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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 231707

Charge code: SC23 1707 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th July 2015 and created by OCHIL DEVELOPMENTS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 13th August 2015 .

Given at Companies House, Edinburgh on 14th August 2015

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

by

(1} OCHIL DEVELOPMENTS (UK} LIMITED & company registered in Scotiand {company
number SC231707) and having its registered office at Bumnside Of Balhaldie, Dunbiane,
Perthshire, FK15 ONB {the "Security Obligor™):

i favour of

{2} HATFIELD PHILIPS AGENCY SERVICES LIMITED, a company registered in England and
Wales with registerad number 06892862 and having its registered office at 34" Floor, 25
Canada Sguare, Canary Whartf, Londan EL14 5LB {"Hatfield") as security frustee for the
Secured Parties {the "Security Agent”).

DPERATIVE PROVISIONS:
1 Definitions and interpretation
1.1 Definitions

Live HIABIE v 1

In this Fleating Charge

{a}  terms defined in, or construed for the purposes of, the Facility Agreement (as
defined below) have the same meanings when used in this Fioating Charge
{urless the same are otherwise defined in this Floating Charge); and

) the following tenns have the following meanings:

"Administrator’ means any one or more persons appoeinted as an administrater of
the Security Obligor under Schedule B1 to the Insolvency Act;

"Charged Assets” means the whole of the property {ncluding uncalled capitah
which is or may be from time to tme comprised i the property and undertaking of
the Security Obligor;

*Defauit Rate” means the default rate or rates of interest specified under the Facility
Agreement;

"Facility Agresment” means the Facilily Agreement datad on or araund the date of
this Fioating Charge and made between (1) Haifield In its capacities as Agent and
Security Agent, {2} Venn Pariners LLP as arranger, (3} Park Tower Holdings (BV!)
Limitad as guarantar and (4) the Security Cbligor as borrowar pursuant to which the
Funders have agreed to imake certain loan facilittes available to the Borrower:

“Insalvency Act” means the Insolvency Act 1986;

“Receiver” means any one or more persons appointed as a receiver or
administrative recaiver under this Floaling Charge, ‘

"Secured Liabilifles” means all present and future obligations and liabilities
{whether actual or contingent and whether owed jpintly or severally or alone or in
any other capacity whatscever) of each Transaction Obligor to any of the Sscured
Parties under or pursuant o any Finance Document (including all moniss
covenanted o be paid under this Floating Charge); and

*Saecurity Perlod” means the pericd beginning on the date of this Floating Charge
and ending on tha date which:-
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{a)

(b}

all tha Secured Liabflities have been urconditionally and irrevocably paid and
discharged in full; and

nona of the Secured Parties has any further commitment, obhga’uon or
liabilty under or pursuant to the Finance Documents,

1.2 interpretation

Uniess a contrary indication appears, in this Fipating Charge:

1.2

1.2.3

1.2.4

125

125

1.2.7

1.8

1.2.8

1210

12,11

1212

1.2.13
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a reference to this "Floating Charge”, the "Facility Agreement”, any
other "Finanee Document” or any other agreement or instrument shall
be construed as a reference lo this Floaling Charge, the Facity
Agreament, such other Finance Document or such other agreement or
instrument as varled, amended, supplemented, extendad, restaled,
novaied andfor replaced i any manner from me © Hme Thowever
fundameniaily and evan if any of the same increases the cbligations of
afty member of the Group or provides for further advances);

an Event of Default is "continuing” if it has not been remedied or
waived in wrlting to the satisfaction of the Agent.  Any waiver given by
the Agent shall only apply to the specific occurrence of the speciic
event referred o in such waiver;

a referance {o "Secured Liabilities” includes obligations and lisbilities
which would be treated as such but for the liquidation or dissoluticn of,
or a similar event aifecting, the Security Obligor;

if the Security Agent reasonably considers that an amount paid by the
Secuwrity Obligor 1o a Secured Party under a Finance Documant is
capabie of being avoided or otherwise set aside or the liquidation or
adminisiration of the Secwity Obiligor, then that amount shall not He
considered 1o have been irrevogably paidd for the purposes of this
Finaling Chargs;

any reference to a provision of faw is a reference o that provision as
amended or re-enacted from time to time;

the singular includes the plural and vice vearsa;

any reference (o clavses, paragraphs and schedules are 1o the
clauses, paragraphs of and schedules to this agreement;

