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In accordance with
Sections 859A and
859J of the Companies
Act 2006.

AL )
éaserform

A fee is payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www.companieshouse.gov.uk
last page.
J What this form is for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where there is no www.companieshouse.gov.uk
an instrument. instrument. Use form MRO8.
This form must be delivered to the Registrar for registration withi
21 days beginning with the day afier the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it is accomp 2
court order extending the time for delivery, o
w
You must enclose a certified copy of the instrument with this form. T+ J= "S47QERB4
scanned and placed on the public record. Do not send the original. scT 19105/2015 #529
COMPANIES HOUSE .
n Company details L |3 o
b s |lcli1l8 |85 |00 — Filling In this form
Company number |7 l_ ,_ [_ [—— ,-_ ’_— I_— Please complete in typescript or in
Company name infull | Survival-One Limited v’ bold black capitals.

All fields are mandatory unless
’ specified or indicated by *

Charge creation date /
Charge creation date ﬁ_ ld 8 W E E IT ’T E

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge. P

|BNP Paribas, London Branch

|
|
|
|
|
|

I

If there are more than four names, please supply any four of these names then
tick the staterment below.

("] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.

CHFPO25
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed security included in the instrument.

Brief description

N/A

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the fines of, *for
more details please refer to the
instrument".

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

(] Yes /

(41 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

(v] Yes Continue
[ ] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

(v] Yes

Negative Pledge

Do any of the terms of the charge prohibil or restiict the company from creating
further securily that will rank equally with or ahead of the charge?

Please tick the appropriate box. /
[v] Yes

[] No

Trustee statement ©

You may tick the box if the company named in Section 1 is acling as trustee of
the property or undertaking which is the subject of the charge.

[

© This statement may be filed after
the registration of the charge (use
form MROB).

Signature

| Please sign the form here.

Signature

Foer agd on b of Shepherd and Wedderburn LLP

S'gm & ) BPros X

This form must be signed by a person with an interest in the charge.

CHFP025
06/14 Version 2.0




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will hefp Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

‘wm"m FMB. ANC. HXR. B10230. 1008

[ Lompany name

|Mdress 1 Exchange Crescent

Shepherd & Wedderburn

|Conference Square

Immmm Edinburgh

| County/Region

e N

| Country

lnx

| Telephone

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

] The company name and number match the
information held on the public Register.

[] You have included a certified copy of the
instrument with this form.

] You have entered the date on which the charge
was created,

[ ] You have shown the names of persons entitled to
the charge.

[] You have ticked any appropriate boxes in
Sections 3,5,6,7 & 8.

(] You have given a description in Section 4, if
appropriate.

[ ] You have signed the form.

[] You have enclosed the correct fee.

[] Please do not send the original instrument; it must
be a certified copy.

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
oh paper.

Make cheques or postal orders payable fo
‘Companies House.'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Strest,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further informaticn, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
WWW.companieshouse.gov.uk

CHFP025
06/14 Version 2.0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 188500

Charge code; SC18 8500 0013

The Registrar of Companies for Scotland hereby certifies that a charge dated
8th May 2015 and created by SURVIVAL-ONE LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 19th May
2015.

Given at Companies House, Edinburgh on 2nd June 2015

THE OFFICIAL SEAL OF THE

Companies House | FEaTmdn OF SOUFANES




Shephard end Weddarbur LLP
St Floor, 1 Exchange Crassent
Confarance Squera

Edinburgh

EH3 UL

DX 551870 Edinburgh 53

TFi+44 (0)131 228 8600

F1 444 (0)131 228 1222
vnvw.thepwedd.co.uk

+

EHEPHERDF WEDDERBURN

FLOATING CHARGE
Survival-One Limited

BNP Paribas, London Branch
as Security Agent

We hereby certify that, save for i )
. material redacted

bursuant {0 5.859G of the Companies Act 2006

this is a true copy of the original ’

For and an behalf of Shepherd and Wedderburn LLP




FLOATING CHARGE

by
(t

(2}

SURVIVAL-ONE LIMITED, incorporated under the Companles Acts in Scotland {Registered
Number SC188500) and having its Reglsterad Offlce at Survitec House, Kirkton Drlve, Dyca,
Aberdesn, AB21 OBG (the “Chargor”)

In favour of

BNP PARIBAS, LONDON BRANCH, Incorporated under the laws of France and replstered In
England and Wales as & forelgn company {registered number FG013447) and acting through
ite London Branch at 10 Harewood Avenue, London, NW1 BAA In its capeclty as securily
trustea for Itsel! and the other Secured Parties under and In terms of the Intarcreditor
Agreoment aftermentioned (the “Security Agent', which exprassion shall Include its
successors and assigness as trustee foresald).

