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Registration of a Charge

Company name: SOURCE BIOSCIENCE SCOTLAND LIMITED

Company number: $C201430
X5480P0Q

Received for Electronic Filing: 05/04/2016

Details of Charge

Date of creation:  24/03/2016

Charge code: SC20 1430 0002
Persons entitled: BARCLAYS BANK PLC
Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SEAN DORIAN

Electronically filed document for Company Number: SC201430 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 201430

Charge code: SC20 1430 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 24th March 2016 and created by SOURCE BIOSCIENCE
SCOTLAND LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th April 2016 .

Given at Companies House, Edinburgh on 5th April 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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/5 Source BioSowonco 50’5}1"@.&(}‘{
Y {1 HE-MGFFAT PARTNERSHIP LIMITED

and

{2) BARCLAYS BANK PLC

BOND AND FLOATING CHARGE

DWF LLP

Mo. 2 Lochrin Square
56 Fountainbridge
Edinburgh

EH2 804
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THIS FLOATING CHARGE with effective date 2. & fWOrdda 101l
granted by:

{1

{2}

@S ‘_';)otzr{e @:Ok‘r@ﬁe— gfﬁ%’i‘&d

. . {i N HAFED, a limited company incorporated i Scotland
(company number 86201430} and having #s registered office at Capella, 80 York
Street, Glasgow, G2 8JX {the Chargor)

in favour of

BARCLAYS BANK PLC, {the Lenden)

TERMS AGREED

1.

1.1

Definitions and Interpretation

in this Floating Charge each of the following expressions has, except so far as the
context otherwise requires, the meaning shown opposite it

Default Rate means the rate specified in clause [8.3] of the Faciities
Agreement;
Facilities Agreement means the £20,000,000 term loan facilities agreement between

ihe Source Bioscience Limited and Barclays Bank plc dated on or
arcund the date of this Floating Charge

Finance Document has the meaning given in the Facilities Agreement

Financial Collateral shall have the meaning given to that expression in the Financial
Coliateral Regulations;

Financlal Collateral means the Financial Collateral Arrangements (No. 2)
Regulations Reguiations 2003 (5.1 2003 No, 3228);
Fioating Charge means this inslrument or the floating charge constituted by ihis

instrument {as the context requires);

Insalvency Act means Insolvency Act 1886,
Obligor has the meaning given in the Facilities Agreement
Recsiver means any person of persons appointed {and any additional

person or persens appointed or substituied) as administrative
receiver or receiver by the Lender under this Floating Charge or
atherwise;

Secured Cbligations means any obligation for the payment or repayment by any
Obligor to the Lender of money in any currency, whether present
or future, actual or contingent, joint or several, whether incurred
as principal or surety or in any way whatscever, including any
liability {secured or unsecured) of any Obligor to a third party
which subsequently becomes pavable to the Lender by
assignment or otherwise and including principal, interest,
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commission, fees and other charges

Security Interest means any standard security, mortgage, charge, pledge, lien,
assignment or assignation by way of security, retention of title
provision, trust or flawed asset arrangement (for the purpose of,
or which has the effect of, granting security) or other security
interest securing the obligation of any person or any other
agresment or arrangement in any jurisdiction having a similar

effect

Security Financial shail have the meaning given o that expression in the Financial

Collateral Collateral Regulations;

Arrangements

Secured Property means all or any part of the property, assais, undertaking and
rights for the time being comprised in or subject to this Floating
Charge;

Subsidiary means a subsidiary underiaking within the meaning of section

1182 of the Companies Act 2006,
in this Floating Charge except where the context otherwise requires:

{a) any réference to the Chargor or the Lender includes reference to the person or
persans deriving title from the Chargor, or the Lender, respectively;

{b) any reference to a document includes reference to any deed, negotiable
instrument, certificate, notice or other document of any kind and any reference
o any document {including this Floating Charge) or any provision thereof shall
be construed as a reference to that document {or provision) as from time to
time amended, supplemented, assigned, novated, varied or replaced (in whole

of in part);
{C) any reference io a clause is a reference {0 & clause of this Fioating Chargs;
{d) any referance to any sitatule or other legislative provision shall includse

reference to any legisiative amendment, modification or ré-enactment thereof,
or any subsiitution therefore; and

Clause headings in this Floaling Charge are for ease of refarence only and shall not
affect the interpretation of this Fioating Charge.

