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Registration of a Charge

Company name: RUA MEDICAL DEVICES LIMITED
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Received for Electronic Filing: 25/06/2020

Details of Charge

Date of creation:  25/06/2020

Charge code: SC39 8109 0003
Persons entitled: HANDELSBANKEN 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: DAVIDSON CHALMERS STEWART LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 398109

Charge code: SC39 8109 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 25th June 2020 and created by RUA MEDICAL DEVICES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 25th June 2020 .

Given at Companies House, Edinburgh on 29th June 2020

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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farand on the behalf of o
DAVIDGON CHALMERS STEWART LLP

. e #W Date___Z gﬁjé f S

' This BOND AND FLOATING CHARGE is given &/ A Fle. J(?’;( O Y

- BFCHG/LTD/1218

(1) Ria Medical Devices Limited, a company incorporated under the Gormpanies Acts with registered
number SC398109 and having its registered office at C/O Davidson Chaimers Stewart LLP 163 Bath .
Street, Glasgow G2 45Q ("the Chargor”) |
- in favour of

"2) . Handélébanken ple, 3 Thomas More Square, London, ETW 1WY (*the Bank").

CONSIDERING THAT: - |
) the Bank has agreed or will agree to make certain facilities available to the Chargor;
(i) one of the conditions precedent to the availability of the aforementioned facilities is that the Ghargor e

-grants o the Bank this bond and fivating charge.
'NOW IT IS HEREBY AGREED AND DECLARED AS FOLLOWS: .
1 DEFINITIONS AND INTERPRETATION .
11 Inthis Instrumenit: |
the Act" means the Companies Act 1885; R
 "Administrator® maans any administrator appointed p.uréua.nt'to'this Instrument:

- "Encumbrance" means any mortgage, pledge, fien, charge, assignment by ‘way of security, _
. assignation in security, hypothec, securily interest, titte retention, preferential right or frust arraingement
or any other security agreement or arrangement having the effect of security;.

“Event of Default® means (iy any breach by the Chargar of any of the provisions of th1s Instrurment or
(i) any failure by the Chargor to make payment of any of the Secured Liabilities when demanded or
{iii) a petition being presented for the making of an administration order in respect of the Chargor, an .
. application being made or a resolution being passed for the winding up of the: Chargor or & recsiver -
- being appointed in respect of any of the property, undertakings or assets of the Chargor or (v} any -
- other event designated as an event of default or any similar expression or which otherwise entitles the
Bank to demand payment from the Chargor in terms of any loan or other documentation.in force from: -
time 1o time;

"Financial Collateral" shall have the meaning given to that expression in the Finandial Col’l‘aterél '
Regulations; :

"Financial Collateral Regulations® means the Finanaial Collateral Arranigements (No. 2) Regulations

2003 {8.1. 2003 No. 3226);

- “Insolvency Act” means the insuivéncy Act 1886,

"Insurances” means the Chargor's interést in all contracts and poficies of insurance which are from
time to time taken out or effected by or on behalf of the Chargor in connection with the Secured Asgéts;.

- "Person® includes any individual, company, corporation, firm, partiiership, joint venturs, assosiation,
organisation, frust, state or agency of a state (in each case whether or not having separate legal
personality),

“Receiver’ means any receiver, receiver and manager or adminisirative receiver appointed in respect
of the Secured Assets (whether pursuant to this Instrument, pursuant to any statute, by a Courtor -
ctherwise) and includes joint receivers; o



iSecured Assets® means the whole of the property (including uncalled capital) which is or may be
- from time to time while this Instrument is in force comprised. in the property and undertaking of the
- Chargor;

“"Secured Liabllities’ means all preserit and futiire obligations and liabilities of the Chérgor o the the
Bank, whether actual, contingent, sole, joint and/or several or otherwisa, including, without prejudice
. ‘to the foregoing generality, all obligations to indemnify the the Bank; and

‘"Security Finanélal Collateral Arrangements® shall hiavé the meaning glven 16 that expressucn m o
‘the Financial Collateral Regulations.