DEFINITIONS AND INTERPRETATION

1.1

Definitlons

In this decument the following words and expresslons shali have the following meanings:
"Acgeleration Event” has tha meaning given to that tarm in the Senlor Faclliies Agreamant;
“Companles Acts” means the Cempanies Act 1885 and the Companles Act 2006;

“Charged Property” means the property and assets charged by this decument;

“Flnance Documents™ has the meaning given to that term In the Senlor Facllittes Agraement;
“fixed securfty” has the meaning given lo that term In Section 486 of the Companias Act 1985;

*Intercreditor Agresment” means the Intercreditor egreement dated 24 February 2015 and
entsred Inlo batween, amongst others, Survites Acquisition Gompany Limited (namsd therein
as Onex Eagle Acqulsition Company Limited), BNP Paribas In its capacity as agent and the
Security Agent in connection with, amangst other things, the Senlor Facllities Agresment;

*Investments® means any stock, share, debenturs, loan stock, securlly, bonds, optlens,
warrants, interest In any investment fund and any other comparable investment {whather or not
marketabls) (Including rights to subscrlbe for, convert Into or otherwise acqulre the same)
whether owned diractly by or to.the order of the Chargor"ér by any trustes, nominee, flduciary
or settlemant or .clgarance .system ;on lis- behalf (Including, unless the context otherwise
requires, the Shares); | ... . . L e,

“Partles” means each of the paﬂies to’this document from tima to lime;

“Recelver” means ah administrator, administrative recsivér (If allowed by law) or receiver, In
eath case appointed under this document, and any delegate or sub-delegate thereof;

“Secured Obllgatlons™ has the meaning glven to that term.in the Intercreditor Agreament;
*Secured Partles® has the meaning given ta that term In the Inte_rcredttor Agreement;

. L vty L nor 'f .
“Securlly”. means a morgage, charge, plédge or llén or other securlty interest securing any
obligation of any parson or any other agraement or arrangement having a similar effect;

“Senlor Facllities Agreemant' means the faclliles agreement dated 24 February 2015
between, amongst olhers, Survitea Acquisiton Company Limited {formerly Onex Eagle
Acquisition Company Limited), BNP Paribas in |is capaclty as agent and the Security Agent (as
amended on 10 March 2015 and further amended and restated on 27 March 2015 pursuant to
an amendment and restatement between intar afios Survitec Acquisition Company Umlted,
BNP Paribas In its capacity as agant and the Sscurity Agent dated 27 March 2016});

"Shares® means all shares ownad by the Chargor In lls Subsidlarles, which the Chargor
purports to charge under thls document; and

"Transactlon Security" has the meaning given to thal term in the Senlor Facliities Agreament.
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1.2

t3

2.

Conslruction
In thla document;

a) the provisions of Clause 1.2 (Construction) of the Senlor Facilities Agreement shall
apply to this document as If aet cut fully in thia document and are Incorporated hereln
mutatis mutanadls,

b) unless the context otherwise requiras or unless otherwlse delined In this dooument,
words and expression defined In the Senlor Faclittes Agreement or, as the cage may
be, the Intercraditor Agreement have the same meanings when usad In this documaent.
In the event ol any Inconsistency or conillot batwesn this dooumant an the cne hand
and the Senlor Facllitlas Agreamanl and/or the Intercraditor Agresmant on the other,
the Se'nlor Fadilitles Agraament and/or the Intercreditor Agreement (as applicable) shall
pravall,

Other Reforences
In this document, uniess a contrary Intention appears:

a} a refarence to any Finance Party, Secured Parly, Chargor or any othsr persen Is,
whare relevant, deemed lo be a reference to or to Include, as appropriate, thal
person's suceessots In title, parmitted assignees and transferess and In the case of the
Securlty Ageni, any person for the time being appolnted as Securlty Agent In
accordance with the Finance Docurnents;

b) rafarancas to clausses are raferences to clauses of this docurment;

o) a reference to any Finance Document or other agresmert or instrument Is to be
construed as a reference to that agresment or Instrument as amended or novated,
Including by way of Increase of the facllities or other cbligatlons or addltion of new
facllities or other cbligatlons made avallable under them or accesslon or retlrement of
the parties to these agreements but exoluding any amsndment or novalien madse
contrary to any provislon of any Finance Document;

d) a referance to a statute, stalutory instrument or accounting standard or any pravislon
thereof Is to be construed ea a reference to that statule, slatutery Instrument or
accounting standard or such provision thersof, as It may be amended or re-enactad
trom time to time;

8) the headings !In this documant are Inseried for convenience only and are 1o be Ignored
in consiruing this document; and

f) words importing the ptural shall Include the singular and vice versa,

UNDERTAKING TO PAY

The Chargor as primary obligor and not merely as surety or guarantor undertakes to the Securlly Agent
{for tha baneflt of Itself and the other Securad Parties) that It will pay or discharge the Secured
Obllgailons when they fall dua In the manner provided for In the relevant Finance Documents.

a.