any reference to "this clause” is (o the whole clause with a heading In
boid fetters in which such expression appears and includes each sub-
clause of such clause;

any reference to any gender includes other genders;

any reference o a time is to Landon time;

the words "including” and "in particular® are to be construed as being by
way of Hustration or emphasis only and are not to be construed 50 as

to limit the genarality of any words preceding them,

the words "cther” and “otherwise” are not to be construed as being
fimited by any words preceding them:

clause and schedule headings are for ease of reference only,
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1.2.14 a reference 1o the "Security Obligor", a "Secured Panty" or W the
"Security Agent" includes their respeciive successors and assignees;

1.2,15 A reference io “fabilities” includes present and future, actual and
contingent liabiities;

1.2.16 a reference to "Charged Assets” includes present and future property,
revenues and righis of every descrigtion;
1.2.17 a raference to "powers” includes rights, powers, discretions and
autharities; and
1218 a teference to any assel includes any proceeds of sale of any such
asset,
1.3 This Floating Charge s a Finance Document,
1.4 Where in connection with any legal urisdiction outside Scotland a word or phrase in ;
{

this Fioating Charge has no precise counterpart, then this Floating Gharge shall be
intarpreted as if that word or phrase referred 1o has the closest equivalent in the
jurisdiction concerned.

15 Hatfield as Security Agent

1.8.1 All Security created by the Security Obligor in favour of the Security
Agent undar or pursuant fo this Floating Charge shall be held by the
Security Agent as Security Agent for the Secured Parties in accordance
with their respective interesis pursuant to the terms of the Faciiity
Agreameant.

1.5.2 Every obligation, urdertaking and representation and warranty given to
the Security Agent under this Floating Charge is given 1o it as Securily
Agend for the Secured Parties in acoordance with the terms of iis
appoiitment in the Facility Agreement.

1553 The Securad Parties {other than the Security Agent) agree by their
acceptance of the benefit of this Floating Charge that this Floating
Charge may be enforced on their behalf only by the action of the
Security Agent and that no other Secured Party shall have any right
indivicually to seek to enforce or to enforce this Floating Charge or
realizse the securlty fo be granted hereby, it being understood and
agreed that such rights and remedies may be exercised by the Security
Agent for the benefit of the Secured Partles upon the terms of thig
Floating Charge.

1.6.4 if there is a condlict baetween any of the tarms of this Bond and Floating
Charge and the terms of the Facility Agresment, the terms of the
Facility Agreement shalt prevail.

2 Undertaking to pay

The Securily Obligor. as principal obligor and not merely as surety, undertakes In favour of
the Securily Agent that i will pay and discharge the Secured Lisbilities to the Security Agent,
for the account of the Securad Parties, from time to time when such Secured Liabilities fali :
due on written demand. :
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3 Security
a.1 Continuing security

As a continuing security for the payment of the Secured Liabilities e Security
Obligor hereby granis a floating charge in favour of the Securily Agent over the
Charged Assets. This Floating Charge shali remain in full force and effect as a
eontinuing securlty for the ultimate balance of the Secured Liabilities for the duration
of the Security Paricd.

3.2 Qualifying floating chargs

Paragraph 14 of Schadule B1 to the Insolvency Act applies to the ficating charge
created by clause 3.1 which is a "quallfying floating charge” for the purpose of
naragraph 14 of Schedule B1 to the Inscivency Act.

3.3 MNegative pledge and ranking

Unless permitted by the Facility Agreement or otherwise agreed in witing by the
Security Agent and subject to section 484(2) of the Companies Act 1985.

3.34 the Sequrity Qbligor shall not create any fixed security or other floating
charge over any part of the Charged Assets ranking in priority to or
aqually with this Floating Charge after its axecution of this Floating
Charge except any fixed or floating security in favour of the Securily
Agent; and '

332 this Floating Charge shall rank in priority to any fived security or other
finating charge created by the Security Obligor after #is execution of this
Floating Charge except any fixed secority in favour of the Security

Agent.
4 Representations
4.1 Duration and scope

4.1 The Sscurity Obligor makes the representations and warranties in this
clause to the Security Agent on the date of this Floating Charge. Such
rapragenidtions and warranties will be deemed to be repeated by the
Security Obligor dafly throughout the Security Period.