43 References in this Instrument to & "fixed securl’t’y"'shal'l' be construed as a reference to a fixed security
' as defined by Section 486 of the Act as in force at the date of this Instrument.

1.3 ' The expressions "the Chargor" and "the Bank® shall include the perriitted successors, dssigness and
" transferees of the Chargor and the Bank. :

1.4 Any reference in this. Instrument to this Instrumant or 1o ary other agreemient or instrument shali be
- construed as & reference to this Instrument or such agreement or instrument as varied, amended, .
" suppleniented, extended, réstated, novated and/or replaced from time to time. :

1.6~ Unlgss any provision of this Instrument or the context otherwise requires, any reference in thiis -
Instrument to any -statute or any section of any statute shall be deemed to inciude a reference to any
" statutory modification or re-enactment thereof for the time being in force. '

16 Inthis Instrument the singular includes the pluratand vice versa. Clause headings are for convenience
- ofreference only and a reference to a Clause is a reference to a clause of this Instrument.

1.7 Anyappointment of a Receiver under Clause 7 may be made by any successor or permmed agsigrise
: - or fransferse of the Bank and the Chargor hereby irrevocably appoints each such succeéssor or .
assignee or transferee to be its attorngy in the terms and for the purposes stated in Clause 12.

1.8 . Paragraph 14 of Schedufe B1 tothe Insolvency Act 1986 applies to the floating charge created by this -
- Instrument which is accordingly a qualifying floating charge.

19 Thedate of delivery of this Instrument is the date of delivery stated in the execution block below. 1o
date of delivery i stated, the date of dellvery is the date that this Instrument fs subscribed by the
- Chargor. _

2 BOND .

The Chargor undertakes to the Bank that it will pay oF dlscharge to the Bank all the Secured Llabmt;es o
“on demand in writing when the Secured Liabilities become due for payment or discharge (whether by
acceleration or otherwise). '

8 FLOATING CHARGE o
" The Chargor as security for the payrent and discharge of all the Secuired Liabilities hereby grants in
_ " favour of the Bank a fluating charge over the Secured Assets, .
) - RANKING _ _ .
41 Theflcating charge created by this Instrument shall, subject to Section 464(2) of ths Act, rank in prioity
: " to any fixed security which shall be created by the Chargor after its execution of this Instrument, other
- than a fixed secutity in favour of the Bank and to any other fioating charge which shall be created by
.- the Chargor after its execution of this Instrurtient and, subject as aforesaid, no such fixed security or
other floating charge shall rank in pricrity to or egually with the floating charge hereby created by it:

42 Exceptwiththe prior writter consent of the Bank, the Chargor stiall not create, incur, assume or permit
: 10 subsist any Encurmibrance on all or any part of the Secured Assets. :



5 UNDERTAKINGS

54 - The Chargor hereby undeniakes t6 the Bank that it shall carry on and conduct its business and affairs
- in & proper and efficiert manner and it shall:

51.1  keep all of the Secured Assets in good and sufﬁcient Tepair an'd alf plant and ma'chiner_y or o’thér‘ _
moveable property in good working order and condition, in each case fair wear and tear excepted, .
. and, where necessary for the efficient conduct of its business, renew and replace the same as and
- when the same shall become obsolete, worn out or destroyed {if commercially prudent to do so);

B2 ﬂOt without the prior written consent of the Bark, become cautioner, guarantor or surety for any
' Person, firm or company;

548 not, without the prior written consent of the Bank, Undertake any obligation to any third party whereby
. _ the Chargor's rights to recover or take payment of any monies due or which may become due to the-
Chargor from any debtor of the Chargor are postponed or subgrdinated o the claims of such third -

. party;

