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Details of Charge

Date of creation:  01/04/2019

Charge code: SC30 3949 0004
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Brief description:  N/A

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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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: HANNAH WARD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 303949

Charge code: SC30 3949 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 1st April 2019 and created by AVANTICELL SCIENCE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd April 2019 .

Given at Companies House, Edinburgh on 3rd April 2019

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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U DATED: | APLIL 2018
: gy |
. AVANTICELL SCIENCE LIMITED

_ INFAVOUR OF

 BARWELLPLC.
~AS SECURITY TRUSTEE




THIS BOND AND FLOATING CHARGE is delivered on [ 241 L - 2019 and granted by

 AVANTICELL SCIENGCE LIMITED (registered number SC03949) having its registered office at Gibbsyard
 Building, Auchincruive, Ayr, Ayrshire, KAG SHW (the “Company™)

in favour of

BARWELL PLC, (fegisterad nurber SC142927) having its registered office at Stetling House, 20 Renfield
' Strest, Glasgow G2 5AP in its capacity as security trustee for the Secured Parties {as defined below) (the

" "Security Trustee™).
1. DEFINITIONS AND INTERPRETATION -
4.4 In this Floating Charge, unless the coritext ctherwise requires:-
CEAGET - ‘meansthe Insolvency Act 1586;
. “Assets” .. - means the whole of the property, assets and uhdérﬁékiﬁg (including
S -~ uncalied capitaly which is or may be from {ime to time comprised in
" the property and undertaking of the Company;
“Charged Property” : ‘means all the assets of the Company which from time to time are
S the subiect of any security created or expressed to be created in
favour of the Security Trustes by or pursuant to this Floating
Charge; '
“Delegate” ~ ~ means any delegate, agent, attorey or co-trustee appointed by the
' ' Security Trustee;
| “Eventof Default” . means:
() any event specified in paragraph 5.1 (Events Resulting in
- Immediate. Redemplion) of part 2 of the Schedule {Interest and’.
Redemption) to the Loan Note Instriiment; and
(b} any other event or citcurnstance specified as such in any
~ Finance Document. . '
“Finance Documents” - means the Loan Nete'inétrum'ent, the Loan Notes, this Floating -

Charge, the Becurity Trust Agreement, any other document
| B designatéd as such by the Company and the Noteholders, or the '

Company and the Security Trustee. (acting on the instructions of the
" Noteholders);



1.2

“Floating Charige”. -

L san Note Instrument”

T oan Nofes™ -

- “Noteholders”

“Recelver”

" “Secursd Obligations”

 “Secured Parties”

C“Security”

“Security Trust

. Agreement”

" means this bond and floating charge; |

means the loan note instrument issued by the Comipany and da'ted.: :
-on or around the date hereof pursuart to which £200,000 secured
" lpan notes are constituted together with any further loan notes
issued in acoordance with the terms of that instrument; |

means the foan notes constituted pursuant to the terms of the Loan _ '

- Note Instrument;

eans each Initial Noteholder arid each Additional Noteholder (as .
" -each term is defined in the Security Trust Agreement);

means a receiver or administrative feceiver in each cass appointed

' under this Floating Charge;

means all present and future Endebﬁedness; monigs, obligations and -
liabilities owed by Company to the Secured Parties under the
_'Fénance Dacuments, in whatever currency denominated, whether
~actual or contingent, whether owed as principal or as surety or in .
any other capacity and whether or niot the Secured Parlies were an
‘original party to the relevant transaction and in whatever name or

siyle, tagether with all interest, discount, commission and fees for

“which the Company may be or become liable to. the Secured
Parties thereunder; '

* &ach Noteholder, any Receiver or Delegate and the Secliity

Trustee;

" meéans a mortgage, charge, p'!éd'ge., lier or other secﬁrity interest

securing any obligation of any person or any other agreement or

- arrangerment having a similar effect; and

means the security trust agreement -entered into among the

) Company, the entities named therein as the Initial Noteholders, and

the Security Trustee and dated on or around the dats hersof.

Any refarence in this Floating Charge tor- o

124 ~ the “Company’, the ‘Security Trustee”, or .ény “Secured Party” or any ofther person

. shall include. successor in title, permitted assigns and permitted transferees and, inthe .

‘case of the Security Trustee, shall include any person for the time being appoinied as.

an additional or replacement security trustee pursuant to the Security Trust Agreement;



e 1.2.2 - aby Finande Docurmeant or any other agree.me;'nt.'or instrument shall be construed as a
- reference to that Finance Document or that other agreement or ingtrument as the sarme

--may have been, or may from time to time be, amended, supplemented, substituted,
novated, assigned replaced, varied or restated (however fundamentally), whether of .

