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Registration of a Charge

Company name: CLYDE DH LIMITED
Company number: $C499268
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Received for Electronic Filing: 27/11/2015

Details of Charge

Date of creation:  20/11/2015
Charge code: SC49 9268 0001

Persons entitled: SYNOVA CAPITAL FUND Il LP ACTING THROUGH ITS GENERAL
PARTNER, SYNOVA CAPITAL GENERAL PARTNER Il LP ACTING
THROUGH ITS GENERAL PARTNER, SYNOVA CAPITAL GENERAL
PARTNER 4 LIMITED, AS SECURITY TRUSTEE

Brief description:
Contains floating charge(s) .

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 499268

Charge code: SC49 9268 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 20th November 2015 and created by CLYDE DH LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
27th November 2015 .

Given at Companies House, Edinburgh on 30th November 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

CLYDE DH LIMITED

in favour of

SYNOVA CAPITAL FUND Il LP
as Securlty Trustee

re: the Related Documents (as defined herein)




Clause

1

10

11

Contents

DEFINITIONS AND INTERPRETATION

FLOATING CHARGE

PROTECTION OF SECURITY

POWER OF ATTORNEY

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS
ENFORCEMENT

DISCHARGE

LIABILITY OF RECEIVER AND SECURITY TRUSTEE
MISCELLANEQUS

NOTICES

GOVERNING LAW

o

Page

11

11

11

13

14




FLOATING GHARGE hy

(1)

(2)

1.1

CLYDE DH LIMITED incorporated in Scofland {Company Number SC499268) whose
registered office is at 163 Bath Street, Glasgow G2 45Q {the "Company"}

in favour of

SYNOVA CAPITAL FUND II LP (registered nhumber LP0O15649) a limited partnership
registered under the Limited Partnerships Act 1907, acting through its general partner
Synova Capltal General Partner Il LP acting through its general partner Synova
Capital General Partner 4 Limited {registerad number 09227597} a limiled company
registered in England and Wales In each case whose registered office is at 5 Welbeck
Street, London W1G 9YQ as secwrity trustee for the Noteholders (the "Security
Trustes");

DEFINITIONS AND INTERPRETATION
Definitions

In this Security unless the context requires otherwise:-

"Act" means the Insolvency Acl 1986 as amended
"Business Day" means a day (other than a Saturday or a Sunday) on
which banks are open for business In London
"Environment" means all or any of the air (including air within buildings
and other man-made or natural structures above or
A SR below: grotind) land ‘and water and ecological systems

supported by those media, and humankind and all other
living creatures and organisms

"Environmental Law" means all laws, statutes, freaties, directives, regulations,
codes of practice, circulars and guidance notices having
mandatory effect, court or tribunal decisicns and rules of
common law conceming the Environmeni or human
health and safely, Including (without limitation) those
relating to the actual or potential emission, discharge,
release, escape or leakage of Hazardous Substances
into the Environment or the creatlon, production,
processing, treatment, handling, storage, transportation,
labeliing, packaging, distibution or disposal of
Hazardous Substances or Waste

"Event of Default" means any of lhe events set out at Condition 6 of the
Loan Mote Instruments {(as such term is defined in the
Investment Agreement)

"Finance Parties" means the holders of the A Loan Notes and the B Loan
Motes (as such terms are defined in the Invastment
Agreement) and the Securily Trustee

"Hazardous Substances” means any living or Inanimate material, substance or
medium (including without limiting that generality
eleciriclty, radiation, radio, television, radar or siilar
transmission, noise, vibration, bacteria, viruses and
genatlc material} which alone or in combination with
others is capable of causing harm to humankind
{(including offence to the senses) or other living




"Intellectual Property
Rights"

"Investment Agreemeni"

"Receiver"

"Related Document"

"Secured Assets"

A
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"Secured Obligations"

"Security"

"Waste"

creatures or arganisms, or to properly

means all know-how, patents, patent applications, frade
marks, immunity trade marks, service marks, trade
names, brand names, business names, registered
designs, copyright and all other indusfrial and
intellectual property rights and any interests (including
by way of licence} in any of the foregoing (in each case
whether registered or not and including all applications
for the same)

means 1he invesiment agreement dated on or about the
date of this Security and made hetween Beaity Topco
Limited {(company number 9874287) and others

means any receiver or administrative receiver appointed
in respect of the Secured Assets under thls Security
(whether by the Company or the Court) and includes
Jelnt recelvers

means the Loan Notes and Loan Note Instruments {as
each such term is defined in the mvestment Agreement,
this Security and any document guaranteeing, creating
ar evidencing security {(including any security trust deed)
in relation to the Loan Notes

means the whole of the properly (including uncalled

capital) which.is .or may from time to_time, while this.