51.4  pay all rents, rates, taxes, Jevies, assessments, impositions and outgeings whatsoever, whather -
- governmental, municipal or ctherwise, which may be imposéd upon or payable in respect of the
.~ Becured Assets as and when the same shall become payable, taking into account agreed periods of
 grace (if any) and also punctually pay &@hd discharge all debts and obligations whith by law may have -
-, priority over the floating charge created by this Instrument; :

'5.1.5 insure and kesp insured such of the Secuted Assets as comprisé heritable and real, moveable and -
personal property and effects of every description with underwriters, insurance companies or other
ingurers 16 be approved by the Bank against loss or damags by fire and such other contingencies and

" tisks as may be required by the Bank in their full reinstatement value or for such insured vaiue as the
" Bank may specify or agree from time to time in writing for the time being in the name of the Chargor
with the interest of the Bank endorsed on the policy or policies or noted as the Bank may require;

5.1.6 duly pay all premiums and sums payable for the purposes and produce the recelpts therefor o other
: evidence of payment to the Bank within fourteen days of being requested by the Bank so 10 do, and
riot do anything or omit to do anything in-or upon or relating to the Secured Assets-or any part thereof

" which may renider any Insurances void or voidable;

5.1.7 - not, without the prior written consent of the Bark, sell, fransfer, lease, hire out, lend, discount, factor,
' tharge or otherwise dispose of, deadl in of rermove all or any of the Secured Assets;

" 5.1.8 Tiotify the Bank of any fréehdld or leasehold property the title to which is registered at HM. Land
T - . Registry {England and Wales) and of any application which may be made to record or registerat HM.
Land Registry or any.other land registry {other than the Register of Sasines and the Land Register of
- ‘Scotland) the title to any freshold or leasehold or other property owned by it and to produce to the
- ‘Bank the relevant official copy of the title; .

519 notify the Bank of any trade marks registered or applied ta be regastered in the reglster mamtamed
. under section 63 of the Trade Marks Act 1994 at any time prior to or after the date of this Instrument
in the United Kingdom and deliver to the Bank along with such notification Form TM 24 (or such other .
.. form as. may be prescribed by the Registrar of Trade Marks for the registration of the prescribed
particulars of the grant of a security interest (whether fixed or floating) under section 25 of the Trade -
Marks Act 1994), duly compiéted and ready to be signed and despatched by the Bank to the ™
Comptroller General of Patents Designs and Trade Marks;

. 514.10 imairtain it centre of main interests {COMI) for the purposes of the Couricil ﬁ'e'gula’d'o’h:- {(EC) No
' 1346/2000 on Insolvency Proceedings, in the United Kingdom,

- 52 .'Exc'ept as the Bank may from time to time otherwise.agree in writing! .

© 5.2.1-. the Chargor shail promptly get in and realise in the ordinary course of its trade of busingss all its book -
debts (but this shall not permit the selling, assigning, factoring or discounting of all or any of such-book -
debts) apart from bafances standing to the credit of any.account with ary bark or financial institution
and, until payment into an account as provided below, shall procure that it hoids the procegds of such
- getting in and realisation (including all monies receivable in respect thereof) in trust for the Bank in
such mianner as the Bank may require; '



§5.2.2 . the Chargor shall immediately pay into such account-or accounts with such Bank or banks asthe Bank
o - may from time 1o time direct in writing afl monies whatever payable or paid to it from time fo time
including, without limitation, all monies which it may receive in respect of the book and other debts and

- claims secured by it under this instrument; and

823 it atany time called upon to do so by the Banik, the Char'gor"'s'haﬂ Emmadiafe[y exec'ute and deliver to
' . the Bank an assignation of 4il or any of its book debts o the Bank at the cost of the Chargor and in
such form as the Bank may require. :

5.3  The Chargor will observe and perform in all respects réstrictive and other covenants and stipulations
- and burdens for the time being affecting its heritable, freshold or leasehold property or the mode of
~ use or the enjoyment of the same or affecting its moveabie or personal property or its ancillary or
connected rights and will not, without the prior consent in writing of the Bank, enter into. any onérous
" or restrictive obligations with regard theéreto and the Chargor will not do or suffer or omit to be done
any act, matter or thing whereby any provisions of any Act of Parliamerit, order or regulation whatever
~ from time 1o fime in force affecting such property or rights shall be infringed.