" not as a result of any of the same:. '

(g}~ there is an increase or decrease in any facility made available under that -
Finance Document or other agreement or document or-an increase or

decrease in the period for which any facility is available or in whichitis™

- repayable;
“(by any additional, further or substituted facility fo or for such facility is
‘provided,
" (e) - anyrate of interest, commission or fees of relevant purpose is changed, '

(d) . the identity of the parties is changed;
(&) the identity df_ the pr‘ovidérs of any security is changed; :

) . there is &n increased or additiona! liability an the part of any pe'r'soﬁ; or

Ay - @ new agreament is effectively craated or deemed to be created.
. 123 a-'pmvisionof law is 4 reférence to that pfé#is’ion as amended or re-enacted:
124 a“Clause” is to a clause of this Floating Charge; and

125 - an Event of Default which is "continuing" i an Event of Défault which is continuing .+

" unwaived by the Security Trustee (acting on the instructions of the Secured Parties).

13 Words in the singuiar shafl import the pliural and vice versa.

e The headings in this Floating Charge are for ease of reference only.
45 This Floating Charge is intended to take effect after its execution by the Company from the date
_ of delivery of this Floating Charge as-evidenced by the date inserted at the start of this Floating
" Charge.
16 Except as provided for in Clause 32.1, this Floating Charge does not confer or any person other

- than the Company, the Security Trustee and the Secured Parties, any right to enforce or
' otherwise invoke ary term of this Floating Charge under the Contract (Third Party Rights)
C (Scotland) Act 2017 or otherwise. ' :
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This Floating Charge is subject to the terms of the Security Trust Agresment. If there is ary
_conflict between the provisions of this Floating Charge and the provisions of the Security Trust

Agreemient, the provisions of the Security Trust Agreement shall prevail.

UNDERTAKING TO PAY

- The Company underiakes to the' Security Trustee {as security trustee for the Secured 'P'aﬁiesi}' o
o that it will on demand when due pay and discharge the Secured Obligations together with interest L
. thereon from the dafe of such demand to the date of payment at the rate then payable on the .

| “Secured Obligations in respact of which such demand has been made.

. FLOATING CHARGE
“The Company, in security for the payment and discharge of the Secured Obligations, grants a

. fioating charge in favour of the Security Trustee (as security trustee for the Secured Parties) over -
“the Assets,

Paragraph 14 of Schedule B1 to the Act (ihédr‘po?rated b'y Schedule. 16 to the Enterptise Act

- 2002) shall apply 1o the floating charge created pursuant to Clause 3.1 above of this Fioating -
“Charge: '

NEGATIVE PLEDGE AND PRIORITY

"I the event the Company grants afy Security after its execution of this Fioating Chatge in -

breach of Clause 4.2, the fioating charge created by Clause 3.1 shall, subject to section 464(2) of

 the Companies Act 1985, rank in priority to any such Security.

_ instructions of the Secured Parties), create or permit to exist any Security-over all or any part of '_
. the Assels.

CONTINUING SECURITY -

This Floating Charge shall remain in full force and effect a8 & continuing security for the Secured
Obligations and will extend to the ultimate balance of ail the Secured Obligations, irrespective of

. any intermeadiate payment or satisfaction of the Secured Qbligations or any of them.

" The obligations of the Company under this Floating Charge, the secufity constituted by this

Floating Charge, -and the rights, powers and remedies of the Security Trustee provided by or .

pursuant to this Floating Charge or by law shall remain in full force and effect irrsspective of any

. act, event or matter which might, as a matter of law or otherwise, discharge the security hereby
created including (without limitation and whether or not known to it, the Security Trustee or any -

- pther Secured Party):-

o 521 ~any tirne of other indulgence granted in respect of any of the Secured Ob!igétichs; or
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“B22 any incréase in of waiver or discharge of any of the Secured Obligations or any

* amendment or termination of any agreement relating fo the Secured Obligations; or

52.3 the Security Trustee abstaining from parfecting or erforcing of giving up or waiving any
other security, guarantee or other right or remedy for_ all or any of the Secured
" Obligations; or '

5.2:4 . any legal limitation, disability, i:ncépaci{y'.or'other cirgurnstance  relating to, or any

invalidity, unenforceability or frustration of any of the obligations of, any debtor in
_' respect of the Secured QObligations; or ' '

525  anyinsolvency oF sitilar proceedings,

“The security constituted by this Floating Charge and all rights, powers and remedies of the
" Security Trustee provided by or pursuant to this Floating Charge or by law shall be cumulative

and in addition to, and independent of, any other guarantee or Secutity now of subseduently held -

by the Security Trustee or any other Secured Party for the Secured Obligations or any other’ }

61

62

R R

obligations or any rights, powers and remedies provided by law. No prior Security held by the
Security Trustee (whether in its capacity as security trustee or otherwise) or any of the other

Secured Parties over the whole or any part of the Charged Property shall be supéerseded by, or '
supersede or merge info, the security constituted by this Floating Charge. .