4.1.2 Fach represantation or warranty deemad to he made after the date of
thiz Fipating Charge shall be desmed to be made by reference fo the
facts and circumstances existing at the date the representation or
warranty is deermed o be made.

4.2 Represeniations and warranties

4.2.1 The Security Otligor is the sole legal and bepeficial ownsr of the
Charged Assets.

4.2.2 The Chargad Assels are free from any Becurity other than
4221 as created by this Floating Charge; or
42272 the Transacion Security.

4.2.3 Thare is no breach of any law which has a Material Adverse Effect on
the Charged Assets.
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4.2.4 There are no covenants, agreements, reservations, conditions, interest
rights or other matters whatever which has a Material Adverse Effect
on any Charged Asset.

425 This Floating Charge creates the Security it purports 1o create and is
not liable to be avoided or otherwise set aside on the Equidation or
administration of the Security Obligor or otherwise.

428 This Fioating Charge does not contravene any of the provisions of the
memorandum or articles of association of the Security Obligor,

5 Undertakings

5.1

52

53

5.4

55

Live THERHNET v }

On the date of this Floating Charge and uniil the end of the Seciily Period the
Security Obligor hereby -

5.1.1 gives the warranlies and representations set out in Clause 19
{Repressntations) of the Facility Agreetment; and

51.2 gives the undertakings set out in Clause 22 {General Undertakings) of
the Facility Agreemant,

as if the same were set out in this Floating Charge mutatis mulandls and references
to the "Obligor” are deemed 1o be references to the Security Obligor and refarences
to "this Agreement” are deemed fo be references {o this Floating Charge.

The Security Obligor shall permit the Security Agent {or its designated
representatives), on reasonable wrilten notice:-

521 acceess during normal office hours o any documents and records
relating to the Charged Assels which the Security ﬁ\gem may
reasenably require, and

Koz 1 ingpect and take extracts from, and make photocopies of the same;

and to provide (at the Security Obligor's expense) such clerical and other assislance
that the Security Agent may reasonabiy require (o do this,

The Security Obligor shall notity the Security Agent within 14 days of receipt of
svery material notice, order, application, requirement oy proposal given or macde by
any competent authority in respect of any of the Charged Assets and if required by
the Security Agest immadiatety provide it with a copy of same and eithsr (a) comply
with such notice, order, application, requirement or proposal; or (b} maks such
ohjections as the Sagurily Agent may approve.

The Security Obligor shall duly and punctually pay ali rates, rents, Taxes, and other
outgoings owed in respect of any of the Charged Assets (save (o the extent the
same are being disputed in good taith} where failure to do so hag of i$ reasonably
likely to have a Material Adverse Effect,

in addition to any provisions in the Facility Agreement or this Floating Charge
relating to any Charged Assets the Security Obligor shall:-

5.5 comply in all material respects with all obligations in relation to the
Charged Assets under any present or fulure law, requiation, order or
instrument and any bye-laws, regulations or requitements of any
competent authority or other approvals, licences or consents;

552 comply with ali material covenants and ochligations affecting the
Charged Assets (or their manner of use);
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5.5.3 not, except with the prior wrilten consent of the Security Agent, enter
info any onerous or malerially restictive obfigation affecting any
(Charged Assef;

554 provide the Security Agent with all information which # may reasonably

raquast in relation to the Chargad Assets;

5.5.5 not do, cause or permit to be done anything which may in any material
way depreciate, jeopardise or otherwise prejudice the value or
marketabilily of any Charged Asset (or make an omission that has such

an sffect).
5.6 Failure to comply

561 It at any tme the Security Obligor doss not comply with any of ils
obligations under this Floating Charge within 5 Business Days of
becoming aware of such breach or the date upon which the Sscurity
Agent has nolified it of such treagh (whichever is the eamlier), the
Security Agent (without prejudice to any other rights arising as a
conseguence of such non compliance) shall be entitled {but not bound)
to rectify that default. The Security Obligor irrevocably autherises the
Security Agent and lts employees and agents by way of securily to do
ail things (including entering the property of the Security Obliger) which
are necessary o rectify that default.

586.2 The Securily Obfigor shall pay to the Security Agent on demand any
monies which are properly expended by the Security Agent in
exercising its powars under this Clause 5, together with interest at ihe
Detauit Rate from the date on which tose monies were expended by
the Secuwrity Agent {beth before and after judgment) and otherwise in
actordance with Clause 2.2 { Default inferesi).