54 The Chargor wilt notify the Bank promptly in‘the event of any creditor exercising diligéni:e or other legal
" process against it or any of the Secured Assets wherever situated or taking any steps.which might be
-expected o lead thereto. : '

55 - The Chargor will notify the Bank promptly of the acquisition by it of any heritable, freehold or leasehold -
- ‘property.

58 . The Ch'argof will, If the Bank so requires, deposit with the Bank ali cartificates; deeds and other
~ documents of title or evidence of ownership in relation to ali or any of the Secured Assets:

6 SET-OFF

Without prejudice 1o any of its other rights, remedies or powers, the Bank shall be entitled to hold all
- sums which are now or which may at any tifhie hereafter be at the credit of any account o accounts in
the name of the Chargor with the Bank as security for the Secured Liabilities and to apply without -
notice to the Chargor any such sums in and towards discharge of the Secured Liabilities. The Bank =
- shall not be obiiged to exercise its rights under this Clause, which shall be without prejudice and in -
‘addition to any right of set-off, compensation, combination of accounts, lien or other right to which itis
at any time otherwise entitled (whether by operation of law, contract or atherwisg).

7 ENFORCEMENT

- 7.4 Inaddition to any statutory provisions concerning enforéeability or attachment the floating charge
- created by this Instrument shall become enforceable upon and the Bank's powers of appointment and
. other rights and péwers shall become exercisable at any time after {a) the occurrence of an Event of |
* Default or (b} the receipt of any request from the board of directors. of the Chargor or the-taking for .
" purported taking) by any person of any step towards the winding up or dissolution of the Chargoror
- towsards the appointment of any administrator, tristee, administrative receiver, receiver, receiverand -
. manager, fiquidator or thedike to the Chargor or the whole or any part of its property and the Bank may
- then {or as soon theredfter as permitied by law} by instrumernitin writing appoint any Persan or Persons:
(if more than one with power to act both jointly and separately) to be an administrator of the Chargor
" or {subject, if applicable, to Section 724 of the Insolvericy Act) a receiver of the Secured Assets. In
addition, and without prejudice to the forégaing provisions of this Clause, in the event that any Person
appointed 1o be a Receiver shall be removed by a Court or shall otherwise cease to act as such, then
- - the Bank shali be entitled so to appoint another Person as Receiver in his place.

7.2 - An Administrator shall Have and be entitied fo exercise, in addition to ahd without imiting 4l the gowers
o of an administrator under the Insolvency Act, all the powers of a recelver under Schedule 2 of the
Insolvency Act and a Receiver shall have and be entitled to exercise, in addition to-and without imititig
_ &l the powers of a receiver under Schedule 2 of the Inscivency Act, all the powers of an administrative
_feceiver set out in Schedule 1 of the insolvency Act togsther with (in either case} the power to exercise
any powers or rights incidental to ownership of the Secured Assets, including (as regards shares and
- other securities) any voting rights or rights of enforcing the same together with power to:

T2 implement and exercise all or any of the Chargor's powers ard/or rights and/or obligations under any -
' " contract or other agreament forming a part of the Secured Assats;

4.



722 - make any arrangément ot compromise which he shall think expedient of or in respect of any ¢laim by’
or against the Chargor; : .