CHARGING GLAUSE

ad

3.2

Floatlng Charge

The Chargor as securily for the payment and discharga of the Sscured Obligations hereby
granis a floating charge In favour of the Securlty Agent over the whale of lts property, rights,
assets and undertaklng {Including uncallad caplial) both present and future and wherever
sluated.

Qualifying floating charge

Paragraph 14 of Schedule Bt of the insolvency Act 1986 shall apply to the floating charge
creatad by this document.

B10230,008 23102067 8 ANC




3.8

4.

Ranking

aj Subject to clause 3,3(b}, the floating charge created by clause 3.1 shall rank ahead of
any other floating charge and any flxed seourlty {other than any fixed security granted
In lavour of the Sesurlty Agent) which may be or have bean granted by the Chargor
over and/er In raspect of the Charged Propenly after the date of this document.

b} Notwithstanding clause 3.3(a), while the Intercreditor Agresment Is In force the floaling
charge croated by clause 3.1 shall rank with the other Transaction Security In
ascordance with the provisions of Clauss 2.2 thereof.

CONTINUING SECURITY

4.1

4.2

Cantlnuing Sscurlly

This securily Is to be a continulng security for the payment, discharge and performance of all of
the Secured Obligations, shall extend to the ultimate balance of all sums payable under
the Flnance Documents and shall remaln [n full force and effect until the Firal
Discharge Date. No part of the Security will ba consldered satisfled or discharged by any
Intermediate payment, discharge or satistactlon of the whola or any part of the Secured
Obligations.

Other Secuwity

This sacurlty Is to be in addition to and shalt nelther be merged In nor In any way exclude or
prejudice or be affectad by any othar security or other right which the Securlly Agent and/or any
other Sscured Partles may now or after the date of thls documant hold for any of tha Secured
Obligations, and this securly may be enforced against the Charger without flrst having
recourse to any other rights of the Security Agent ar any other Secured Parly,

FURTHER ASSURANCE

5.2

Subject to the Agreed Security Princlples, the Chargor shall (at s own expenss) perform all
such acts (Including payment of all stamp dutles or fees) or execute ail such documents
(including essignments, assignations, transtars, morigages, standard securiles, chargas,
notloes and Instructions on terms ne more onerous than those el owt In this document) as the
Security Agent may reasonably require:

5.1.1 lo perfact the Security created or Intanded to be oreated under or avidenced by this
document or for the exerclse of any rights, powers and remedies of tha Sacurlly
Agent, any Recelver or the ather Seoured Partles provided by or pursuant to this
document or by law,

5.1.2  loconfer on the Security Agent, or on the Secured Partles, Securily over any property
and assets of that Chargor located In any Jurladiction equivalent ar skmilar to the
Sacurlty intended to be conferred by or pursuant to this document;

5.1.3 to [acliHiaie the reallsation of the asseta which are, or are Intended to be, the subject
of the Seourity created under thls dosument; and/or

514  tofacllitate the axerclse of any right, power or discretlon exerclsable by the Sacurlty
Agent or any Recelver In respect of any asset which Is, cr Is intendad to be, the
subjeoct of the Security created under this document.

Subject to the Agreed Sacurlly Princlples, the Chargor shall take all such action as Is availabie
to It (Including making all fllings and reglstrations) as may be necessary for the purpose of the
creatlon, perfection, protection or malntenance of any Security created or Intended to be
created In favour of the Sacurity Agent or the Secured Partles by or pursuant to this document.
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6. NEGATIVE PLEDGE

The Chargor may not create or agree or parmit lo subslst any Security or Quasl-Security over all or any
part of the Charged Property excep! as permitted by the Finance Pocuments of with the prlar written
consgent of the Securlly Agent.

7. UNDERTAKINGS
7.1 Duratlon of Underiakings

The Chargor undertakes to the Seourlty Agent In the terms of this clause from tha dale of this
decumant and for so long as any of the Sscured Obligatians are autstanding.

7.2 General Undertekings

it wil observa and perferm In all materlal respeots all undertakings, covanants, burdens end
stipulations from tims to time affecting tha Charged Proparty, make all paymanits, carry out all
registralions or renswals and generally iake all ateps which are necessary 1o preserve,
malntain and renew when necessary or desirable all of the Chargad Property, In each case to
the extent that failure to do so would be reasonably {lkely to have Materlal Adverse Eftect.

7.3 Rights of the Chargor

Notwithstanding anything [n this document fo the confrary, until the ocourrence of an
Acceleration Event tha Chargor shall continue to have the sole right to:

1341 deal with any Charged Property and ali contractual countarparties In raspect thereol;
and

7.4.2 amend, walve of terminate (or allow ta Iepaa)} any rights, benatits and/ar abilgations in

respect o! Charged Property, In each case without referance to any Seoured Farty,
except as axpreasiy prehibited by the Finence Dosuments.