* ADDITIONAL SECURITY

“This Floating Charge shall be withot prejudice and ir addition t6 any other security which may
-t any time be held by the Security Trusiee from the Company or any other parson in respect of
" the whole or any part of the Secured Obligations and may be enforced independently of any ™

‘such other sacurity,

- The Security Trustee shall not 'be-'dbliged before exercising any of the rights coriferred on it by

this Floating Charge or by law:-

821 totake any action, enforce any security, exercise any right of compensation or set-off

of to abtain or enforce any judgement, decree or order in any court against the.

Company or any other person; or

822 to make or file ény claim or proof in & winding up, liquidation, administration or other

insolvency proceedings of the Company or any othér parson,

UNDERTAKINGS

“The Company shall -

‘miaintain such insurances of such types, in such amounts, against such risks and with such

companies as required in the ordinary course of business;

g
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7.8

78
B - freehold or leasehold property owned by the Company from time to time;

741

“apply any michies received fram any insurances in making good the loss or damage in respectof

which the monies were received or, at the option of the Security Trustee, in repayment of the

Secured Obligations;
keep all Assets in a good state of repair;

comply with all obligations and conditions relating to the heritable, freetiold o leasehold property
owried or oocupied by the Company and at all reasonable times parmit the Security Trustee and '

~ their reprasentatives access 1o such progerty;
promptly pay al rates, rerts, taxes and other outgoings in respect.of any heritable, freehold or
 leasehold property owned or accupied by the Company;
provide the Security Trustse with such information relating to the business of the Company, its
financial condition and the Assets as the Security Trustee may reasonably require from time.to’. )

time;

 permit the Sechrity Trustee and any other person nominated by it free access at all reasonable
- times and on reasonable notice to enter upon and/or view the state and condition of the Charged
- Property (without, in any case, becoming liable to account as creditor, heritable creditor or

-mortgagee in possession);

- comply with all laws, statites and regulations (including those relating to the e'nvironm'ehs) which

- are applicable to it and obtain, effect, comply with and maintain in full force and effsct all

reqistrations, licences, consents, authorisations and exemptions. required for the conduct of its

‘business and the performance; validity and enforceability of this Floating Charge and any

document entaered into pursuant to this Fioating Charge;

deposit with the Séeurity- Trustes all deeds and documents of title re'i‘ét'ihg to any heritablg,

notify the Security Trustee promptly of the acquisition of any heritable, freehold or leasehold

property and, if so requested By the Security Trustes, execute and deliver to the Security .

Trustee, at the cost of the Company, a legal mortgage or standard security in favour of the -
Security Trustee over any heritable, freehold or leasehold property vested in it after the date of o
‘this Floating Charge; and

.grant the Security Trustee and its representatives all facilities within its poWér fo enable the
- Becurity Trustee or their representatives to carry out investigations of title info any property which
" is or may be subject to this Floating Charge.
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8.4
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104

103

The Company shall nof without the pricr written consant of the Security Trustee: - .

' dispose of the Assets or any part thereof or interest therein other than in the ordinary course of

business;

seli, factor, as‘éign or ctherwise deal with book or other debits forming part’ of the Assets

otherwise than in the ordinary course of collecting and realising the same;

“pull down or refiove the whole or any part of any buildings forming part of the Assefs of sever of .
" unfix or temove any of the fixiures thereto rior (except for the purposes of effecting necessary

o repairs therato or of replacing the same) remove any of the plant and machinery belonging to or

. usedbyitand

~ grant aragree to grant any tenancy or licence affecting all or any part of the Assels or grant or
- -agree g lease or sublease of, or accept a surrender of 2 lease, sublease or tenancy of all or any -
part of the Assets,

 NON-COMPLIANCE BY COMPANY

If the Company for any reason fails to ohserve or punctuai!y-to'pe?rform any of 'its'obfigaticjné -

under this. Floating Charge, the Security Trustes shall be entitled, on behalf of or in the name of -

the Company or otherwise and at the.cost of the Company, to perform the obligation and to take:
any steps which the Security Trustee {acting reasonably) may consider necessary with a view to

remedying of mitigating the consequences of the failure,

- REPRESENTATIONS AND WARRANTIES -

“The Company represents and warmrarnits to the S'E‘cﬁfity'Trustée on the date of this F!déﬁn‘gx
~Charge and on each date thereafter until the Securad Qb!igations have been irrevocably paid or '
“dischargad in full to the satisfaction of the Secunty Trustea that:- ' '

it is-3 limited liability company, duly incorporated and validly existing under the laws of Sootland

' and it has the power to own its assets and carry on its business as it is being conducted;

102

104
' .. ~and enforceabls obligations of the Company and (without limiting the generality of the foregoing) .~ -

it has the power to grant this Floating Charge and to perform its obligations hereunder, and no .
" imif on- its powers will be exceeded as a result of the grant of security contemplated by this

" Floating Charge;

it s taken all necessary corporate action to authorise the execution and delivery of this Floating .~