In the evant of any conflict and/or inconsistency between any of the terms of this
Fioating Charge and any terms of the Facilities Agreement, the terms of the Facilities
Agreement shall prevail.

Undertaking fo pay Secured Obligations

The Chargor, as primary obligor and not merely as surety, underiakes to the Lender
that it will pay, discharge and perform the Secured Obligations when due and payable
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2.2

3.1

3.2

6.1

and (where applicable) in the manner provided in the provided in the Finance
Decuments or other documents evidencing the Secured Obligations,

if the Chargor fails to pay any amount under this Floating Charge whean it is due then
such amount shall bear interest {after as well as before decree and pavable on
demand) al the Defauit Rate from time to time from the due dafe untll the date such
amount is paid in full to the Lender,

Figating Charge

The Chargor hereby as a continuing security for the payment or discharge of the
Secured Obligations grants in favour of the Lender a floating charge over all of the
propery (including uncalled capital) which may from time to time, while this Floating
Charge is in force, be comprised in the Chargor's property and undertaking.

Paragraph 14 of schedule B1 to the Insolvency Act shall apply to this Floating Charge.
Ranking

Except as may be otherwise agreed in writing by the Lender and subject io sub-section
{2} of section 484 of the Companies Act 1885

{a}) the ficating charge hereby created shall rank in priority and in preference to

{N any fixed security (g Fixed Security) within the meaning of section
70(1) of the Insolvency Act which may be created by the Chargor
hereafler, other than any such Fixed Security in favour of the Lender
which shall in all respects rank in priority and in preference {o the
floating charge hereby created; and

{ii} any other floating charge which may be created by the Chargor
hereafter, and

{i) no Fixed Security, other than any Fixed Security in favour of the Lender, and
no other floating charge shall rank in pricrity or preference prior fo or equally
with the floating charge hereby created.

Negative pledge

Without prejudice to the provisions of clause 4, until the Secured Obligations have
been irrevocably and unconditionaily repaid and dischargad in full, the Chargor shail
not, save as permitted by the Faciliies Agreement, create or attempt to create or permit
o subsist any Security Interest in, over or in any wav affecting any of the Secured
Property.

General undertakings and representations

Until the Secured Obligations have been irrevocably and unconditionaliy repaid and
discharged in full the Charger undertakes to the Lender as folows;
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{a}

(b}

(c)

{d)

(&)

{f

to keep ail buildings, erections, plant, machinery, fixtures, fittings, vehicles,
computers and office and other equipment owned or used by the Chargor and
every part thereof in good and substantial repair and in good working order and
condition and as and when requisite {(whether by reason of an original or
inherent defect or otherwise) o rebuild, renew and replace the same and to
renew and replace all fixtures, fitlings, plant, machinery and equipment which
are required for the Chargor's business when the same shall be obsalete, worn
out or destroyed;

to comply to the satisfaction of the Lender with the foliowing obligations with
respect to insurance:

{3 if the Lender in any case so requires, to use its reasonable endsavours
o obtain the agreement of the insurers not to cancel any such policy
without first giving 14 days’ notice in writing o the Lender and 1o abtain
confirmation in writing fram the insurer that a breach by the Chargor
will not vitiate the policy in respect of the Lendsr's interest or affect the
Lender's right o claim under the policy;

{ii) punctually to pay all premiums and other sums payable in respect of all
insurances effected by the Chargor, to comply with all warranties or
other reguirements relating thereto, and to produce o {(or, if required,
deposit with) the Lender on demand all or any of the relevant policies
and the receipts for the last premiums payable thereunder; and

(i} to hold any monies payable to or received by the Chargor on any
insurance {whethar maintained under any statutory provigion, this
Floating Charge or atherwise) upon trust to apply them in replacing or
repairing the property or assets in respect of which the monies are
received,

not, without the prior consent in writing of the Lender, to fransfer, factor,
discount, sell, release, compound, subordinate, defer, or vary the terms of any
book or other debts or monies for the time being due, owing or payable to the
Chargor, or otherwise to deal with the same except in the usual course of
business;

to collect and pay or (if the Lender shall so require) instruct all customers and
debtors to pay direct into such of the Chargor's accounts as the Lender may
specify all monies which it may receive or which may be paid by customers and
debtors in respect of such debts as are owed to the Chargor by such
customers and deblors;

not to call up or receive in advance of calls all or any part of the uncalled capital
for the time being of the Chargor;

not to do ar cause or permit o be done nor to omit fo do, or alicw the omission
of anything which may in any way materially and adversely depreciate,
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6.2