723 promote or procure the formation of any new company of corporation; -

724  subscribe for o acquire for cash of otherwise any share capital of siich hew company or corporation |
in the name of the Chargor and on its behalf and/or in the name(s) of a nominee(s] or trustee(s) for it;

' 7.25 . seli, assign, transter, exchange, hire out, grant leases of of otherwise dispose of ar realise the Secured
- Assets or any part thereof to any such new company or corporation and accept as consideration or
part of the consideration therefor in the name of the Chargor and on its behalf and/or in the name(s) -
of any nominee(s) or trustee(s) for it, any shares or further shares in any such company or corporation
or allow the payment of the whole or any part of such consideration to remain deferred or outstanding *
by way of loan or debt or credit; :

7.26 sell, assign, transfer, exchange, hire out, gfant leases of or dthe'r_Wise-dis‘pose'of or realise on behalf
of the Chargor any such shares or deferred consideration or part thereot or any rights or benefits -
- attaching thereto;

" 7.2.7  convene an extraordinary geheral meeﬂhg.oﬂﬁe Chargor;
728 acquire any properly on behalf of the Chargor; i

7.2.9 doail such other acts and things as he may consider nécessary or desirable for protecting or realising
. the Secured Asséts, or any pait thereof, or incidental or conducive to any of the riatters, powers or . - .
authorities conferred on a Raceiver under or by virtue of or pursuant to this Instrument and exercise - -
- in relation to the Secured Assets, or any part thereof, all such powers and authorities and do all such
. things as he would be capable of exercising or doing if he were the absolute bensficial gwner of the
same and use the narie of the Chargor for all and any of the purposes afaresaid,

_subject always to the rights of the Bank as holder of the foating charge created by this Instrurment. .-

7.3 - Tothe exterit that Secured Assets constitute Finanicial Collateraland are subject to a Security Finariciai .
"Collateral Arrangement created by or pursuant to this instrument, the Bank shall have the right, atany -
fime after this Instrument becormes enforceable, 1o appropriate all or any part of those Secured Assels

“in or towards the payment or discharge of the Secured Liabilities. The value of any Secured Assets =
appropriated in accordance with this Clause 7.3 shall be the price of those Secured Assets atthe time: .~
the right of appropriation is exercised as listed on any recognised market index, or determined by such .

_other method as the Bank may select {including independent valuation). The Chargor agrees that the
methods of valuation provided for in this Clause 7.3 are commercially reasonable for the purposes of
Regulation 18 of the Financial Collateral Regulations. To the extent that Secured Assefs constitute
Financial Collateral, the Chargor agrees that such Secured Assets shall be held or designated so as

to be under the control of the Bank for all purposes of the Financlal Coliateral Regulations.

8 - OFFICE OF RECEIVER -

8.1 . -Any Receiver appointed under Clause 7 shall be the agerit of the Chargor for all purposes and (subject
.. to the provisions of the Insolvency Act) the Chargor alone shall be responsible for his contracts,
engagements, acts, omissions, defaults. and losses and for liabilities incurred. by him and for his
remuneration and his costs, charges and expénses and the Bank shall not incur any liability therefor
{either to the Chargor or any other Person) by reason of the Bank making his appointment as such

Receiver or for any other redason whatsoever.

8.2 Any Recsiver sppointed under Clause 7 shall be erntited to remuneration for his- services and the
: services of his firm appropriate to the responsibilities involved. Subject to Section 58 of the Insolvency
- Act, the remuneration of the Receiver may be fixed by the Bank {(and may be or include a commission
. calculated by reference to the gross amount of all monay received or otherwise and may include
remuneration in connection with claims, actions or proceedings made or brought against the Recelver
by the Chargor or any other Person or the performance or discharge of any obligation imposed upon a
“him by statute or otherwise) but such remuneration shall be payable by the Chargor alone and the *
amount of such remuneration shall form part of the Secured Liabilities and accordingly be secured on
the Secured Assets under the floating charge constituted by this instrument.



S APPLICATION OF ENFORCEMENT PROCEEDS -

.81 Al monies recelvad by the Bank or any Receiver under or by virtue of this Instrument following
enforcement of the security hereby granted or of any security interest constituted pursuant hereto shall
be applied, subject to the claims of any creditors ranking in priority to or pari passu with the claims of
the Bank under this Instrument; in the following order:

'9.1.1  first, in or towards payment of all costs, charges and expenses of or incidental to the appointment of
- the Receiver and the exercise of all or any of his powers, including his remuneration and all cutgoings
* paid by and liabilities incurred by him as a result of such exercise;

912 secondly, In or towards satisfaction of the Secured Liabilities in such order as the Bank shall inits
" absolute discretion decide; and

9.4.3  thirdly, any surplus shall be paidto the Chargor or any other Person entited thereto.