8. ATTORNEY

The Chargor by way of seourlty Irrevocably and Independently appoinis the Sscurlly Agsnt, each
Recalver and any person nominatad for the purpose by the Security Agent or any Recalver (In writing
and signed by an olflcer of the Security Agent or Reoslvar) as Its attorney (with full power of substitution
and delegation) In iis name and on is behalf to exeoute, seal and delivar {using the company seal
whers appropriate) and otherwlse to pelect end do any deed, assurance, agreement, instrument, aol
or thing which befare the occurrence of an Accelaration Event the Chargor [s obligad to do under a
turther assurance or perfaction provision under this document (but has not done (provided any grace
period applicable to such obligation has explrad}) or which on or after the ocsutrenca of an Accelaration
Event the Chargor Is obliged te do under this document, and the Chargar undertakes to ratlly and
oanfirm whatever any attorney shall do In exerclse or purported exerclse of the power of altornsy
granted by it In this clause.

8. ENFORCEMENT OF SECURITY

8.1 Timing and mannar of enforcemant
a) The floating charge crealed by this documert shall become enforceable Immediately:

) upon the ocourrence of an Accelaralion Event or ms otherwise spsciilsd in any
proviston of this dosument; or

M If the Chargor requests the Securlty Agent to exerclse eny of its powers under this
document.

b)  Without prajudice to any othar provision of this document, Immediatsly after the Security
created purguant to this document has becoms enforceable, the Ssourlty Agent may
without notlce to the Chargor or prior suthorisallon from any person, court or similar body
enforce all or any part of that Security and exerclse all oy eny of the poweys, authoritles
and dlscretions oonferrad by the Intercreditor Agreament and the Finance Documents
Including this document or atherwise by lew on seourlty holders and Recelvers (whether or
not 1 has appolinted a Recelver), In each case at the mes, in the manner and on the
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8.2

0.3

8.4

5

tarms It thinks it or as otherwlse directed In acoordance with the terms of the Intercrediior
Agreement and the Finance Documents,

¢)  No Seourad Farly shall bs llable to the Chargor for any loss arlsing Irem the manner in
which the Seaurlty Agsnt or any other Securad Party enforces er refrains from enfarcing
the floating charge created by thls documant.

Statutory Pawars

The powers conlerred on eecurlty holders, recelvars or adminisirative recelvers by the
Insolvenoy Act 1988 shall apply to the Securlty created under this document, unlesa they
are expressly or Implledly excluded. It there ls amblgulty or contilot betwasn the powers
contalned in tha Insolvency Act 1686 and those contained in this dooument, thoss contalned
In thls decument shall prevall.

Exerclse of Powers

All or any of the rights and powers copferrad by this dooument on a Recelver (whethar
axpressly ar Impliedly), may be exercised by the Seourity Agent withoul further notlce to the
Chargor at any lime after an Acceleration Evenl has occurrad, Irrespective of whether the
Securlly Agsnt has taken possasslon or appolnted a Racaiver of the Charged Property.

Apprapriation under the Financlal Coliateral Regulations

To the extent that any of the Charged Proparty constiiute “financlal collateral” end this
document and the obligations of the Chargor under it constitute a "securlty financlal
collateral arrangemant® {In each cage, as defined In, and for the purposes of, the Financial
Collateral Arrangements (No. 2) Regulations 2008 (Si 2003 NMo. 3226} (the "FCR
Regulations™), upen and after tha Security created pursuan! to thls document has become
enforceable, the Securlty Agent or any Recelver shell have the beneflt of all the riphts of &
collateral taker confarred upon it by the FCR Regutations, Including the right to appropriate
without notlse to the Chargor (either on a singls oscaslon or on multiple cccastons) all or any
part of that flnanclal coltatsral In or towards discharge of the Secured Obllgations and, for this
purpose, the value of the financial collateral so appropriated shall ba:

a) in the case ol cash, the amount standing to the credit of each Account, togathar with
any acorued but unposted interest at the tims the right of appropriation Is exerolsed;
and

b) In the case of any Investments (or any othar financlal collateral), the market price of

those Investments detarmined (after appropriation} by tha Securlty Agent or any
Recalver in a commerclally reasonable manner (Inoluding by raference to a publlc
Index or independent valuation).

The Chargor agrees that the methods of valuation sal out In paragraphs {a) and {b) above are
commercially reasonable metheds of valuation for the purposes of the FCR Regulations.

Desplie the other provisions of this dosument, the obtalning of a moratorlum, or anything dene
with a vlew to obtainlng @ moratorlum, In relatlon to a voluntary arrangement under the
Ingoivency Act 1888 for the Chargor, will not, by liself:

9.56.1 cause the floating charge granted by the Chargor under this document to crystallise;
nor

9.6.2 cause restricllons In thls document or the Flnance Documents which would not
otherwise apply o be Imposed on the disposal of properly by the Chargor; nor

9.6 be a ground for the appointment of a Recelver af the Chargor.
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10.