(g

(h)

(M

@

{k)

{

jecpardise or otherwise prejudice the value to the Lender of the security hereby
constituted;

to conduct and carry on the Chargor's business in a proper and efficient
manner and nat o make any substantial alteration in the nature of or mode of
conduct of that business and to keep or cause to be kept proper books of
actount relating to such business;

punctually to pay (and to indemnify the Lender, the Recsiver and any
administrator) against all existing and future rents, rales, taxes, duties,
charges, assessmenis, impositions and oulgoings whatsoever (whether
imposed by agreemeni, statute or otherwise and whether in the nature of
capital or revenue and even if wholly novel) now or at any time during the
continuance of the floating charge hereby crested payable in respect of the
Secured Property or by the owner or cocupier theraof,

except with the prior consent inn writing of the Lender, not to negotiate,
compromise, abandon or settle any claim far compensation {whether payable
under any enactment or otherwise} or any claim under any insurance in
respect of any land or buildings for the time being {or an interast in which for
the time being is} comprised in the Secured Property or any other material
compensation, insurance or other claim;

punctually to pay all rents, royalties and other sums reserved by, and to comply
with all its other material obligations under, any lease, hiring agreement or
licence under which any of the Secured Property is for the time being held or
used, and to comply with all its material undertakings and ail statulory and
other requirements of a material nature affecting the Secured Property;

puncitually to pay all governmental, municipal or other taxes, duties, rates and
outgoings assessed upon or payable with reference to the Secured Property,
and punctually to discharge ail liabilities which by the general law would rank,
or might come to rank, in priority to the floating charge hereby created; ang

to permit the Lender ar any person authorised by the Lender o have acceszs to
and inspection free of charge of the share register and company books of the
Chargor.

if the Chargor for any reason fails to observe or punctually fo perform any of its
obligations io the Lender, whether under this Floating Charge or otherwise, the Lender
shall have power but ehall not be obliged, on behalf of or In the name of the Chargor or
ctherwise and at the Chargor's expense, to perform the relevant obligation and to take
any steps which the Lender may, in its absolute discretion, consider appropriate with a
view to remedying or mitigating the consequences of the failure, but so that the
exercise of this power, or the failure to exercise it, shall in no circumstances prajudice
the Lender's rights under this Floating Charge.
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8.3

7.1

7.2

7.3

7.4

The Chargor hereby represents and warrants to the Lender as follows:

{a) the documents which coniain or estabiish the Chargor's constitution include
provisions which give power, and all necessary corporate authorily has been
chiained and action taken, for the Chargor to grant the floating charge hereby
created and to exscute, deliver and perform the undertakings and obligations
contained in this Floating Charge; and this Floating Charge constitutes valid
and binding cbligations of the Chargor enforceable in accordance with their
terms; and

{t) neither the Chargor's execution and deiivery of this Floating Charge nor the
Chargor's performance of any of the underiakings or obligations contained in
this Floating Charge does or will constitute an event of default (howsoever
described} in any agreement govemning the terms of the Secured Obligations,

Enforcement

This Floating Charge shall become enforceable:

{a) at any time after the Lender has made a demand for payment of any Secured
Chligations;

{b) if any steps or proceeding has been taken for the appointment of an
administrator, receive, iquidater or provisional iquidator in respect of the
Chargor; or

{c} if any step or proceeding has been taken with a view to seeking a moratorium

or voluntary ammangement in respect of the Chargor, or
{d) if the Chargor requests that the Lender enforces the Floating Charge.

At any time after this Floaling Charge shall have become enforceable the Lender shall
be entitied, without further notice to the Chargor, by instrument in writing to appoint any
person or persons {o be a Receiver or Receivers of the Secured Property and/or an
administrator of the Chargor in each case in zccordance with and o the extent
permitied by law.