‘9.2 Nothing contained in this Instrument shall imit the right of the Receiver or the Bank (and the Chargor |
. acknowledges that the Receiver and the Bank are so entitled) i and for so long as the Receiver or the .
“Bank, in their discretion, shall consider it appropriate, to place all or any monies arising from the .
enfarcermnent of the security interest hereby granted or any security created pursuant 1o this Instrument
into 2 suspense account, without any obligation to apply the same or any part thereof in or towards
- the discharge of any of the Secured Liabilities.

93 Anyamount received under this Instrument by the Bank or any Receiver in-a cuftency other than that -
~in which the Secured Liabilities are denominated and payable shall be converted by the Bank into the
refevant ¢utrency at the Bank's spot rate of exchange from time to time.

i0  PROTECTION OF SEGURITY

10.1 - The security created by and any security interest constituted purstant to this Instrument shall be a'
: - gontinuing securlly notwithstanding any settlement of account or other mattsr or thing whatsoever arid
in particutar (but without prejudice to the generality of the foregoing) shall not be considéred safisfied
. by an intermediate repayment or satisfaction of part only of the Secured Liabilities and shall continue

it full force and effect until total and irrévecable satisfaction of all the Secured Liabilities.

40.2 . The security created by and any sécurity interest constituted pursuant to this Instrument shall bein-
addition to and shall not in any way prejudice or be prejudiced by any collateral or other security, right
ar remedy which the Bank may now or at any time hereafter hold for all or any part of the Secured
- Liabilities.

10.3 " No failure on the part of the Bank to exercise and no delay on its part in exercising any right, remedy,
power of privilege under or pursuant to this Instrument or any other document relating o or securing
-all or any part of the Secured Liabilities will operate as a waiver thereof, rior wil any single or partial
exarcise of any right or remedy prectude any other or further exatcise thereof or the exarcise of any
other sight or remeady. The rights and remedies provided in this Instrument and any such other
 document are cumulative and not exclusive of any right or remedies provided by law.

10.4. . Each ofthe provisions in this Instrurient Shall be severabls and distinct fram one anothier and if at any
"time any ong or more of such provisions Is or becomes or is declared null and void, invalid, illegat or
unenforceable in any respect under any law or otherwise howsoever, the validity, legality and
enforceability of the remaining provisions of this Instrument shall riot in any way be affected or mpanred '
thersby.

10,5 -If the Bank receives or is deemed to be affected by notice, whether actual or cc’m‘strucﬁve, of any
" subsequernt secutity or ather inferest affecting any part of the Secured Assets and/or the proceeds of
. male(s) thereof, the Bank may open a new atcount or accounts with the Chargor. i the Bank does not
open & new account, it shall nevertheless be treated as if it had done so-at the time when it received
. or was deemed to have received notice and as from that time, all payments made to the Bank shall be :
-.- credited or betreated as having been credited to the new account and shall not operate to reduce the .
- -amount for which this Instruntent is security.

108 Neither the security created by, nor any sscurity interest 'c'o'ns'tit'uted pursuant to, this Instrumant nor -
" the rights, powers, discretions and remedies conferred upon the Bank by this Instrument or by law
. .shall be discharged, impaited or othierwise affected by reason of:



10.8.1 any present or Tutlre security, gudrantee; indemnity or offier right or remedy field by or available t©
the Bank being or becoming wholly or in part void, voidable or unenforceable on any ground
- whatsoever or by the Bank from time to time exchanging, varying, realising, raleasing or failing to

© -perfect or enforce any of the same, or '