ADMINISTRATOR

10.1

10.2

11.

Subject to the Insolvency Act 1986, tha Securlly Agent may appoint one or more qualified
persons to be an administrator of the Chargor (to aot together with or Independently of any
others so appolnted):

a} if 0 requested by the Chargor; ar
b} al any time after the oocurrence of an Aoceleration Event,

Any such appointment may be made pursuant to an application to court under paragraph 12 of
Sohadule B1 to the Insolvency Act 1988 or by fling the speclfied decuments with the court
under paragraphs 14 to 21 of Schedule B1 to the Insolvency Act 1988,

In this clause 10, "qualifled paraon* means & person who, under the Insolvancy Act 19886, Is
qualifled to act as an administrator of any company with respect to which ha Is appointad.

RECEIVER

1114

113

Appointmeant of Recelver

a) At any time after the acourrance of an Acceleratlon Evant, or if 50 requested by
the Chargor, the Sacurity Agent may appalnt any pargon (or parsons) to be a Recelver
of afl ar any part of the Chargad Proparly (sava to the extent prohibited by sectlon 72A
of the Insolvency Act 1886),

b) If the Security Agent appolnts more than one person as Reaelver, the Securlty Agent
may pive those parsons power to act elther jeintly or severally.

c) Any Recelver may be appointed Reoelver of all of the Charged Property or Recelver
of a part of the Charged Properly specified in the appointment. In tha case of an
appointment in raspact of a part of the Charged Property, the rights conferred on &
Recelver as set out In clause 11.3 shali have effect as though every refarencs in
clause 11,3 to the Charged Property were a reference to tha part of the Charged
Proparty so spaclfied or any part of that Charged Property.

Receslver as Agent

Each Racelver shall be the agent of the Chargor which shall be solely rasponsibie for his acts
or defaults, and for his remuneration and expenses, and bs llable on any agreements or
engagoments made or enterad Inte by him, The Sscurity Agent will not ba responsible for any
misconduct, negligence or default of a Reselvar and no Secured Party shall incur any Rabliity
{elther to the Chargor or any other person) by reason of the appointment of a Recelver or lor
any other reason.

Powers of Recelver

Each Racelver appointed under this document shall have all powers conferred from time to
time on recelvers by the Insolvency Act 1986, so that the powers set aut In schedule 1 end 2 to
the insolvency Act 1986 shall (where applicable} extend to evary Recelver, whethar or not an
administrative recelver. In addiion, notwithstanding any liquidation of the Chargor, each
Racaiver shall have the following rights, powaers and discretions:

11.3.1  all the rights expiessed te be conferred upon the Securlty Agent in thls document and
all the rights to release the Charged Property from tha Securlly conterrad upon the
Security Agent In the Finance Documents;

11.3.2  lo take immediale possessian of, get in and collect any Charged Property and lo
raquire payment to it or to the Security Agent of any Monslary Cialms or credit
balance on any Account;

11.3.3  to manage, develop, raconstruct, amalgamate or diversily any part of the business of
the Chargor;

11.3.4  loenter inte, vary or cancel any coniracts on any terms or condltlons;

11.3.5 1o Incur any llebllity on any terms, whather secured or unsecured, and whether to

rank for payment In priority of this securlly or not and genarally on terma for whatever
purpose he conslders fit;
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11.3.6 to sell, exchange, convert Intc money and reallse any Charged Propsrly by publlc
auction or private contract and generally In any mannsr, and on any terms which he
conslders fit, and lor a consideratlon of any kind (which may be payable in & lump
sum o by Instaiments spread over any perfod);

11.4.7 to establish subsidlaries to acquire Interests In any of the Chargad Properly andfor
arrangs for those subsidlarles te trade or cease lo trade and acquire any of the
Charged Properly on any terms and condltions;

11.3.8 to make and sffect all repalrs, renewals and improvements to any of the Charged
Property and maintafn, rensw, take out or ingrease Insurances;

11,38 to sxerclse all voting and other rights attaching to the Shares or Invesiments and
slocks, shares and other securlties owned by the Chargor and comprised In the
Charged Properly, but only following written notification from either the Recalver or
the Securily Agant to the Chargor stating that the Securlty Agent shall exercise all
voting righta in respect of the Shares or invesiments and stocks, shares and other
securltles owned by the Chargor and comprizad In the Charged Propsriy,

11.3.10 to redesm any prior Securlly an or relating to the Charged Property and setlle and
pass the accounis of the persan entitled to 1hat prior Securlty, so that any accounts
50 sottled and passed shall (subject to any manifest error) be conclusive and binding
on tha Chargor and the money so pald shail be deemed to be an expense propsrly
Incurred by the Recelver;