Charge and to authorise the performance of its obligations hereunder,

“the obligations expressed to be assumed by'it in this F!éaténg' Charge constitufes vaiid, bihdi’ng
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“this Floating Charge creates the security which it purpors to create and that security is valid and -
“effective '
_neither thé"granting of this Floating Charge by the. Company’ nor the perfofmance of its

-obligations. hereunder contravene any law or réguiation applicable to it, its constitutional

documents; or any agreement binding on-it to ‘which the Company is a party nor does it cause

any limitation of any of the powers of the Company however imposed or the right or ability of the -

direttors {0 exercise any of such powers to be excesded;

~ all authorisations required for the entry into, perormance,. validity and enforceability of this |

Floating Charge by the Company and for the.conduct of its business have been obtained and are .-

~in full force angd effect;

no’ corporate: action, legal proceeding or other procedurs or step in relation to:
10.71  the suspension of paymerits, a moratorium of any indebtedness, wihdi'ng—'up, o s
- dissolution; administration or s‘éorganisation {by way of voluntary arrangemert, schems .

_ of arrangement or otherwise);

1072 acompositian, compromise, assignment or arrangement with any creditor: or .~

10.7.3 - the appaintment of a liquidator, Receiver, administrative Receiver, Receiver, trustes or -

-other similar officer,

" {or any analogous procedure or step in any jurisdiction) has been taken or, to its knowledge,

threatenad in relation to it or any of its assets;

‘no expropriation, attachment, sequestration, distress, execution or diligence (or any analogous
. process in any jurisdiction) affecting any of its assets has begn taken or, to its knowledge,

'_ threatened in relation o i;

itis not tnable and has not admitted its inability to pay its debts as they fall due (snd has not

heeni deemad {o or declared to be unable to pay its debts under applicable law) and it has not

-suspended or threatened to suspend making paymerits on any of its debts. or, by reason of actual
- or anticipated financial difficulties, commenced negotiations with one or more of its creditors with

a view to rescheduling any of its indebledness and the value. of its assets is not less than its

-liabilities (taking intc account contingent and prospective liabilifies),;

for the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insolvercy proceedings -
{recast) {the "Regulation”), its centre of main interast {(as that term is used in Article 3(1) of the".

Regulation) is situated in its jurisdiction of incorparation and it has no “establishment” {(as that

~ term is used in Article 2(10) of the Regulation} in-any other jurigdiction;



it has & good, valid and markeétable title to, or valid leases or licences of, and all appropriate

 authorisations to use, the assets necessary to carry on its business as it is being conducted; and .

it is the sole legal and bensficial owner of the assels over which it purports- to grant security .

- under this Floating Charge.

14,

ENFORCEMENT

" The security constituted by this Flgating Ch'a'{gé shall become immediat‘el'y'enfort:eéble:

LR

113

114

at any time after a notice by a Secured Party démanding paymant, performance andlor discharge
“of any of the Secured Obligations has been properly demanded by that Secured Party on the -

Company; or

- afterthe occurrence of an Event of Defaulf which is continuing: or .

after r'ecéiving a writfen request from the CoMpany to appoint an admin'i'strator;'_

any step is taken by the Company or by any other persof to appoint 2 Receiver in relation to the
Company,; or

afierany Security is erforced 'i'r!"restzie?:t of any assets of the Company. o

 After the security constituted by this Floating Charge has become enforceabis, the 'Seé'uri'ty'

Trustee ray in its absolute discration enforce all or any par of that security at the times, in the .

" manner and on the ferms it thinks fit.

12,

 RIGHT OF APPROPRIATION

' Tothe extertt that any of the Charged Property constitutes “financial collateral’ and this Floating

- Charge and the obligations of the Company under this Floating Charge constitute a "security

financial collateral arrangement” (in each case as defined in, and for the purposes of,. the
‘Financial Collateral Arrangements (No. 2) Regulations 2003 (the “FCA Regulations')), the
Security Trustee shall have the right, at any time after the security constituted by this Floating '
Charge has become enforceable, to appropriate all or any part of such financial callateral in or ~
towards discharge of the Secured Obligations. For this purpose, the parties agree that the value

“of such financial collateral shall be (in the case of cash) the amount standing to the credit of each

“bank account of the Company, together with any accrued but unpaid interest, at the time the right

of appropriation is exercised and (in the case of company shares or equivalent securities, bonds '

or other tradeable capital markets debt instruments or other tradeable securities) the market price

“of such securities determined by the Security Trustee by reference to a public index aor by such

other process as the Security Trustee may select, including independent valuation, In each case,

the parties agree that the manner of valuation provided forin this Clause 12 shall constitute a

‘commercially reasonable manner of valuation for the purposes of the FCA Regulations.
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13.7.