8 Negative undertakings
6.1 Negative pledge

Other than as sxpressiy permitted pursvant to the terms of the Facility Agreemaent,

the Security Obligor shall not creale or permit o subsist any Seourity over any of the

Charged Assets other than as permiiied in the Facility Agresment.

8.2 Nisposals
Other than as expressly permitied pursuant to the terms of the Facility Agreement,
the Security Obligor shall not enter inip a single transaction or a series of
transactions {whather related or not) and whether voluntary or involuntary to sell,
iease, transfer or otherwise dispose of any Charged Assets cther than as parmitied
in the Facility Agreement.
s “Enforcement of Security
7.1 Fight to enforce

This Floating Charge may be enforced against the Security Obligor witheu! the
Security Agent or any Secured Party first having recourse to any other right,
remady, guaranies or Security held by it or available to It
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7.2 The Security Agent's powers

This Fieating Charge shall become immediately enforceable upon the cocurrence of
an Event of Default which is continuing, and the Securilty Agent may immediately or
at any time whilst such Event of Default is continulng:

7.2.1 appoint one or more persons as an Administrator of the Security
Cbligot,;
722 appoint one or more persons as a Receiver of alf or ény Charged

Assets unless the Event of Default is the result only of the Security
Obligor obtaining a moratorium or anything done with a view 10
cbiaining & movatorium Under section 1A of and Schedule Al to the
insolvency Act; and

7.2.3 exercise all the powers conferred on a Aeceiver by this Fleating
Charge, arxt the Insolvensy Acdt,

in each case In accordance with and to the extent permitted by applicable laws,

7.3 Administrators

if the Security Agent appoints two or mare persons as Administrator of the Security
Obligor, the appointment may specify whether those persons are to act jointly or
cancurrently.

7.4 Receivers

741 The Security Agent may appoint any Receiver upon such terms as to
remuneration and otherwise as the Security Agent thinks fit,

7.4.2 Any Receiver will be the agent of the Sacurity Obiigor for all purposes
and the Security Obligor will be responsible for such Receiver's acls
and defacits and for his remuneration, costs, fees, taxkes and expenses
to the exclusion of Hability on the part of the Security Agent. Meither
the Security Agent nor any Secured Party shall incur any fiability (either
to the Security Obliger or to any other parson) by reason of the
aopeintment of a Receiver or for any other reason (unless the lability
arises as a resuit of that party's gross negligence or wilful miscondust).

7.4.3 Where two or more peraons are appointed as Receiver under this
Fioating Charge any agt authorised to bie done by the Receiver may be
done by all of them acling jointly or by any one or mere of them acting
sevgrally.

7.4.4 the Security Agent may at any time by writing remove any Receivar
(subject ta the obtaining of any required order of the court in the case
of an administrative receiver) whether or not the Security’ Agent
appoints any other person as Receiver in his place.
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8 Powers of Recelver and the Security Agent
8.1 Statutory powers

A Receiver shall have and be entitled to exercise afl the powers set out in Schedule
2 to the insoivency Act,

8.2 Additionat powers

By way of addition to and without limiting any other powers referred to in this clause
a Receiver shall have powsr {both before and after the commencement of any
liguidation of the Security Obligor):

8.2.1 to make any compromise or arrangament which the Secijrity Agent oF
Security Obligor may think §i;

822 to exercige all powers and rights under any contract of agreement
forming part of the Charged Assets inciuding, without limitation, all
vating and other rights attaching to securiies cwned by the Security
Chbligor;

8.2.3 to exercise all powers conferred by the Insolvency Act on receivers
appointed in England and Wales in respact of any of the Charged
Assets loeaied in England and Wales;

B.2.4 to do any thing or exercise any right which the Security Obligor would
have been entitled to do or exercise if no Recelver had bean appointed;
and

825 o do all other acts and things which such Receiver in his absolute

discretion nonsiders necessary or desirable for maintaining  or
enhancing the valee of any Charged Assets or for of in connection with
the enforcement of the Security created by this Floaling Charges or the
realisation of any Gharged Assels,

and may use the name of the Securily Cbligor in connection with any exarcise of
such powers.