11.3.11 to appelnt and discharge officers and othera for any of the purposes of this dotument
andfor guard or protect the Charged Properly upon terms as to remunsration of
otharwisa as he may think fit;

11.3.12 to sellle any claims, accounts, disputes, questions end demands with or by any
person who Is or claims to ba a creditor of the Chargor or relating to any of the
Charged Property;

11.3.13 to glve a valid receipt for any moneys and axecule any assurance or thing which may
be proper or desirable for realising the Charged Property;

11.3.14 to bring, prosecute, enforce, defend and abandon any actlon, suit or proceedings In
relatlen to any Charged Proparty which ha considers fli;

11.3.15 to delegate his powaers In accordance with this document;
11,3.16 to land monay or advance credlt to any customer of the Chargor;

11.3.17 to effect any insurance and do any other act which the Chargor might do In the
ordinary conduct of its business to protesct or Imprave any Charged Properly In each
case as he conslders fit;

11.3.18 to purchase or acquire by leasing, hiring, licensing or otherwise (for such
consideration and on such terms as he may conslder fif) any asse!s which he
conglders necessary or deslrable for the carrying on, Improvement, realisation or
other benefit of any of the Charged Property ar the business of the Chargor;

11.3.19 to exerclse In relation to the Charged Proparty alt the powers, authorities and things
which he would be capable of exerolsing if he were the owner of thal Charged
Property;

11.3.20 to make eny payment and Incur any expenditure, which tha Securlty Agent Is,
pursuant to this document, expressly or Implledly autherlsed \o make or Incur;

11.3.21 to do all other acts and things (Including slgning and exectiting all decumaents and
deads) as the Recelver conslders to be incidental or conducive to any of the matters
or powsrs In this clause 11.3, or otherwlse Incldental or conduclve to the
preservation, [mprovement or reallsatlon of the Charged Propsrty, and use the name
of the Chargor for all such purposes;

and in each case may use the nama of the Chargor and exerclse the relevant powsr in any
manner which ha may think fit.
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1.4

AR E-

11.8

12.

Removal of Recalver

The Sacurlty Agent may by notice remove from time to time any Recalver appolnted by It and if
any psrson appolnted to aot as & Recelver Is removed by order of court or shall otherwise
cease to aot as a Reocelver then whenever it may desem approprigte, the Securlty Agent may
appolnl a new Recelver In the place of any Racelver whose appointmant may for any reason
have terminatad.

Remuneration of Recelver

The Securlty Agent may from tima {0 time destermine and fix the remunatation of any Recelver
appolnted by it end any maximum rate imposed by any law shail not apply to this document.

The Recelver may direct payment of such remunsration out of manles accruing to him as
Recelver, but the Chargor alone shall be llabla for the payment of such remunaration and for all
other costs, charges and expansas of the Regalver,

Several Receivars

If at any time there Is more than one Recelver, each Recelvar may separately exerclse all of
the powers conferred by this document {unless the dosument appointing such Recelver states
atherwise).

APPLICATION OF MONIES AND INTERCREDITOR AQGREEMENT

12.1

12.2

123

13.

Order of Application

All monles and other proceeds or assets recelved or recovered by the Securlty Agent or a
Receiver pursuant to this document or the powers confarred by it shall ba applled in the order
and manner specifiad by Clause 16 (Application of Procesds) of the Intercreditor Agreement
and shall averrlde any appropriatlan by tha Chargor.

Application against Secured Obligations

Subject to clause 12.1 {Ordar of Appilcation), any monles or other value racalved or realised by
the Securlly Agant from the Chargor or a Recelver under this document may be applled by the
Securlty Agent to any ltem of account or llablfity or transaction forming part of the Secured
Obligatlons to which they may be applicable In any order or manner which the Securlty Agent
may determina,

Suspense Account

Al any tima afer the occurrence of an Acceleration Event untll such time as the relevant
Acceleration Event has been remedisd or walved, the Securlty Agent may place and keep (for
such lime as it shall determine) any monsy racelvad, recoveraed or realised pursuant to this
document or on account of the Chargor's {labllity In raspect of the Secured Obligations In an
Interest bearing saparate suspansa account (o the aradit of either the Chargor or the Securily
Agent as the Security Agent shall think fit) and the Recelvar may retain the samsa for the peried
which he and the Securlty Agent cansider expadient without having any abligation to apply all
ot any part of that monay In or towards discharge of the Secured Obligations.

PROTECTION OF THIRD PARTIES

13.1

Nao person {Including & purchaser) dealing with the Security Agent ar a Racelver (or Its or his
agents) will be concarned o enqguire;

g) whether the Secured Obligations have become payabls;

b} whether any powar which the Sacurity Agent or a Recalver Is purporting lo exerclse has
become exerclsabls or Is belng properly exercisad;

¢} whether any money temalns due under the Flnance Documents; or
d) how any money paid to the Securlty Agent or to that Recelver is to be applied.
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13,2

“14.