.- 10.8.2 the Bank compounding with, discharging or releasing or varying the liability of, or granting any time, -
indulgence or concession to; the Chargor ot any other Person or renewing, determining, varying or
mcreasmg any accommeodation or transaction in any manner whatsoever or-conourring in ascepting or
varying any compromise, arrangement or settletnent or omitting to claim or enforce payment from the
Chargor or any other Person; or

1063 any act or omission which woiild not Have discharged or affected the liabil i'ty'df_thé C:h'argcf had it biser
a principal debtor instead of cautioner or by any act or omission which but for this provision might
operate to-exonerate the Charger from the Secured Liabilities; or

10.6.4 any legal limitation, disability, incapacity or other similar circumstance rélaii_ng'_'tu the Chargor.

10.7  The Bank shall niot be obliged, before exercising any of the rights, powers or remsdies conferred upon -
- it by or pursuant to this Instrurment or by law, to:

0.7 take any action of obtain judgement or decree in any Court against the Chargor; or
- 10.7.2 make or file.any claim to rank in a winding-up or liquidation of the Chargor; or

 10,7.3 ‘enforce or seek 10 enforce any other security takeri, or exercise any right or plea available t6 the Bank,
: in:respect of any of the Chargor's obligations to the Bank.

11 FURTHER ASSURANCE

The Chargor shall execute arid do all such assuranges, acts arid things as the Baik may require for
pertecting or protecting the security created by or pursuant to this Instrument over the Secured Assets
or for facilitating the realisation of such assets and the exercise of all powers, guthorities and
discrations confarred on-the Bank or on any Receiver by this Instrurnent and shall in panticular (but

“.without limitation) promptly after being requested to do so by the Bank or any Heceiver, execute aif
assignations and fransfers (in favour of the Bank or-any Receiver or to such nominee as seither shall
direct) of the Secured Assets which come nto existence after the date of this Instrument and give all -
notices orders and directions which the Bank or any ‘Heceivar may think expedient for the purposes
specified in this Clause.

42 MANDATE AND ATTORNEY

12,1 The Chargor hereby irrevocably appoints the Bank and any Receiver to be its mandatary and atiorney =~
_for it and on its behaif and in its name or otherwise to creale or constitute, or to make any alteration or
addition or deletion in or to, any documents which the Bank ot the Receiver mdy reguire for perfecting
. or protecting the titte of the Bank or the Receiver fo the Secured Assets or for vesting any of the :
"Secured Assets in the Bank or thé Receiver or its nominges or any purchaser and to re-defiver the .
. same thereafter and. otherwise generally to sign, seal and deliver and perfect any fixed security,
floating charge, transfer, disposition, assignation, security and/or asstrénce or any writing, assurancs,
document or act which may be required or may be deemed proper by the Bark or the Beceiver onh or
. in connection with any sale, lease, disposition, realisation, getting in or other enforcement by the Bank
- or the Recelver of all or any of the Secured Assets.

122 The Chargor hereby ratifies and confirms and agrees to. ratity and confirm whatever any such
- mandatary or attorney shall do in the exerbise or purported exefcise of all or any of tHe powers, -

euthoriies and discretions referred to in this Clause. :

13 EXPENSES N

131 The Chargor bifds and obliges itself for the whole sxpenses of completing and enforcing the security

' . .granted by this Instrument and the expenses of any discharge thereof. .

132 Al costs, charges and expenses incurred and all payments made by the Bank of any Reteiver Under -

: this' Instrument in the lawful exercise of the powers conferred by this Instrument, whether or not

7



occasioned by any act, negiect or default of the Chargot, shall carry interest from the date of the same
~ being incurred or becaming payable at the rate which is 3% above the base rate from time to time of
Bank of Scotland pic. The amaount of all such costs, charges, experises and payments and all interest
therson and all remuneration payable under this instrument shall be payable by the Chargor on -
- demand and shall be a Secured Liability. All such costs, charges, expenses and payments shall be
paid and secured as between the Bank or any Peceiver and the Chargor on the basis of a full and
ungualified indemnity.