Security i in force, be comprised in the propérty and
undettaking of the Company

() all moneys and liahilities {whether actual or
contingent) which are now or may at any time hereafler
be due, owing or payable, or expressed to be due,
owing or payable, to any Finance Party from or by the
Chargor (whether alone or with any other person,
whether as principal or surety, and whether upon any
{banking account or otherwise)} under or in connection
with any Related Document; (i} all interest (whsther or
not the same shall -have been compaunded), costs,
commissions, fees and other charges and expenses
whlich any Finance Party may charge the Chargor under
or in connection with any Related Document; and (iii) all
legal and other costs, charges and expenses which any
Finance Parly may incur in enforcing or abtaining, or
attempting to enforce or oblain, payment of any such
monpoys, liahilities, charges and expenses refetred to in
paragraphs (i) and (i) of this definition

means these presents (and, as the contexi may require
or imply, the floating charge hersby created) as

amended, supplemented, novated, extended or restated -

from time to time

means any form of waste, including any by-product of
an industrial process and anything which is abandoned,
unwanted or surplus, whether or not it is capable of
being racovered or recycled, or has any value

e




1.2

1.3

2.1

2.2

23

Interpretation
In this Secutity unless the context requires othetwise:-
1.21 words importing the singular shall include the plural and vice versa;

1.2.2 references to this Securlly aor any other document shall be construed as
references to this socurity or such other document as amended,
supplemented, novatied, extended or restated from time to time;

1.2.3 references to any statute or statutory provision (including any subordinate
legislation) shall include any statute or statufory provisfon for the time being
in force which amends, extends, consolidales or replaces the same and
shall include any orders, regulations, instruments or other subordinate
legislation made under the relevant statute or statutory provision;

1.24 references to a "person” shall include any individual, firm, company,
corporation, body, trust or foundation, or any association, partnership or
unincorporated body (whether or not having separate legal personality);

1.25 reforences to a "fixed security" mean a fixed security as defined by
Sectlon 486 of the Companies Act 1985;

1.2.6 any reference to the Securily Trustee includes its permitted successors,
transferees and assignees; and

1.2.7 "tax" means all forms of taxation, dutles, imposts and levies whatsoever in

... the nalure of, taxafion whenever and wherever Imposed, Including (but
without Ilmltallon) all-stamp "duties, imposts, ‘duties, capital and revenue
taxes and value added tax, and “taxes" and "taxation" shall be construed
accordingly.

Headings

The table of contents and the headings in this Security are included for convenience
only and shall be ignored in construing this Security.

FLOATING CHARGE

Payment

The Company undertakes to the Security Trustee that it will pay and discharge the
Secured Obligations In accordance with the Related Documenits.

Floating Charge

In securlly for the payment and discharge of the Secured Obligations, the Company
hereby GRANTS a FLOATING CHARGE over the Secured Assets in favour of the

Sacurity Truslee.
Negatlve pledge and ranking

Unless otherwise agreed in writing by the Security Trustee and subject to Section
464(2) of the Companies Act 1985:

2.3.1 the Company shall not create any fixed security or other floating charge over
any part of the Secured Assets after its execution of this Security except any
fixed securily in favour of the Security Trustee; and




3.1

3.2

3.3

34. .,

3.5

23.2 this Securily shall rank in priority to any fixed security or other floating
charge created by the Company after its execution of this Security except
any fixed security in favour of the Security Trustee.

PROTECTION OF SECURITY

Continuing security

This Security shall be a conlinuing security notwithstanding any intermediate payment
or safisfaction of the Secured Obligatlons and shall rerhain in force until the Secured
Obligations have baan fully and unconditiohally pald and discharged.

No prejudice

This Security shall be In addition to and shall not in any way prejudice or be prejudiced
by any other security, right or remedy which the Finance Parties may now or at any
time hereafier hold for ail or any part of the Secured Qbllgatlons.

