Parties over the whole orany
part of the Charged Azsetsshall m&;ﬁga intg the Security craated by this Instrument..

83 - Noprejudice

- The Security ereated By or pursuanit to this Instenment; and the Collatéral Rights, <ball fiot be
prejudiced by any unenforceability or tnvalidity of any other agresment or docuient or by
- amy time or indulgence granted to the Chargor of any other person, or the Secarity Agent
{whether in-its capacity as trustee or otherwise) orany of the uther Secured Parties 6 by any
. variation-of the terms of the trust upon which the Securily Agent holds the Security or by any
- other thing which might otherwise prejudice that-Security or any Collateral Right.

9.4 .. Remedies and waivers :
Mo failure on the past of the Security Agent to exercise; nov any delay on'iis part in exereising,
- any Collateral Right, shiall operate g5 s waiver of that Collateral Right or constifute an election
o affirm this Instrument. No election to affirm this Instrument. on the part of the Security
Apent shall beeffective nnless it igin writing. No single or partial exercise of any Collateral
Right shall preclnde any further of other exercise of that or any other Collateral Right.
85 Nebiabiliy
- Noie of the Security Agent, its riomineé(s) or any Receiver shalf be liable:
951 1o aedount as a mottgagee or mortpagee in possession; or. o
952 forany loss arising by reason of taking any action permitfed by this Instrushent of -
any néglect of défault in connection-with the Charged Assets or taking possession’

of of réalising all ot any part of the Charged Assets,

‘except in the case of -g#c's_s.mgiigm{:e o Wﬂﬁ"u]:d@faﬁh_n?t}n i't.s.paﬁ, '
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in any_respas{. undﬁr the Taw ol any junsdwtwn,- ﬂeﬁher _ﬂ'w_ iegahty, vahdety or ani"orcwbihty
‘of the remaining provisions of this Instrument nor of such provision under the lawy of any
“other jurisdiction shall in any way be affected or impaired thereby and, if any part of the

Sécuﬁﬁy intended to be.created by or pursuant fo this Instrument'is mvalid, unenforceable or
ineffective for any reason, that shall oot affect or impair any other part of the Security:

9'? | Waiver of defences

“The obligations assuitied, and the Security created, by the Chiargor under this Instriment and

- the C{'}Ele‘gtem}'_Ri'ghts; will not be affected by ary act, omission, matier. or thing which, but for e
this Clause 9.7, would reduce, release or prejudice dny inza'o%iigﬂiom under, ot the Security -
created by, this Instrument (without hmzi;a’mm anid whether of not known to the Charg@r or

' any Secured Party) mcludmg ' ' '

9T auy tsme ‘waiver orconsent gxantefd oy, or mmpagmon with, thr: Chargor or ot
- person;.

872 the release of any other ;}t:rsﬂn uider the erms Qf Ay e:ompnszmﬂ or arrangemeﬂt '
- with any creditor-of any member of the Group; :

7.3 " the taking, zfariaﬁ'on;_ compromise, exchange, renewal or releasé-of, or refusal or _'
' neglec to perfect, take up or-enforce; any Tights againsi, or Security over assets of,
©any other person or any non-preseniation: or non-observance of any formality or
- other requireinent it respect of any instrument or any failure 1o reslise the full value o
- of aniy Security;
974 any-incapacity of lack of power, authority or legal personality of or dissolution or
- change in the members or status of any other person;
9.7.5 - any amendmient, fgvation, supplement, eitension (whether of maninty or
' ofherwise) or restatement (in each case, however fundarmental and of whatever
nature; and whether of not mare cnérous) dr ceplacerment of any of the Secured Debt
Docurients or any otheér documedt or. Security ot of the Secured Obligations;.
'9.._7{-,5 any unenforceability, illegality or invalidiey of any obligation of any persn uader
. emy of the Seeured Debt Documents or any other dociment or 5ecumy or-of the