- APPOINTMENT OF RECEIVER

At any time after the sécurity constifuted by this Floating Charge has becore enforceable of if .
the Company so regiiests the Security Trustee in writing, the Security Trustes may without prior
notice to the Company:;

1341 appoint in wWriting any one or more persons to be a Receiver of the whole or any part of
S parts of the Charged Property; or

13.1.2 - -appoint one or more persons to be an administrator of the Company,

in sach case in accordance with and to the extent permitted by applicable laws.

' The: Security Trustes may not appoint a Receiver solely as a result of the obtaining of a
“phoratorium or anything dore with a view te obtaining a moratorium under schedule A1 of the Act
except with leave of the court.

The Security Trustes may by writing {or by an application to the court whare required by lawy:

4331 remove any Receiver appointed by it and

1332 appoint, whenever 1t deems it expedient, any ong - or 'more'p'e'rs'ons- to be @ new

- Receiver in the place of orin addition to any Receiver.

The powers of appsintment of & Receiver corferred by this Floating Chiarge shall be in addition
" to all statutory and other powers of appoihiment of the Security Trustes under applicable law and
such powers shall be and remain exercisable from time to time by the Security Trustee in respect
“of any part or pans of the Charged Properiy..

- Each Receiver shall be deemed to be the agent of the Company for all purpbs‘és_. Tha. Company
~aloneg shall be responsible for a Receiver's contracts, engagements, acts, omissions, defaults
and losses and for liabilities incurred by him, '

if there is more thar one Receiver holding office 4t the same time; each Receiver shall (uniess .

(the document sppointing him states otherwise) be entitlad {o act (and {0 éxercise all of the -

powers conferred on a Receiver urider this Floating Charge) individually or together with any -

_other person appointed or substitited as Receiver.

 Subject to section 58 of the Act, the Security Tiustee fmay fix the remuneration of any Receiver
_ 'appointéd by it without any restriction imposed by law or otherwise and the remuneration of the
" Receiver shall be a debt secured by this Floating Charge, which shall be due and payab!e. '

immediately upon ite being paid by the Security Trustse. '
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443
E “Charged Property” shall be read as a reference to that part or parts of the Charged Property in -

3 POWERS QF RECEIVER o

“Each Recaiver has, and is enfitled to exercise, sl of the”rights,- powers and discretions set-out _

- below in this Clause 14 in addition to those conferred by law.

Without prejudice o the generality of this Clause 14, each Receiver shall have and be entitled to

exarcise in relation to the Company ail the rights, powers conferred on him by siatute, including,

without limitation, &l of the powers set out-in schedule 2 to the Act and, in addition to those

powers will have the powers set out in Clause 14.3 below. -

Each Receiver shall have the following powars (and every reference in this Clauss 14.3 to the

- respect of which that Receiver was appeinted).

.14.31 - power to purchase or dgcquire land and pur'chase,_acquire oF grant any interest in or
. right over land as he thinks fit;

1432 power to take immediate possesgion of, get in and coliect any Charged Property:

14.3.3 - power to-carty on the business of the Company as he thinks fit;

' '14,3.4' power {but Withoutahy-ob!igatibn' tado s0) tor)

© () make and effect all repa'i.rs,_a}tér'atidns,. additions and insurances and do
all other acts which the Company might do-in the ordinary conduct of its '
business as well for the protection as for the improvement of the Charged |

i Property;

(ii')'.' COMMence or complefe any buildihg bpefétidns'dﬁ any" properties of the
- Company;

Gy epply for én‘d maintain -ény planning 'pefm’is's.ion“; 'building:'fégulation

cappraval or any other permission, consent. ot licence in res;ﬁect of the
Charged Property; and '

V) negotiate for compénséstioh with ény autho'rity which may intend 1o acquire
or be in the process of acquiring ali or any part of the Charged Property _

" and make cbiections to any order for the acquisition of all or any part of - - '

the Charged Property and represent the. Cempany at any enquiry to be
- held to consider such objections or otherwise relating to any such -
acquisition, ' '

_ i each case as he thinks fit - _
14.3.5.  power to appoint and discharge managers, officers,” agents, advisers, accountants,

- servants, workmen, coniractors, surveyors,” architects, lawyers and others for the

.



pitposes of this Floating Chargs upon such terms as to remuneration or otherwise as

he thinks fif and power to discharge any such persons appointed by the Company (and

“the costs incurred by any Receiver in carrying out such acts or doing such things shall

be raimbursed to thal Receiver by the Comgany on demand and until so reimbursed
shall carry interest at the rate applicable to the relevant-Secured Obligations from the .

date of payment by the Receiver until reimbursed (after as well as before any

o judgment));

1436

“power to raise and borrow maney sither unsecured or (with the prior consent of the

Security Trustee) on the secuwrity of any Charged Property either in priority to the . |
security constituted by this Floating Charge or otherwise and generally on any terms

 and for whatever purpose he thinks fit,

1437

{438

1439

- 14340

14311

~ power to sell, exchange, corivert into money and. realise any Charged Property by
‘public auction or private contract and generally in any marnher and on any terms as he
thinks fit,

nower fo sever and sell separately any fixtures from any properties containing them