14 - INDEMNITY

"The Bank and every Receiver and every attorney, manager, agent or other Person appointed by the
" Bank or any such Receiver in connection with this Instrument shall be entitied to be indemnified aut of -
- the Secured Assets in respect of 2] liabilites and expenses incurred by it or him In the exscution or
purported execution of any of the powers, autharities or discretions vested in it or him pursuant ta this
. Instrument and against all actions, proceedings, costs, tlaims and dernands in respect of any matter
~_or thing done or omitted in any way relating to the Secured Assets and the Bank and any Receiver
tnay retair and pay all sums in respect of the same out of any monies received under the powers
" conferred by this Instrument.

15 - AVOIDANCE OF PAYMENTS

. Ary amourit which has been paid by the Chargor 1o a Receiver or thie Bank and which is, in the opinion
of the Bank, capable of being reduced or restored or otherwise avoided, in whole or in part, in the
* liguidation or admiinistration of the Chargor shall not be regarded as having been irrevocably paid for

- the purposes of this Instrument.

16 . NOTICES
161 " Each notice under this Instrument shall be given in 'w_riting and made by: letter deliverad by hand of
sent by prepaid first class past. Such natice shall be given or sent'to the relevant party at the address

. set outin the preamble fo this Instrument or such other address, if any, from time to time designated
by such party to the other party for the purpose of this Instrument. :

162 - Any notice or other communication given to a party shall be deemed to have been recelved:
16:2.1 - in the case of a written hotice given by hand, on the day of actual delivery; and

1622 if posted, o the second business day following the day on which it was despaiched by firstclass mail
* postage prepared following the date of despatch by prepaid first class postage,

 provided that & notice given in accordanse with the above but recsived on a day whichis nota business
- day or after normal business hours in the place of receipt shall only be deemed to have been received
on the next business day. .

17 TRANSFERS
171 This Instrument is freely assigriable o transferable by the Bank. |
172 The Chargor may not assign any of its rights and may ot transfer any of its obligations urider this
' Instrument or enter into any fransaction which would result in any of those rights or abligations passing
- to another person.
" 17.3  The Bank may disclose to any' 'p'erscm related to the Bank and/or any persori to whom it is proposing
to transfer or assign or has fransferred or assighed any of its rdghts under this Instrument, any
- information about the Chargor.
18 GOVERNING LAW AND JUHISDICTION

~This Instrument shall be governed by, and construed in alt respects in accordance with; the law of
Scotland and, for the benefit of the Bank, the Chargor irrevocably submits to the non-exclusive

. jurisdiction of the Scottish Courts but without prejudice to the ability of the. Bank to proceed against the
. Chargor in any cther appropriate jurisdiction. o



19 CONSENT TO REGISTRATION AND AUTHORITY TO DATE THIS INSTRUMENT

A certificate signed by any official, manager or equivalent account officer of the Bank shall, iti the
absence of manifast error, conclusively determine the Secured Liabilities at any relevant time and shall
.. constitute a balance and charge against the Chargor, and nosuspension of a charge or of a threatened
. charge for payment of the balance so constituted shall pass nor any sist of execution thereon be.
- granted except on consignation. The Chargor hergby consents to the registration of this Instrument
* end of any such certificate for preservation and execution, The Chargar hereby authorises the Bank
- or its-agent to insent the date of delivery of this. iInstrument in the execution block below: IN WITNESS -
- WHEREOQF these presents consisting of this and the preceding 8 pages are executsd as follows:

o SUBSCHIBED for and on behalf of the said
. Rua Medical Devices Limited

A Ireine e 237 o 2928
& Oama ._.'m_'rzmw;ﬁgsf > 0@\ S
. Print Full Name S 5  Director

-.By (?Gf%\‘r\e_ S’Jﬁ-t_’{‘l“or\ Q@{/f%/[  ‘“.

. Print Full Name - DirectorfSeerstary-
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