If at any time the Receiver shall be removed from office as such by the court or shall
otherwise cease 0 act a5 Receiver the Lender shall be entitied to appoint another
persen of persons to be the Receiver in his or their placs and the Lender may apply to
the court for an order removing the Receiver.

The Receiver shall be the agent of the Chargor and the Chargor alone shall be
responsibie for his acts and defaults and lisble on any contracts or engagements made
or entered inte or adopted by him and in no circumsiances whatsoever shall the Lendsr
be in any way responsible for or incur any liability in connection with his contracts,
engagements, acts, omissions, misconduct, negligence or default and if a liguidator of
the Chargor shall be appoinied, the Receiver shall act as principal and not as agent for
the Lender.
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7.5

The Receiver shall have and be entitled to exercise all the powers conferred on
adminisirative receivers by the Insolvency Act and in addition to and without limiting
such powers the Receiver shall have power to purchase or acquire any land and
purchase, acguire or grant any interest in or right over land, to borrow any menies and

secure the payment of any monies in priority to the Chargor's obligations and liabilities
hereunder, to carry on or authorise or concur in the carrying on of the Chargor's
business and undertaking or any part thereof and fo manage and condust the same
without being responsible for any loss or damage and for such purposes the Receiver
shall have power:

(a)
(b}

)

{d)

(&)
{f)
(@)

{h)

(%)

)

{k)

o promote or procure the formation of any new company or corporation;

o subscribe for or acguire for cash any share capital of such new company ar
corporation in the Chargor's name or on the Chargor's behalf in the name of
any nomines for the Chargor;

to sell, feu, assign, fransfar, exchange, hire oul, grant leases of or otherwise
dispose of or deal with interests in or realise the Secured Froperty to any such
new company or corporation and accept as considerstion or part of the
consideration therefor in the Chargor's name or in the name of any nominee for
the Chargor any shares or further shares in any such company or corporation
or aliow the payment of the whole or any part of such consideration to remain
deferred or ouistanding by way of loan or debt or credit;

to sell, assign, transfer or otherwise dispose of or realise on the Chargor's
behalf any such shares or deferred consideration or part thereof or any rights
or bensfits attaching thereto;

o convene any extraordinary general mesting of the Chargor,
o purchase or acquire any property on the Chargor's behaif;

fo make any arrangement or compromise which the Lender or the Receiver
may think fit;

to sever any fixtures {including frads and tenants fixtures) from the property of
which they form part;

ic exercise all powers rights and/or obligations under any confract or
agreament forming part of the Secured Property including, without limitation,
all voling and other rights attaching to stocks, shares and other securities
owned by the Chargor,

o exercise all powers conferred by the Insolvency Act on receivers appointed
in England & Wailes in respect of any of the Security Property which is situated
in England & Wales; and

to do all such other acts or things which he or they may consider {o be
necessary or desirable for realising the Secured Properly or conducive io any
of the powers or authorities conferred on the Receiver under or by virtue of this
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7.6

7.7

5.1

8.2

Floating Charge and to exercise in relation to the Secured Property all powers
and authorities which he or they would be capable of exercising if he or they
were the absolute beneficial owner of such proparty.

The Chargor shall be solely responsible for the remuneration, fees, costs, charges and
expenses of the Recelver and of any administrator, and the Lender shall not at any time
have any liability or responsibility therefor,

To the extent that Secured Property constifutes Financial Collateral and is subjectto a
Security Financial Collateral Arrangement created by or pursuant to this Floating
Charge, the Lender or any Receiver shall have the right, at any time after this Floating
Charge becomes enforceable, to appropriate all or any part of the Secured Property in
or towards the payment or discharge of the Secured Obligations. The value of any
Secured Properly appropriated in accordance with this clause 7.7 shall be the price of
that Secured Property at the time the right of appropriation is exercised as listed on any
recognised market index, or determined by such other method as the Lender or any
Receiver may select (including independent valuation). The Chargor agress that the
mathods of vaiuztion provided for this clause 7.7 are commercially reasonable for the
purposes of Regulation 18 of the Financial Coillateral Regulations., To the extent that
Secured Property constitules Financial Collateral, the Chargor agrees that such
Secured Property shall be heid or designated 50 as to be under the control of Lender or
any Receiver for ali purposes of the Financiat Collateral Regulations.