- Secursd Obhgaimns and

9.7.7 . any ingolvericy b'r similar pmceediﬁg."s.. R
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' Wzmom pre;udxca tothe vemwahzy of Clause 5.7 (Waiver of Defences), the Chargorexpressly 7
©confirms that it intends thai the: Security créated under this Instrumeént and the Collateral
" Rights, shall extend from time 10 timieto-any (however fundamental and of whatsoever natire,
-and whether or tiof iore 'Qne'rms)-‘%fariaﬁon,:'insra’a‘se, éxtension or additien of of to-any of the
Secured Debt Documents and/or any facility or amount roade available under any of the
- Secured Debt Documents for the purpdses of or in conriection with any of the following:
"&C‘Qﬁigiﬁ'{}nq '&'}f '&nj;?' nature; i_t'icre*aisiné} wafié:ing‘ capiﬁal* Eﬁé‘cimgEnv’e‘%’t{}r"&iisﬁibuﬁi)nﬁ to 'E}f:' .
' 'ma:iabt&dmss? ma}ung- fac:hnes avm}a‘eie fonew bt}rmwarsg any uﬁ}m vaATIahon or EXENLIon -
of the purposes for which any such facility or arount might be made ai:aii&bia-ﬁom trge i
time; and any lees, costs and/or expenses associated with-any of the foregoing. . '

99 Immediate recourse

The Chiargor waives any right it inay have of fivst regiiring any Secured Party (or any fristee
Cor agedt ofi its behalfy 1o proceed against ot ¢nforce any-other-zights or Securityror claim
. paywerit from any other | person before claiming from the Chargor under this nstrissent. This
| waiver dpplids’ m{:&pﬁ;hw-sf dny law Or any provision of thig Instrumment 1o the contrary.

610 . Deferval of rig!it‘sﬂ

- Uniﬂ the t.n& of the: Secum%y Pamﬁd the: Lharg@r w;ﬁ 1ot axﬁmme ;my mghts which it may'
- have by reason of performance by 1ol its obligations under this Insfrument: .

9000 o take the bepefit (iﬂ'_'whoi@_. orin part and whether by way of subrogation or
. otherwize) of any rights of any Secured Party under this Instrument o of any other
guarantes or Security taksn pm‘suam to, or i csnnﬁcta::m with, thig Instrument by

"any Secured Partyy and/or : ' '

9102 to exeméseény righfﬁ:af‘s&i»bffagﬁimst aﬁ}?.'(}'bﬁgor..

If'the Chareor réceives any benefit, pavirent or distribution in relation to such fighits it shall, _
“subject-to the First Lien Bond and Floating Charge and the First Lien Debenture; hold that
“benefit, payment or-distribution on-trust for the Secured Parties tw the extent necessary 0
. enable all amounts which may be -or become payabls torany Secwred Party by the Chatgor
~inder-orin comnection with this- Instrument to be repaid in full and shall promptly. pay or _
- trangfer the same to.the Security Agent or as the Secwity Agent may direct for applicationin
accordance with Clause 8. -

10 FURTHER ASSURANCE
0 - -Subjédt’ to the .Agieeé"gemréty Pz'"iﬂcépi'éesg_ the: Chérg{}rshaﬂ pramgﬁﬂ'y,iaij-ité'éw;‘z cost, do all o

such gets or execute-all such. documents (including assignments, transfers, mortgages,
. charges, notarisalions, registrations, notices and instructions)y as-the Security Agent may -
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-------- reasonably specily (and in such form as the Security Agem may ressonably tequire) in favour -
of the Securily Agent.or its nominee{s): . : :

'H?Ll.-i ) te_'émaé’e,' perfect andior p:miaét-tha Securify created or intended to be created in’
. respéct of the Charged Assets (which may inelude the execution by the Chargor of
. a.mortgage, charge. of assignment over all or any of the assets constituting; or -
intanded to coustitute, the € hargﬁd Assets) or for the exercise of the Collateral.
HKighugy '

1602 -to-’ cotifer oh; %’;‘h‘a: éacuﬁty ﬁéem' ’%ééﬁum?'dva:“aﬁy'a«ssct’ or mdaﬁakﬁng 'éf‘ thé.é L

.Swumy mzfmdﬁd to be mnf@n'ed by or pm’suaﬂt to thzs-lnst:mnﬂm,. andfm.

_ 1013 _"'m faa.; litate -the real zmh@n i)f the Chawed fw&wtﬁ ﬁmﬂewmg the deeurrence of a°
-Declared Default, ' R '

102 Necessary action

- Subject to the. Agreed Security Principles, the Chargor shall take all such sction as is available
1o it (Inchuding miadang all Alings end registrations and applying for relief against forfeiture)
as may benecessary of as may reasonably be requesied by the Security Agent for the purpose
of the creation, perfection, protection or inaintéhance of any Secirity conferred or intended io
' ~beconferced on the Security Agent by or pursuant 1o (his Instriment.