_' ‘without the consent of the Company;

power to let any Charged Property for any term and at any rent (with or ‘without

premium) a8 he thinks fit and power to accept a surrender of any lease or tenancy of
any Charged Froperty oni any terms. which he thinks. fit {including the payment of

- mongy to alessee or tenant on a surrender);

power fo setils, adjust, refer to arbitration, compromise and arrange “any claims,

'.a«;<:e::thjrats-I disputes; questions and demands with or by any person who is or ¢claims to- - .

be a creditor of the Company or relating in any way to any Charged Property,

power fo bring, prosecute, enforce, defend and abandon all actions, suits and

- proceadings in relation to any Charged Property or in relation to the Company which -

" may seem o him to be expedient;

44312

14,313

14314

'_ power to give valid recéépts'for all moneys_ahd' execute all assurances and things
which may be proper or desirable for realising any Charged Property,

power to form a subsidiary. of the Company and transfer to that subsidiary any Charged
Property,

power to do all such acls as may seem to him to be necessary or desirable in orderto

initiate or contifiue any development of any Chafged Froperty arid for these purposes

to appoint and to enter into such contracts with such building and engineering '

. contractors of ather contractors and prafessional advigers as he may think fit;



14.3.15  power to cail any mesting of ths members or directors of the Company in order o
- consider such resolutions or other business as he thinks fit;

14.3.16 - power {6 exercise in relatian to any Charged Property all the powers and righ'té'wh'ic'h a
-~ he would be capable of exercising if he were the absolute beneficial owner of the |
same,

o 14317 power to do all other acts and things which he may consider desirable or necessary for

144

RTEON

realising any. Charged Property or incidental or conducive fo any of the rights, powers
' - or discretions conferred on a Receiver under or by virtue of this Floating Charge; and

14.3.18 bcwer‘ fo exercise any of the above powers in the name of of an behalf of the Cornpany

- or in his own name and, in each case, at the ¢ost of the Company.

To the fullest extent permitted by law, any right, power or discretion conferred by this Floating
- Charge (either expressly or impliedly) upon a Receiver may after the security constituted by this
' Finating Charge has become enforceable be exercised by the Security Trustee. in relation o -any

_Charged Property, irrespective of whether or not it has taken possassion of any Charged

45,
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8.

161

- Property and without first appointing a Receiver of notwnhstandmg the appointment of a;
" Receiver,

POWER OF ATTORNEY

_'Th*e Company irevocably 'app'oi'r;ts'th'a- Security Trustee and every: Recaiver seiv"e'ralﬁzy' and

independently to be its attorney and i its name, on its behalf and to exenute, deliver and petfect

all documents and do all things which the attorngy may consider to be required or daesirable for

1§11 carrying out any obligation imposed on the Compariy by this Fioating Charge; and/or

1512 enabling the Security Trustee or any Receiver {0 exercise, or delegate the exercise o'f:
“any of the rights, powers, authorities and discrations conferred on it of him by or

. pursuant to this Floating Charge or by law (including the exercise. of any right of an-
owner of the Charged Property). '

“The Company shall ratify and confinm whatever any attornay does or purports t do pursuant to -
its appointrment under Clause 15.1 ahove, '
PROTECTION OF THIRD PARTIES

“No purchaser from, or other persor dealing with, # Receiver shall be ‘concerned to enquire |

whether any of the powers exercised or purportad to be exercised has arisen or become

exercisable, whether any of the Secured Obligations remains outstariding, whether a Receiver is:_

- atthorised to act, how. any money paid to the Security Trustee or to any Receiver is to be

a ~gpplied, or as to the propriety or validity of the exercise or purpor’ted exercise of any power.
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" The recéipt of the Security Trustee or any Recsiver shall be an absolute ‘discharge to & . .
‘purchaser from; or oiher person dealing with, the Security Trustee or that Receiver and shall
_refieve that purchaser of any cbligation to see to the application of any moneys paid to or at the o

direction of the Security Trustee or that Receiver,

PROTECTION OF SECURITY TRUSTEE AND ADMINISTATOR

_ Neither of the Security Trustee nor the Receiver shall be liable t6 iFe Company in respect of any
loss or damage which. arises out of the exercise, the attempted or purported exercise or the

“failure to exercise any of their respective powers or for any other loss of any nature whatsoever:

if the Security Trustee or any Receiver enters into or takes possession of the Charged Property, '

it or he may at any time rélinguish possassion.