Appilication of proceeds

All manies which shall be received by the Lender, the Receiver or an administraior in
pursuance of this Floating Charge or any of the provisions herein contained {or the
exercise of any of the powers of the Receiver, the Lender or an administrator
hereunder) shall, subject to the rights of preferential creditors (as that term is to be read
in accordance with section 386 of the Insclvency Act) and subject to payment of claims
made under any security ranking in priority to this Fioating Charge in terms of ciause 4
hereof, and subject to the payment of or provision for the costs, charges and expenses
incurred by or on behalf of the Lender, the Receiver or an administrator in the
enforcement of the floating charge hereby created or otherwise in relation to this
Floating Charge be appiied in or towards discharge of the Secured Obligations in such
order as the Lender may from time to time require,

All monies from time to time received by the Lender from the Chargor or any person or
persons liable to pay the same or from any Receiver or an administrator or otherwise
on the realisation or enforcement of the floating charge hereby created may be applied
by the Lender either as a whole or in such proportion as the Lender shall think fit to any
account or item of account or any transaction and, without limitation, the Lender may in
its absolute discretion at all times pending the payment and discharge of all of the
Secured Obligations place and keep to the credit of a separate or suspense account
any monay received by the Lender fram the Chargor or such other persons for so long
and in such manner as the Lender may determine without any obligation to apply the
same or any part thereol in or towards the discharge of any of the Secured Obligations.
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9.1

9.2

2.3

The Receiver or an administrator may retain all or any of such manies for such period
as he and the Lender consider expedient and the Receiver or such an administrator (a)
will hold any sueh funds in such currercies as may be appropriate having regard o the
currencies of the liabilities hereby secured and (b} will, if required by the Lender, set
aside funds to provide for the payment of contingent liabilities hereby secured.

Protection of Lender

The Lender shall not be liable in respect of any 1083 or damage which arises out of the
axercise, or the attempted or purported exercise of, or the failurg to exercise any of its
powers, unless such ioss or damage is caused by its gross negligence or wilful default,

The Chargor's liability under this Floating Charge in respect of any of the Secured
Obligations shall not be discharged, prejudiced or affected by:

{a) any intermediate payment, ssftlement of account or discharge in whols or in
part of the Secured Obligations;

{9)] any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Lender may now or afier the date of
this Floating Charge have from or against the Chargor or any other person in
conneciion with the Secured Obligations;

{c) any act or omission by the Lender or any cther person in taking up, perfecting
or enforcing any Security, indemnity, or guarantee from or against the
Company, the Chargor or any other person;

{d} any termination, amendment, variation, novation or supplement of or io any of
the Secured Obligations;

{) any grant of time, indulgence, waiver or concession to the Chargor or any other
person;
H any insclvency, bankruptcy, liquidation, administration, winding up, incapacity,

limitation, disability, the discharge by operation of law, or any change in the
censtitution, name or style of the Chargor or any other person;

{g) any invalidity, illegality, unenforceability, irregularity or frustration of any aciual
or purported obligation of, or Security held from the Chargor or any other
person in connection with the Secured Chligations;

{h} any claim or enforcement of payment from the Chargor or any other person; or

{iy any other act or omission which would not have discharged or affecied the
liability of the Charger had it been a principal debter or by anything done or
omitted by any persan which, but for this provision, might operate to exonerate
or digcharge the Chargor or otherwise reduce or extinguish its lisbility under
this Floating Charge

The Chargor waives any right it may have to require the Lender:
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0.4

2.5

10.

11.

{a) to take any action or obtain judgment in any court against any other person;

() to make or file any claim in a bankruptey, liquidation, administration or
insclvency of any other parson; or

{c) o make demand, enforce or seek to enforce any claim, right or remedy against
any other parson;

before taking steps to enforce any of its rights or remedies under this Flaating Charge.

Thig Floating Charge is granted for securing inter alia further advances and shall be
without prejudice and in addition to any other security whatsoever which may be held
by the Lender from the Chargor or any cther person for or in respect of the whole or part
of the Secured Obligations; and the floating charge hereby crested shall remain in
force as continuing security o the Lender for the Secured Obligations from time o time
notwithstanding any seitiernent of account, or the axistence at any time of any credit
balance on any current or other account or any other act, event or matter whatsoever,
except only the execution by the Lender of an absolute and unconditional release.