Recelpt Conclusive

The recaipt of the Securlly Agent or any Racelver shall be an abuolute and a conclusive
discharge to & purchaser, and shall relleva him of any obligatlen to see to the application of any
monies pald to or by the diraction of the Sscurlly Agent or any Recelver.

PROTECTION OF SECURITY AGENT AND RECEIVER

14.1

14,2

143

15.

Posssession of Chargad Property

If the Securlty Agent or the Recsiver enters Into possesston of the Charged Froperty, it will not
be llabla to account as securlty holder In possession and may at any time at ils diseretlon go
aul of such possession.

Liabliity of the Chargor

The Chargor shall be deemed to be a principal debtor and the sole, origlnal and independsnt
obligor for the Secured Obligations and the Charged Property shall be deemed to be a principal
securlty for the Secured Obligatlons, The liabllity of the Chargor under this document and the
floating charge crealed by this decument shall not ba impalred by any forbearance, neglact,
Indulgence, abandonment, extensien of time, release, surrender, renunclations or loss of
sacurltles, dealing, vartation or arrangament by the Seourlty Agent or any other Sectred Party,
or by any other act, evant or matter whatsoever wheareby the labfity of the Chargor or the
fioating charge created by this document would, but for this provislon, have bean discharged.
Clause 23 [Guarantee and Indemnily) of the Senlor Fadilittes Agreement will apply In ralation to
this document as il Incorporaled In this doocument, but on the basis thal the guarantes
obligations raferred to in the Senlor Facllitles Agreement will be deemed to be the obligations of
the Chargor under this document.

Sacurity Agent

The provigions set out In Clausa 18 of the Intercredltor Agreement shall govern the rights,
dutles and obllgations of the Sscurity Agent under thls dacumant,

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS

16.1

16.2

Cumulative Powers

Tha powers which this document confers on the Securlty Agent, the other Secured Partles end
any Recelver appointed under this document are cumudative, without prejudice to thelr
respaclive powers under the general law, and may be exerclsed as oftan as the relavant
person thinke approprlate. The Security Agent, the other Secured Partias or the Recelver may,
In connection with the sxerclse of thelr powers, join or concur with any parsen in any
transaclion, scheme or arrangement whalsosver, The respective powars ol tha Securlty Agant,
the other Secured Parties and the Recelver will In no circumstances be suspendsd, walved or
otherwlse prejudiced by anything other than an express consent or amendment.

Amounts Avoldad

It any payment by the Charger or any discharge or ralease given by a Securad Party (whether
In raspect of the obllgations of any person or any securlty for those obligations or otherwlse) Is
avolded or raduced as a resull of insolvency or any simllar event:

a) the Hability of the Chargor and the relevant security shall continue as If the payment,
dischargs, releasse, aveldance or reduction had not occurred;
b) the relavant Secured Parly shall be entitled to recover the value or amount of that

sacurlly or payment from the Chargor, as If the payment, discharge, avoldance of
reduction had not oocunred;

c} The Security Agent may concede or compromise any claim that any payment, security
or other dispositlon is liable to avoidance or restoration,
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16,3  Discharge Condltional

Any seitlement or discharge batween the Chargor and any Secured Party shall be conditional
upon no securlty or payment to thal Secured Pary by the Chargor or any other psrsen being
avolded, set aslde, ordered to be refunded or reduced by virtue of any provislon or enactment
relating to Insolvency and accordingly (but without limiting the ciher rights of that Secured Party
under this document) that Secured Party shall be entitied to racover from the Chargor the value
which that Seoured Party has placed on that securlly or the amount ol any such payment as Ii
that settiement or discharge had not aceurred.

16. NEW ACCOUNTS

18.1  If an Acceleration Event has occurred and is continulng, the Securily Agent may open a new
aceount In the name of the Chargor.

162  If the Security Agent or Secured Party does not open a new account, It will {(unlesa it gives
express notice to the Chargor) nevertheless ba traated as If it had done so at the time whan |t
recalved or was deemed to have recslved notlce of that charge or other Interest.

16.3  As from that time all payments made to the Security Agent or the Sacurad Party will (In the
absance of any express appropriation to the contrary) be credited of be ireated as having besrt
cradited to the new account and not as having been applied in reduction of the Secured
Obligations.

17.  DELEGATION

The Security Agent or any Racelver may delagate by pcwer of attorney or In any other manner aff or
any of the powars, authorltias and disoretions which are for the tima belng exercisable by It under this
dooumant to any persen or persons upon such terms and conditions (Including the power lo sub-
dalagate} as it may think fit. The Seourity Agent or any Receiver will not be lisble or responsible te the
Chargor or any other person for any losses arlsing from any act, default, omisslon or mlsconduct on tha
part of any such dalegale and raferances in this dogument to the Security Agent or Recsiver shall be
deemed to Include relerences to any delegate of the Securlty Agent or Recelver appointed in
accordance with this document.