8.3 Prior encumbrances

At any tme after the security given by this Floating Charge has become
gnforceable, the Security Agent may redesm any prior Security against the Charged
Assais or procure a transfer of such Security to itself and may agree the accounts of
the person entifed o that Securily and any accounis so agreed will be binding on
the Security Obligor. Any money paid by the Security Agent in connettion with a
rademption or transfer of a prior encumbrance will form part of the Secured
Liabilities and shall be payable on demadnd.

8.4 Possession

if any Receiver or any of iis delegates takes possession of any Charged Assets il
may deal with such Charged Assels as it shall ses il

@ Delegation of powers by receiver
9.1 Delegation

The Security Agent and any Receiver may from lime o time delegate by power of
attorney or in any other manngr to any person any powers which are for the time
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being exercisable by the Security Agent or the Receiver under this Floating Charge
in relation to any Charged Assets and any such delegation may be made upon such
terms as such Receiver may think fit.

9.2 Liabiiity for delegales
Neithar the Security Agent nor any Receiver shall be in any way lable or
responsible to the Security Obligor for any loss or damage arising from arty act or
omission on the part of any such detegate unless such loss or damage is caused by
the fraud or gross negligence of the delegals.
10 Reimbursement and indemnity

Any money paid by the Security Agent or any Receiver:

101

10.2

as a result of the Security Agent or any Receiver taking action which the Security
Agent or any Recsiver considers necessary or dasirable in connection with any
Charged Assets or to procure compiiance with any obligation of the Security Obligor
in this Floating Gharge; or

in raspect of any action or thing expressed in this Ficating Charge to be dong at the
gost of the Secuwrity Obligor, and all costs, fees, laxes and expenses properly
incurred by the Security Agent or any Recaiver under or in connection with this
Finating Charge or iis enforcement andior the preservation of the Security Agent's
rights undar this Floating Charge

shalt be reimbursed by the Security Obligar 1o the Security Agent on demand,

11 Application of sums realised

11

1.2

Order of application

Sublect to claims having priority to the Security created by this Fleating Charge all
money recoversd by the Security Agent or any Peceiver az a rasult of the
enforcement of this Floating Charge or the Security created by this Floating Charge
will be applied in the manner set out in Clause 29 of the Facility Agreement,

Contingent or fulure liabilities

it any money is received by the Security Agent or a Recsiver ag a resuli of the
enforcement of this Floating Charge or the Security created by this Floating Charge
at a time when no amounts are due under the Finance Documents (but at a time
when amounts may become 50 due) or when the Secured Liabilities include
sontingent or future abilities, the Sacurity Agent or such Receiver may hold some
or all of such money in & suspenss accournt.

12 Frotection of persons dealing with the Security Ageni or receiver

No person dealing with the Security Agent or any Receiver will be concerned to enquire:

12.1

12.2

12.3

Lireor: LNOHVEE » |

whather any event has happened upon which any of the powers conferred by this
Floating Charge may have arisen or be exercisable;

otherwise as t0 the propriety or regularity of any exercise of the powers conferred by
this Fioating Charge or of any act purporting or intended to be in exercise of such
powers; of

whather any Secured Liabilities remain owing.
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13 Appropriation and Suspense Account

134

13.2

the Seeurity Agent may apply ali payments received in respect of the Securad
[iabiiities in reduction of any pad of the Secured Liabilities as it thinks fit. Any such
agpropriation shall override any appropriation by the Security Obligor.

All monies received, recovered or reafised by the Security Agent under, or in
connection with, this Fioating Charge may at the discretion of the Security Agerd be
crexdited 1o a separate interest bearing suspense accourt for se long as the Security
Agent determinas (with interest accruing thereon at such rate, if any, as the Becurily
Agerd may determing for the account of the Security Obligor) without the Security
Agant having any obligation to apply such monies and Interest or any part thereof in
or towards the discharge of any of the Secured Liabilities.

14 Notics of subseguent charge

If the Security Agent receives notice of any Security or other interest affecling any Charged
Assels other than as permitiad in the Fagllity Agreermant:

4.1

14.2

# may open a new account for the Securlly Obligor in its books and may transfer
any cutstanding balance owing by the Security Obligor 1o such new gocount;

# the Security Agent does not open a new agcount then, unless it gives express
written notice o the cortrary ¢ the Security Obiigor, all paymenis mate by the
Security Obliger ko the Security Agert will as from the iime of receipt of such notice
by the Security Agent be treated as having been credited to a new account of the
Securky Obligor and not as having been applied in reduction of the Securad
Lisbilities.