The Lender may at any time allow all or any part of the property subject to any other
security granted by the Chargor or any other parson to the Lender in respect of the
Secured Obligations t¢ be disposed of or sold or abandoned without applving the sale
or other proceeds thereof towards payment of the liabilities thereby secured and the
whole obligations hereby undertaken by the Chargor shall remain in full force and effect
as if no such other sacurity had ever been granted.

Cost of Expenses

The Chargor shall, from fime {0 time on demand of the Lender, reimburse the Lender
on & full indemnity basis,

{a) for ail reasonable costs and expenses {including legal fees) together with any
VAT thereon incurred by it in connection with the negotiation, preparation and
exgcution of this Floating Charge and the compietion of the transactions and
perfection of the security contemplated in this Floating Charge;

(b} for all costs and expensas (including legal fees) together with any VAT theraon
incurred by # in connection with the exercise, preservation and/or enforcement
of the Security interest constituted by this Floating Charge or any proceedings
instituted by or against the Lender as a conseduance of taking or holding the
security;

and shall carry interest from the date of such demand untl so reimbursed at the rate
and on the basis as mentioned in clause 2.2,

Further assurance

The Chargor underiakes, from time {o time and at all times, whether before or after the
security constituted hereunder shall have become enforceable, to execute and do atiis
own expense all such deeds, assurances, agreements, instruments, acts and things as
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12.

13.

131

132

13.3

the Lender may require for perfecting and protecting the security hereby constituted or
facilitating the realisation thereof or otherwise for enforcing the same or exercising any
of the Lender's rights hereunder and in particular, but without limitation, the Chargor
shall execuie all transfers, conveyances, assignments and assurances whatsoever
and give all notices, orders, instructions and directions whatsoevsr which the Lender
may think expedient.

Power of attorney

The Chargor, by way of atiorney, irrevocably appoints the Lender zs its attormey (with
full power to appoint substitutes and to delegate} with power In your name or on your
behaif:

{a) o execute and deliver and otherwise perfect any agreement, assurance, deed,
instrument or document; and

{b} to perform any act;

which may be required of the Chargor or may be deemed by the attorney nacessary or
desirable for the purpose of this Floating Charge

Examination of Secured Property

The Chargor shail permit the Lender and any persons appointed by it fo enter in or
upen the property of or premises used or occupied by the Charger or any part thereof at
all reasonable times and upon prior notice:

{2 to view the state and condition thereof or of any buildings, fixtures, fittings
{(inciuding trade fixtures and fitings) or any plant and machinery;

[{)] (in the event of the Chargor failing to comply with any undertaking or obligation
hereunder) to execute any works and do anything thereon necessary to ensure
such compliance; and

(c) {in the event of the Chargor failing so to do) to comply with any order, direction,
requisition, permigsion, notice or other matter and to do all acts and things
necessary or proger for complving therewith.

The Chargor shall permit the Lender and any persons appointed by it full access to the
Secured Property to camy out any survey, inspection, assessment or review of the
Secured Property and shall permit an inspection to be made and copies and extracts to
be taken of books, accounts, records and documents relating to the Secured Property
or the undertakings and obligations of the Chargor under this Floating Charge and any
costs, fees and expenses incurred by the Lender in connection with ail such
inspections, assessments or reviews shall be payabie by the Chargor.

The Chargor shall at its own cost, if reasonably reguested by the Lendsr, appoint such
persons as the Lender may specify fo investigate or review the financial affairs or
operations of the Chargor and report thereon to the Lender,

1149633198-2



14,

141

14.2

14.3

15.

18.

16.1

6.2

Other security, cumulative powers and avoldance of payments

This security is in addition to, and shall neither be merged in, nor in any way exclude ar
prejudice, or be affected by any other security interest, right of recourse or other right
whatsoever (or the invalidity thereofl which the Lender may now or at any fime
hereafter hold or have {or would apart from this security hold or have) as regards the
Company or any other person in respect of the Secured Obligations.

The powers which this Floating Charge confers on the Lender are cumulalive, without
prejudice to their respective powers under the general law, and may be exercised as
often as the Lender thinks appropriate; the Lender may, in connection with the exercise
of its powers, join or concur with any person in any transaction, scheme or arrangement
whatsoever; and the Chargor acknowledges that the respective powers of the Lender
shall in no circumstances whatsoever be suspended, waived or otherwise prejudiced
by anything other than an express waiver or variation in writing.