- APPLICATION OF PROCEEDS

Al monies received or recoverad by the Security Trustee. or ény R'ece'iver'pursuaﬁt to this

Floating Charge, after the security constituted by this Floating Charge has bacome enforceable
shall be applied In accordance with Clauses 4.3 to 4.10 {inclusive} {Application. of Proceeds) in ' _
the Security Trust Agreement. '

NEW ACCOUNTS
if the Security Trustee (acting in its capacity as security trustee for the Secured Parties) or any
other Secured Party. at any time receives, or iz desmed o have received, nofice of any

“subsequent Security or other interest affecting any Charged Property, the Security Trustee -
~and/of any other relevarit Secured Party may opén a new account with the Company. '
I the Security Trustée andfor any other Secured Party dées nof apen a new account, it shall

nevertheless be treated as if it had done so at the time when it received, or was deemed 1o 'have_ o

received, such notice. As from that time. all payments made by or on behalf of the Comipany {9 '
the Security Trustee (whather in its capacity as securily trustes for the Secured Parties or

2 otherwise) and/or any other Secured Party shall be credited or be treated as having been
‘credited o the new account of the Company and nat as having been applied in reduction of the
Secured Db?igations.

CPAYMENTS

" The Company shall make all payments required to be made by it under this Fldating Charge
_avaiiab!e to the Security Trustee for value on the due date at the time and in such funds specified

by the Security Trustee as heing customary for settlement of transactions in the relevant

currency in the place of payment. Payment shall be made in the currency in which the relevant

indebtedness is denominated.
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- All payrments 1o be made by the Company undér this Floating Charge shall be calculated and be -

L made without (and free and clear of any deduction for) set-off or counterclaim.

21,
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CEXPENSES

The Company shall reimburse or pay to the Security Trustee or any Recsiver on demand the

amount of ail costs and expenses  (including. legal and other professional fees plus

- disbursements) reasonably incurred by the Security Trustee and by any Receiver (togethef with

any applicable value added tax} in connection with the exercise or the attempted exercise by or

“-on behalf of the Security Trustee or a Receiver of any of the powers of the Security Trustee ofa

Receiver, and the enforcement, preservation of any rights under, or the attempted enforcement

or praservation of any rights under, this Floating Charge.

 INDEMNITY

" The Company shall indemnify the Security Trustee and each Receiver from and against al

. -Secured Obligations (whether made by the Company or a third nerson) being declared void or -~

- Company, regardless of the place of payment, booking branch or currency of either obligation. If - .

-_!osse's-, costs, expenses, claims, demands and liabiiities whether in contract, delict, tort or
‘otherwise {{ogether with any applidabie value added tax) reasonably and properly incurred by the
‘Security Trustee or that Receiver or by any employee or agent of the Security Trustee or any
_ Receiver in connection with anything done or omitted under this Floating Charge or any other. -
- document relating to it, or in the exercise or attempted or purported exercise of the powers in this. .
| Floafing Charge, or odcasionad by any breach by the Company-of any of its undenakings or -~
“other obiligations to the Security Trustee, or in cofsequence of any payment in respect of the

impeached for any reason.

SET-OFF

“Without fimiting any other rights confefred on the Security Trustse andior any other Sectred

Party by law ar by any offier agreements entered into with the Company, the Security Trustee .

and each other Secured Parly may (but shall not be obliged to) set off anv matured obligation
_due from' the Company under this Floating Charge {to the extent beneficially owned by the

Security Trustee or, as the case may be, that Secured Party) against any obligation (whether .
matured or not) owed by the Security Trustee or, as the case m'ay be, that Secured Party to the

“the obligations are in different currencies, the Security Trustee or. as the case may be, that
-Secured Party may convert either obligation at & market rate of exchange in its usual course of
business for the purpese of the set-off. if the obligation owed by the Security Trustee and/or any

- other Secured Party is unliguidated or unascertained, the Security Trustee or, as the case may

© be, that Secured Party may set off in an amount estimated by it in good faith to be the amount of
that obligation. '



241

242
| registrations) .as may be necessary for the purpose of the creation, perfection, protection or -

25,
251
282

. Security Trustee; liable to be avoided or invalidated under any ehactment relating to bankruptcy

98,

FERFECT!ON OF SECURITY P . L

The Company shall gromptiy; on demand, execute 'any. document or do any act or thing which -

. the Security Trustee or any Receiver may reasonably specify in order to:
2441 pertéct this Floating Charge or the security created or intended to be created by this
' " Floating Charge;

2412 facilitate the exercise or the proposed exercise of any powers, rights and remediss cﬁf'_ :

the Security Trustee or any Receiver under this Floating Charge or by law; and

2413 facilitate the realisation of the assets which form part of, or are intendéd to form part of,
" the Charged Froperty. . ' '

The Company shall take all such action as is available to it {including making atn'fmn'gs and

maintenance of any security conferred of intended to be conferred on the Security Trustee by or

-~ pursuant to thig Floating Charge.