15 Paymants

151

15.2

H Set-off

161

Live JTREGTLE v !

Subject to clayse 15,2, alf payments o be made by the Security Obligor in respect
of this Fieating Charge shall be made;

158.1.1 in immadately avallable funds to the credit of such account as the
Security Agent may designate; and

15.1.2 withoul (and free and clear of, and without any deduction for or on
account of):

15.1.3 any setolf or counterclaim; or

15.1.4 except o the extent compelled by faw, any deductinn or withholding for

or an account of Tax.

Gross-up

it the Sacurity Obligor s compelied by law o make any deduction or withholding
from any sum payable under this Fioating Charge to the Seturity Agerd, the sum so
pavable by the Security Obligor shall be increased so as to result in the receipt by
the Security Agent of a nel armount equal o the full amount expressed to be payable
under this Floating Charge.

The Security Agent may (but shall not be obliged 1o} set off any malurad obligation
{contingent or ctherwise under the Finance Doctments or which has been assigned
to #) against any matured obligation owed by the Security Agent to the Security
Obligor, regardiess of the place of payment, hooking branch or curreney of either
obiigation,
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16.2 if the obligations are in different currencies, the Security Agent may convert either
obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off,

16.3 If either obligation is unliquidated or unascertained, the Security Agent may set off in
an amount estimated by it in good faith to be the amount of that obligation,

17 Power of attorney by Security Obligor

The Secwity Obfigor irrevocably and severaily appoints the Security Agent, each Reocsiver
and any of iis or his delegates or sub-detegates to bs its attorney, acting in the interests of the
Saecurity Agent itself and each of the Secured Parties, to take any action which the Security
Obligor is chiiged to take under this Floating Gharge, including under clause 20 (Further
assUrances). The Security Obligor ratifies and confirms whatever any atlorney does or
purports to do pursuant to its appointment under this clause. The Power of Attorney created
in this clause 17 shall be effective immediately but exercisable oniy after the occurrence of an
Fvant of Default which is continuing.

18 Costs and Expenses
18.1 Transactian and amendment expenses

18.1.1 The Security Obllgor shall withip three working days of demand pay fo
the Security Agent the amount of all reasonable costs, charges and
expenses {including, without Hmitation, reasonable legal fees,
vaiuation, accountancy and consultancy fees (and any VAT or sitmilar
Tax thereon)) reascnably incurred by the Secutily Agent or a Secured
Party in connection with:

18.1.1.1 the negotiation, preparation, printing, execution,
renistration, perfection and completion of this Floating
Charge, the Secwrity or any document referred 1o n
this Floating Charge; or

181.1.2 any actual or proposed amendment or extension of, or
any waiver or congsent under, this Floaling Charge.

18.2 Enforcement and preservalion costs

The Security Obligor shall within three working days of written demand pay to the
Security Agent and any Receiver the amount of all costs, charges and expenses
{inciuding {without limitation) legal fees (and any VAT or simifar Tax thereon})
properly incutred by any of them in connection with the enforcement, exercise or
preservation (or the attempted enforcemeant, exercise or preservation) of any of their
respective rights under this Fioating Charge or any document referred lo in this
Floating Charge or the Security (including all remuneration of the Recelver),

9 tndemnity

9.1 The Security Obligor shalt indemnify the Security Agent and any Receiver and any
attorney, agent or other parson appuinted by the Security Agent under this Floating
Charge and the Security Agent's officers and employees {sach an “Indemnified
Party") on demand against any cost, loss, liability or sxpense (however arising)
incurred by any Indemnified Party as a result of or in connection with:

1811 anything done or omitted i the exercise or purported exercise of the
powers contained In this Floating Charge;

18.1.2 the Charged Assels or the use or cocupation of them by any person
(inctuding ary Environmenta! Glaim); or
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1913 any breach by the Security Obligor of any of its abligations under this
Floating Charge.