If the Lender considers that any amount paid by the Chargor in respect of the Secured
Obligations is capable of being avoided or set aside on the bankrupicy of the Chargor
or otherwise, then for the purposes of thiz Floating Charge such amount shall not be
considered to have been paid.

Ruling off

Without prejudice to clause 4, if the Lender receives or is deemed o receive or be
affected by notice, whether actual or consiructive, of the creation of any Security
interest, or other interest in favour of any third party, relating fo or affecting any part of
the Secured Property or in the event that the continuing nature of the floating charge
hereby created shall (howsoever) be determined, the Lender may open or may procure
the opaning of 2 new account or accounts in respect of the Chargor, and, it does not,
it shall nevertheless be deemed to have done so st the time it received such notice. Al
pavmeants made by the Chargor the Lender after the receipt of such notlice shall be
credited or deemed to have been credited to the new account{s) and shall not aperate
to reduce the amount for which the floating charge hereby created is security,

Compensation

The Chargor agrees that any money from time to time standing to its credit on any
accounit {(whether current, deposit, loan or of any other nalure whatsoever} with the
Lender may be retained as cover for and/or applied by the Lender at any time and
without notice to the Chargor (whether on or before or after the expiry of any fixed or
minimurn pericd for which such money may have been deposited) in or fowards
payment or discharge of the Secured Obligations or such part of them as the Lender
may select.

if the Lender exercises any rights in respect of any money as referred to in clause 161
{including, without limitation, any rights of set-off, accounting or retention or similar
rights} in ralation to any liability of the Chargor and that liability or any pariofitis in a
different currency from any credit balance against which the Lender seeks 10 exercise
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18.3

17.

17.1

17.2

its rights, the Lender may use the currency of the credit balance to purchzse an amount
in the currency of the liability at the Lender's then prevailing spot rate of exchange and
o pay out of the credit balance all costs, charges and expenses incurred the Lenderin
connection with that purchase,

The Lender shall not be liable for any loss of interest caused by the determination
before maturity of any deposits or any loss caused by the fluctuation in any exchange
rate at which any currency may be bought or sold by the Lendear.

Withholdings

All payments by the Chargor under this Floating Charge, whether in respect of
principal, interest, fees or any other item, shall be made in full without any deduction or
withholding {(whether in respect of set off, counterclaim, duties, taxes, charges or
otherwise whatsoever) unless the deduction or withholding is required by law, in which
event the Chargor shall;

{2} ensure that the daduction or withholding dogs not exceed the minimum amount
legally required;

{&} forthwith pay to the Lender such additional amount so that the net amount
received by the Lender will egual the full amount which wouid have besen
received by it had no such deduction or withholding been made;

{c} pay o the relevant taxation or other authorities within the period for payment
permitted by applicable law the full amount of the deduction or withhalding
{including, but without prejudice to the gsnerality of the foregoing, the full
amount of any deduclion or withhelding from any additional amount paid
pursuant to this sub-clause); and

{d) furnish to the Lender, within the period for pavment permitted by the relevant
law, gither:

(i} an official receipt of the relavant taxation authorities involved in
respect of all amounts so deducted or withheld: or

{ii) if such receipts are not issued by the taxation authorities concerned on
payment o them of amounts so deducted or withheld, a certificate of
deduction or equivalent evidence of the relevant deduction or
withholding.

if the Lender receives the benefit of a tax credit or an allowance resultiing from a
payment which includes an additional amount paid by the Chargor under clause 17.1, it
shall {to the axtent that it can do so without prejudics to the retention of such credit or
allowance and to the extent that it is not unlawiful or contrary to any official directive for
it so to do) promptly pay to the Chargor such part of that bensfit as is, in the reasonable
opinion of the Lender, aftributable o the withholding or deduction giving rise to
payment of that additional amount, provided that the Lender shall:
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18,

18.

18.1

18.2

19.3

{a) he the sole judge of the amount of any such bensfit to be so paid io the
Chargor and of the date on which it is received by the Lender;

) not be obliged to disclose to the Chargaor or any other person any confidential
infarmation regarding its tax affairs or tax computations.