Il MANDATE AND ATTORNEY
: .i.i;.'i - -Appointment aud powers

The Chargor by way of sscurity irrevocably appoints the Security Agent and any Receiver
: swmaﬂy o be i’z's gt'sbme'y zmd-'in' its marne, gnim ‘E:eibalf?'and as étgact an!d deed (o exccute,

. 'reqwmd o7 demable fﬁr

CULLE  catrying outany obligation imposed ou the Chargor by this Instrumient of any other
' agreement binding on the Chargor to which the Security Agent isa party (including
the execution and delivery of any deeds, charges, assignments or other Security and
any transfers of the Charged Assets and perfecting and/or releasing the. Securify
created or intended to be created in respect of the Charged Assets); and,

~ TL1.2 . cnabling the Security Agent and any Receiver to-exercise, or delegate the exefcise
of -any of the rights, powers und authorities conferred on them by or pursuant to this
Tnstrument or by law {inéluding, after the ocourrence of a Declared Defaul, the

- exercise of any right of a legal or beneficial ownerof the Charged Assefs),

g.xmw’déd that these powers cannot be exercised unless there ha_é beena _B&clmd Defaultar
the Chargor has failed fo comply with a further asswance or perfection- obligation in
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-------- atenrdince with the terms of this Instrument within 20 Business Days of being notified of that _
_____ - failure (with 2 copy of that netice being sent to the Parentyand beingrequested tocomaply.

112 Ratification

The Chérgor shall ratify atid confirm all things done and all decuments ekecuted by azﬁy_
. atlorney.in the exercise or purported exercise of all or any of his powers except o the'extent
. caused by such attorney's fratd, negligence or wilful misconduct.

12 RELEASE OF SECURITY
2.1 Release of Security e

Upont the expiry of the Security ?eﬁ'(idg-._c'r m accordance with the Secured Debt Documents,
-the trusts set oul in.the Intercreditor Agreement shall be wound up and the Securty Agent
“shall, at the request and costof the Chargor, release. and cancel the Secunlty created by this
 Instrumnent subject.to Clause 12.2.and without recourse to, or any representation or warranty .
- by, the Security Agent orany of ifs nomunees. :

RS 2 _.'Ciawbaek

N the Seaumy Agent (achrw reazsc»nab ) cemidem tfnat any gmount pmd ot cmdmd ie Ay
Secured Party is ‘capable of beting avoidad or reduced’ by virtae of any bankrptey, msclvamy
. hyuidation or similar Jaws, the Hability of the Chargor ender ﬁm, Tristrument aad the Security o
created by thuse documents will coritinue and such amount will not be: C{mmdemd o have
~ been irrevocably discharged, ' o '

13 EXPENSES AND INDEMNITY
The Chargor must:

131 immediately on demand pay all cosis and expenses (including Tegal fees) incurred in
“confiection with this Instrument by the Security Agent, affoiney, manager, agent or other
person dppointed by the Security Agent under this Instrument including any arising from any
-actual of alleged breach by any person of any law or regulation; whether relating o the
envirgnment of ctherwise; and :

132 keep each of them indemnified against any Failure or delay in paying those costs of expenses.
14 SUBSEQUENT SECURITY INTERESTS
If the Secus iyﬁgeﬁt (acting in its capacityas trustée vr otherwise) é_r-_ai}.y'_{}f :ﬁm other Secured
Partes at any time receives oris deemed to have received notice of any subsequent Security,
L assignment or traster affecting all or amy part of the Charged Assets which is prohibited by

the terms of any of the Secured Debt Documents, all payments thereafier by or on behalf of
- the Chargor to the Security Agent (whether in its capacity as frustee or otherwise) or-any of
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-------- the-other Secured Partlies will (in the absence of ‘any express contraty appropriation by the
Chatgor) be treated as having been credited to anew account of the Chargor and notas having
- been applied inreducition of the Secured Obligations at the frne that aotice way recgived.