20 Further assurance

20.1

Whaen required by the Security Agent or any Receiver the Security Obligor shall, at
its own cost:

20,11 exscute an assignation in security or fixed charge over any Charged
Assats of the Security Obligor ang such assignation or charge shall
seocura the Securad Labilities and contain a power of sale which arises
immediaiely upon execution and such other provisions including any
simitar to those In this Floating Charge as the Securily Agent or
Receiver may reasonabiy reguire;

20.1.2 exacute any documents or de any other thing which the Security Agent
of any Mecaiver may requirg for perfeciing or profecting any Security
created by this Floating Charge or in connection with the exercise of
any powers given o the Security Agen{ or arty Receiver under this
Fleating Charge, and

20.1.3 convey, iransfer, assign or otherwise desl with any Charged Assets in
such mannar as the Sacurily Agend or any Receiver may reguire in
connection with any enforcemant of any Secutity created by this
Floating Charge.

21 Miscellaneous

211

]
=
M

21.3

214

215

Lyt HGEEMBTF v |

Conlinuing security

This Floating Charge is a conlinuing security and extends to the ultimate balance of
the Secured Liabiilisg irrespective of any Intermediale paymert or discharge in
whole ar in part.

Other security

This Floating Charge is in addition to and will not in any way be prejudiced or
affected by the holding or release by the Security Agent or any other person of any
other securily at any ime held by the Securiiy Agent,

Motices

Arny notices to be given under this Floating Charge shall be given in accordancs
with clause 34 of the Faciiity Agreement, save that no notice given under this
Fioating Charge may be given electronically.

Cartificate

Any cerffication by the Security Agent of an amount due under this Floating Charge
iz, in the absence of manifest error, conclusive aevidence of the matiers to which it
refataes.

Severability

The provisions of this Floating Charge shall be severable and distingt from one
another and i at any time one or more of such provisions is or becomes or is
declared void, invalid, iflegal or unenforceable in any respect, the validity, legality
and. enforceability of the remaining provisions of this Floating Charge shall not in
any way be affected or impaired thereby.
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218 Waiver

21.68.% No failure or delay by the Security Agent in exercising any right or
ramedy under this Fioating Charge shadl operate as a waiver, and no
single or partial exercise shall prevent further exercise, of any right or
remedy. .

21.8.2 Any waiver given under this Floating Charge will only be effective if
given in writing and then only in the instance and for the purpose for

which i is given,
217 Assignation

21.7.1 The Security Agent may at any time assign or transfer the benefit of
this Floaling Charge (ov ail or any of its tights under this Floating
Charge) to any persen. The Security Obligor may not asgsign or
otherwize ranster the benefit or burden of this Floating Charge {or all
or any of its rights under this Fioating Gharge) without the prior writien
consert of the Security Agent,

21.7.2 The Security Obilgor shall, immediately upon being requested to do so
by the Security Agent, enter into such documents as may be necessary
or desirable 1o effect such assignation or fransfer,

28 Release

Upon the expiry of the Security Period (but not otherwise) the Security Agent shall promptly,
at the request and cost of the Security Obligor take whatever action is necessary to
unconditionally and frrevocably release or reassign (without recourse or warranty) the
Charged Assets from the Security created by this Fioating Charge and execute and deliver
such other documents as the Security Obiligor may reasonably require in order to give effect
to this Clause 22,

23 Registration

The Securfty Obligor consanis to the registration of this Floating Charge and any Certificate
referred 0 in clause 21.4 for preservation and execution.
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24 Law and Jurisdiction

241 This Floating Charge is governed by Scots law,

24.2 The courts of Scottand and of England and Wales shall have jurisdiction {o settie
any dispute arising out of or in connection with this Floating Charge {inchiding a
dispute regarding the existence, validity or termination of this Floating Charge).

243 This clause is for the benefit of the Security Agent only. As a result, the Security
Agent shall not be prevented from taking proceedings relating to a dispute in any
other courts with jurisdiction. To the extent aliowed by law, the Security Agent may
take concurrent procesdings in any number of jurisdictions,

IN WITNESS WHEREOF this Fioaling Charge comgprising this and the 14 preceding pages is
gxscuted as follows:-

SIGNED for and on behalf of OCHIL DEVELOPMENTS (UK} LIMITED by:-
ar  hAlagion Howae, iWh‘mSm\ Shaget , Londom

en U JWly 2015
in the presence ‘
Diratigr
Wilness JHAAT T AD
‘Fuﬂ Name ..., OU\”ER . &WN
LONDON TUA 3TH
Pl GRPORKTEW IMANCCICLIENT S\VERSHESDWICHH, REVELOPMENISELOATING CHAFKE YATHGR nrHs
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