Merger, atc.

This Floating Charge shall remain in effect and binding on the Chargor notwithstanding
any amalgamation or merger that may be effected by the Lender with any other
corporation or company or any changs in the name of the Lender and notwithstanding
any recansiruction of such Lender invelving the formation of and transfer of the whole
or any part of the Lender's underiaking and assets fo a new company, and
notwithstanding the sale or transfer of all or any part of the Lender's undertaking and
assets to ancther company (whether the company with which the Lender amaigamates
or merges or the company to which the Lender transfers all or any part of is
undertaking and asseis either on a reconsiruction or sale or transfer as aforesaid shall
or shall not differ from the Lender in Hs objects character or conslitution), i being the
Chargor's intent that the securily hereby creaied and the provisions herein containad
shall remain valid and effectual in all respects in favour of the Lender and that the
benefit thereof and ali rights conferrad upon the Lender thereby may be assigned to
and enforced by any such assignee, and proceeded on in the same manner, fo all
intents and purposes, as if such assignes had been named herein instead of or in
addition to the Lender.

Motices and demands

Any demand or wrillen notice fram the Lender to the Chargor may be given by
delivering it at or posting it to the Chargor's registered office as stated at the beginning
of this Ficating Charge or to such other address advised to and acknowledged by the
Lender as being effective for the purposes of this Floating Charge.  Such nolice may
also be given by fax transmission or other slecironic medium to the Chargor's fax
number or address being in use at that time for communication between the Lender
and the Chargor.

Any such notice or process shall be considered served:

(&) if delivered, at the time of delivery,

{b) if sent by post, 48 hours from the time of posting; or

{) if sent by fax transmission or electronic medium, at the time of fransmission,

Any notice in writing by the Chargor to the Lender under this Floating Charge shall {ake
effect at the time it is received the Lender at its regisiered office or at such other
address as may be notified by the Lender to the Chargor in wriling for this purposze.
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20.

201

202

21.

22.

221

22.2

23.

24,

25,

Further provisions

Any certificate by the Lendsr as to the amount of the Secured Obligations or any part
thereof shall be conclusive and binding upon the Chargor if signed by an officer of the
Lender, save in the case of any manifest error.

Each of the provisions of this Fioating Charge is severable and distinct from the others
and if at any time one or more of such provisions is or becomes invalid, illegal or
unenforceable with respect o the Chargor the validity, legality and enforceability of the
remaining provisions heraof shall not in any way be affected or impaired thereby.

Assignation

The Lender may assigh and transfer ali or any of its rights and obligations under this
Fioating Charge. The Lender shail be entifled {o disclose such information concerning
the Chargor and this Floating Charge as the Lender considers appropriate to any
aciual or proposed direct or indirect successor or to any person to whom information
may be required to be disclosed by any applicable law,

Counterparis

This Floating Charge may be executed in any number of counierparts and by each of
the narties on separate counterparts.

Where executed in countarparis:

{a) this Floating Charge will not take effect until ach of the counterparts has been
dalivered;
() each countarpart will be held as undelivered until the parties agree a date on

which the counterparts are to be treated as delivered; and

{c) the date of delivery may be inserted on the first page of this Floating Charge in
the blank provided for the effective date,

Governing law

This Floating Charge and the floating charge hereby created shall be governed by and
construed in accordance with the law of Scotland.

Submission to jurisdiction

For the benefit of the Lender the Chargor submits to the non-exclusive jurisdiction of
the Scottish courts.

Consent to registration

The Chargor consants fo the registration of these presents and of any certificate as is
referred to in clause 20.1 for preservation and execution,

INWATNESS WHEREOF this Floating Charge comprising these presents and the preceding 18
pages are execuled as follows:-
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BIGHED for and on behalf of

<4
(Pnnt Fu!! Name} (Signature)'

one of its Directors

in the presence of:

«\,}amf” ..... Atedes

MName YWitness {Signature)

L Lacdotnans Dee
Losladen,  pilC o,
Address

Qcoupation

1648833188-2




SIGNED for and on behalf of
BARCLAYS BANK PLC

place of signing ...l

{Print Full Name)

one of its Directors

in the presence of:
Name
Address

Qcoupation

1T40633168-2

{Signature)

Witness (Signaturs)