150 SUSPENSE Mc{}{;ms?

' Aii frioties rea,mved vecovered or reatised. by ﬁqe Sesamy Agim{ unider fhis Tstrument
(including e proceeds of any conversion of currency’ may i the discretion of the Seousity
Agent becigdited 1o any titetest bearing suspense of impersonal account(s) mamtained with

~any bank, building socisty; finanicial Tnstitition of ofher person which the Securty Agent -

. considers appropriate (including itself) for so long s it may think fr (the interest being
- credited to the relevaritr aceount) pending their spplication from thne to time at the Sscurity

- Agent's discretion, in-or towards the discharge of any of the Secured Obligations-and save as

provided herein.no party will be entitled to' withdraw any amount at any time standing o' fhie

“credit-of any suspense or impersonal account referved toabove. . '

16 ASSIGNATION BY THE SECURITY AGENT
161 Noassigiations or fransters by Chargor

 The Chargor thay notassign any of its rights or transfer any of its rights or obligations under
© this Instraenest: - : '

162 .A'ssigﬁ&ﬁ'a'ns- and transfers by the Secutity Agent

. To the-exient permitted by the Secured Debt Docurents; the Sedurity Agent sy agsi g and
transfer all'or any of itg #ghts and obligations under this Tnstriment. The Security Agent thall
be eniitled. 1o disclose such %ﬁf&)ﬁmaﬁ{}n poncerning: the Chargor and this Ingnsment in
ﬁu&:{}rdame wﬁh the pm\nsmm of swtmn 1(? 08 (C Gﬁhdentmhfy; of the Facilities &gfﬁ@mem :

163 _ Su&'&éﬁsﬁers-

© This Tnsteument shall remain i e fect despite arny amalgamation or merger (however effected
relating to the Security Agent.. Referenves to the Secutity Apent shail include (1) any assignes ..
or successor-in. title of the Security Agent, (i) any entity into which the Security Agent is _
--merged-or converted orwith which it may be consclidated, (iii) any legal entity resulting from
“any merger, conversion or consolidation to which such Security Agent i a party and (iv) any
othier person who, under the laws of iis jurisdiction.of incorporation or domicile, has assurred.
‘the rights and obligations of the Secunity Agent under this Instrament or to which, under such
- laws, those rights and obligations have been transferred (such person descabed i (i) to(iv)
- being a successor-to.the Security A%nt fc;ﬂ: all purposes und@r fhe Secured Debt Documents).

AN NOTICES -

The provisions of clause 27 of the Intercreditor Agreement shall upply .ﬁ;‘ this Imstrument.
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T }ns Ensi‘n;zmmt shall be:govermed by, and construed i all re@pwts in accordance with Scots’
law.

T 19 JURISDICTION
191 Scoftisk Courts
) “The Scottish courts have exclusive Jurisdiction to settle any dispite (a “Dispute”) aﬁsmg sut .
- of, orin conriection with thus Instiviment Gneluding 2 disputé relating to the existence, validity

or termination of this Tnstrinent or any non-gontracial obhgstsons avising out of or 1n
connection with this Insérument). '

152 - Convenient Forum

| The partics agree that the. coiris of Scotland are the. rost appropriate snd convenient cousts
torsetile Disputes between them and, accordingly, that they will not argue to the coritrary.
19.3 - Exelusive Jurisdi¢tion:
s Clatise 19 is for the benefit 67 the Security Agent onlty. As a resuli and notwithstanding
Clause 19.1; it does pot prevent the. Becurity Agent from taking proceedings-relating to a

 Dispute in any other courts with jurisdiction. To the éxtent allowed by law the Security Agent- o
miay take concurrent proceedigs in any niitmbér of jirisdictions.

Lived3015609v2 . s






L26 CONSENT TO REGISTRATION

: A'C@ﬁ'éﬁ{:z&i‘{é-gigﬁ@d_ by any official, _manag@r.or ﬁiguivﬁéﬁf'a‘t;{:f}'e;mi-iﬁ?ﬁ'éefﬁf the: Bogyrity
- Agent shall, in the abserice of manitést error, conclusively determine the Secured Liabilities
st any velevait ting and shall constitute 2 balance: arid chiarge against the Chargor, and ng:
_ 'suapmgma of 4 tharge ob ol a threatened cm:‘gt, for-payment of the balarice so: corsiituted
shall pass nior any §ist of exEcition thergon be granted except on consi igration. The Chargor
hereby  consents to the regisivation of this. Instrument and- of any such C@mﬁcat@ fosr
_ pre%wmmn : : ' '

| I WHNE%‘S WHERM)F thﬁf% pm&;mig consisti g of ihn and %:E‘m pm&mm 1% pam.,,x are emcme&d a5 o
- follows-and DELIVERED on f%w Df::wmtw:,r 2018 : :

CTHE CHARG{}R
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