RELEASE OF SECURITY

- 'When the Secured Obligations have been irrevocably paid of discharged in fll to the satisfaction

of the Security Trustee or, if the Security Trustee so agrees (acting on the instructions of the
Secured Parties), at any other time, the Security Trustes shall, subject to the provisions of
Clause 26, at the request and cost of the Company, exscute such documents as may be
required 1o release this Floating Charge and any other security created aver the Assets under
the terms of this Floating Charge.

if any payment or discharge of any of the Secured Obligations is, in the. reasonable opinion of the

or insolvsncy, the Security Tristee may refuse to grant any reléase of the security created by this : .

- Floating Charge for such further period as the risk of such avoidance or invalidity continues.

AVOIDANGE OF PAYMENTS

No assurance, security or payment which may bé aveided or adjusted under thelaw, including

~. under any statute. relating to bankriptey ar insolvency and no-release, settlement or discharge
" given or made by the Security Trustée or any other Secured Party on the faith of any such
assurance, security or payment, shall prejuidice or affect the right of the Security. Trustes or any . -

ather Secured Parly to recover the Secured Obligations from the Company (includitg any
moneys which the Security Trustee of any other Secured Party may be compelled to pay or
refund under the provisions of the Act and any costs incurred in connection therewith) or o
-appoint a Recaiver and enforce this Floating Charge to the full extent of the Secured Obiigétions-,



26,

28

had not occurred.
. EVIDEMCE AND CALCULATIONS -

" Any ceriificate or determination by the Security Trustee 28 to any amount_'due to any of the

Secured Parties or as to the amount of the Secured Obligations shall, in the absence of manifest

_errar, be conclusive and binding on the Company for all purposes.

CUMULATIVE REMEDIES AND WAIVERS

 The rights of the Security Trustee may be exercised as often as necessary, are cumulative and

S ogq

g

-‘are in addition fo their respective rights under general law and may be waived by the Security
~Trustee only in writing and specifically. Delay in the exercise or non=exercise of any right on the
- part of the Security Trustee shall not be a waiver of that right.

 APPROPRIATIONS
' Until alt the Secured Obligations which may be or become payable by the Company under orin
‘connection with this Floating Charge. have been irrevocably paid, performed and discharged in -

full, the Lender may without affecting the liability of the Company under this Floating Charge:

28,11 refrain from applying or enforcing any other moneys; Security or 'ﬁghts' held or redeived
by it in respect of the Secured Obligations; or

129.1.2 . apply and enforce the same in such manner and order as it sees fit (whether against

the Secured Obligations or otherwise) and the Company shall not be entitied 1o direct )
the appropriation of any such monevs, Security or rights or to enjoy the benefit of the’
same; andfor

2913 holdina suspense account any moneys received from the Compan'y oF on account of

the Campany's liability in respect of the Secured Obligations. Amounts stariding to the

- credit of any such suspense account shall bear interest af a rate considered by the .

Security Trustee to be a fair market rate.

SEVERABILITY

" If any provision of this Floating Charge is or becomes irvalid, iegal ér unenforceable, that shall

a1

a1

not affect the validity, legality and enforceability of any other provision of this Floating Charge.

- SECURITY TRUST AGREEMENT | |
Clauses 3.21 (Delegation) and 7 (Notices) of the Security. Trust Agreement shall apply as i it
were set out in full in this Floating Charge, save that references to.thaose clauses to "this- .



" Charge". -

a2 ASSIGNATION
321 | The Security Trustes may assign, chérge' of transfer all or any of its rights under thiSIIF!cating
Charge in accordance with the terms of the Securily Trust Agreement.
322 : ‘The Company may not assign, charge; transfer or otherwise dispose of any part of the benefit or
- burden of this Floating Charge or all or arty of its rights under this Floating Charge without the
. priorwritten consent of the Security Trustes. . '

33 REGISTRATION.
‘The Company consents 10 the registration of this'F!datén'g'Chér'gé}and ‘each certificate referrad to - :
- in Clause 27 (Evidence and Calculations) above for preservation.
34 GOVERNING LAW
This Floating Charge and any non-contractual obligations arising out of of in connection with it
“are governed by, and construed in accordance with, the laws. of Scotland.,



Cas _JUR!SDIC‘T!CN .............................
351 The: courts of Scotland have exclusive jurisdiction to seftle any dispute arising out ‘of orin
- connection with this Floating Charge {including a dispute. regarding the existence, validity or .~
. termination of this. Floating Charge or any non-gontractual obligation arising out of or in
connection with this Floating Charge (3 "Dispute”). _

352 The Company agrees that the courts of Scotland are the most appropriate and convenient courts
to seftie Disputes and accordingly it will not argue to the contrary or take proceedings relating to

N a Dispute in any other courts,

N W!TNESS WHEREOF thas Floating Charge conssstmg of this and the precedlng elghteen pages is
. sUbscribed as follows:-

Subscribed far and on behalf of *
AVANTICELL SCIENCE LIMITED

: byg‘} Coliv Wil 1{{2,
sl

L ATiL Diractor

b itness Dz ok

CFull Narma

Al together at- Au\r"

on m2/o3]19
{date of signature)