18. REDEMPTION CF PRIOR SECURITY

The Security Agent or any Recelver may, at any time efter an Acceleration Event has occurred, redeem
any prior Saourity on or ralating to any of the Charged Proparty or procure the transter of that Security
to liself, and may seltle and pass the accounis of any person entitled 1o that prlor Sacurlty. Any
account so settled and passed shall (subject to any manifast error} ba conclusive and binding on the
Chargor. The Chargor will on demand pay to the Security Agent all principal monles and interest and
all losses incldental {o any such redemption or kranster.

19.  NOTICES

Any damand or notlce by the Security Agent under this decumant shali be made or given in gccordance
with the provisions of the Senlor Facllitles Agreemant.

20. CHANGES TO PARTIES

20.1  Assignation by the Security Agent

The Sacurily Agent may at any time assign or otherwise transfer all or any part of Iis rights
under this document in accordance with the Finance Documents,

20.2  Assignation by tha Chargor

Tha Chargor may not assign or transfer, or attempt to assign or transfer, any of ils rights or
obligallons under thls document,

20.3 Changes to Partles

The Chargor authorises and agrees to changss o parles under Clause 29 (Changes lo the
Landers) of the Senlor Facllties Agresment and Clause 19 (Changes to Partles) of the
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21.

1

Intercraditor Agresment In accordance with the terms thareof and authorises the Sacurity Agent
to execute on I's behall any document requirad to effect the nocessary transfer of rights or
obligations contemplated by the provisions,

MISCELLANEQUS

21.1

21.2

21.3

22,

Certlficates Concluslve

A cerllficate or determination of the Security Agent or any Recelver as ta ahy amount payable
under this document will be conclusive and binding on the Chargor, except In the case of

manifest error.
Invalldlty of any Provislon

I any pravislon In this document is or hecomes invalld, lllagat or unenforceable In any respect
under any law, tha validity, iegality end enforcaabillity of the remaining provisions shall not be

affected or impalred In any way.
Undertaking to Release

Once all the Secured Obligations has besn paid In full and nona of the Security Agent nor any
Secured Party has any aclual or contingont liabifty to advance further monies to, or is under
any further obllgation to provide financlal accommodation to any Obllgor undsr the Financa
Documents, the Securlty Agent and each Secured Party shall, at the raquest and cost of the
Chargor, take any and ali actlon which the Chargor reasonably requests and which may he
necessary to reloase the Charged Property from the Security created by this document.

Notwithstanding anything to the contrary in this document, if the Chargor Is otherwise frea to
dispose of any asset lorming part of the Charged Proparty pursuant to the tarms of the
Finance Documents the Security Agent and each Secured Parly shali, at the request and
cost of the Chargor, take any and ali actlon which Is necessary to ralease such assets
from the Secutlty constitvted by this document in accordance with the terms of the Senior
Facilities Agraament and the intercreditor Agreement.

JURISDICTION

2.1

222

223

The Parties agree that the courts of Scotland shall have exclusive Jurisdiction 1o setile any
dispute arising out of or in connection with this document, whether contractual or non-
contractual (including a dispute regarding the existence, validity or termination of this
document) {a "Dispute’). The Parties agree that the courts of Scotland are the most
appropriate and conventent courts to settle Disputes and accordingly will not argue to the
contrary,

The Parlles agree that, for the boneflt of the Secured Partles only, nothing in thls documsnt
shall imlt the right of the Secured Parties to bring any legal actlon against the Chargor In any
othar court of compatent jurisdiction and the Chatgor irrevocably submilts 1o the jurlsdiction of
any such courl, To the extent permitted by law, the Secutity Agent may take concurrent
proceedings In any number of Jurlsdictions,

The Chargor agrees that a judgment or order of any cour! refsrred lo in this clause 22 s
conclusive and binding and may be enforced agalnst 1t in the courts of any othar
jurlsdiction,

B10230.1008 23162867 8 ANC




12

23. GOVERNING LAW

This document and any non-contractual clalms arising out of or In connection with It shall be governed
by and construed In accordance with Scots law.

IN WITNESS WHEREOF this document consisting of this and the preceding pages are executed as
follows:

SUBSCRIBED for and on behalf o?
SURVIVAL-ONE LIMITED

at L@ND&W ...............................
o SMAY. 2015

by

----------------------------------------------------------

{Print Name)

In the prasence of thls witness:

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

{Print Nama) Witnass

. LA’THA M g( WA' TK{Ms ...... {Address)

09 BISHOBSOATE ...
LonDon).... GCIM . BXE
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