No waiver

Failure or delay on the part of the Security Trustee In exerclsihg any right, power or
discretion under or pursuant to this Security shall not aperate as a waiver thereof, nor
will any single or partial exercise of any such right, power or discretion preclude any
other or further exercise thereof. The rights, powers and discretions contained in this
Security are in addition fo and nof substitution for any right of sei-off, compensatlon,
retention, combination of accounts, lien or other right or remedy provided by law.

Severability I S : I 2

The provisions of this Securfly shall be severable and distinct from one anather and If
at any time one or more of such provisions is or becomes or is declared void, invalid,
illegal or unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions of this Security shall not in any way be affected or impaired
thereby.

Non impairment

The Company agrees thal none of its obligations or the Security Trustee's rights,
powars and discretions under this Security shall be reduced, discharged or otherwise
adversely affected by:-

3.5.1 any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any security or any right or remedy which the Security Trustee
may have now or in the future from or against the Company or any other
person in respect of any of the Secured Obligations; ot

3.562 any failure, act or omission by the Security Trustee or any other person in
taklng up, perfecting or enforcing any securily or guarantes from or against
the Company or any other person In respect of the Secured Obligations; or

3.5.3 any increase in or waiver or discharge of the Secured Obligations or any
termination, amendment, variation, supplement, restatement, novation or
replacement of the Related Documents; or

3.5.4  any grant of time, indulgence, waiver or concession to the Company or any
other person; or

3.55 any of the administration, receivership, liquidation, winding-up, insolvency,
bankruptcy, incapacity, limitation, disability, discharge by operation of law or




3.6

a7

4.1

4.2

any change in the constitution, name or style of the Company or any other
person; or

3.5.6 any Invalidity, illegality, unenforceability, irregularity or frustration of the
Secured Obligations; or

3.5.7 anything done or omitted to be done by the Security Trustee or any other
person which but for this provision might operate to exonerate or discharge
or otherwise reduce or extinguish the liakility of the Company under this
Security.

Further assurance

The Company shall promptly after being requested to do so by the Security Trustee do
all such acts and things and execute and deliver all such documents as the Security
Trustee may require for perfecting or protecting this Security or its priority or for
creating such fixed security or charge over any of the Secured Assets as the Security
Trustee may request or for facilitaling the realisation or application of the Secured
Assets and the exercise of the rights, powers and discretions conferred on the
Security Trustee or any Recelver under this Security.

New accounts

At any time after tha Security Trustee has recelved or is deemed to be affected by
notice {whether actual or consiructive) of the creation of any subsequent security,
charge or encumbrance over or affecting any part of the Secured Assefs or the
proceeds of realisation, the Security Trustee may open a new account or accounts
with the Company.. If the Securily Trustee does not apen a new account or accounts it
shall nevertheless be ireated as if it had done so atlhe time when it received or was
deemed to have received such notice and as from that time all payments made fo the
Security Trustee shall be credited or be treated as having been credited to the new
account or accounts and shall not operate to reduce the amount covered by this

Security.

POWER OF ATTORNEY
Appointment

The Company hereby Irevocably appoints the Security Trustee, whether or not a
Recelver has been appointad, and separately also any Receiver, as its attoney on Its
behalf and in Its name or atherwise, at such tlmaes and in such a manher as the

attorney may think fit:-

4,11 to do anything which the Company is obliged o do (but has not done) under
this Security including, without limitation, to create any fixed secuiity or
charge over any of the Secured Assets; and

4.1.2 generally to exercise all or any of the rights, powers and discretions
conferred on the Security Trustee or Receiver in relation lo the Secured
Assets under this Security.

Ratification

The Company hereby ratifies and confirms and agrees to ralify and confirm whatever
Its aftorney may do or purport to do in the exercise or purported exercise of the power
of attorney given by the Company under this Clause.




4.3

5.1

5.2

Exercise of power

The appointment effected under Clause 4.1 (Appointmenf) shall take effect
immediately (in the case of a Raceiver, upon hisfher appointment}, but the powers
conferred shall only hacome aexercisable upon the occurrence of an Event of Default
which is continuing unwalved or unremedied (which upon the appointment of a
Reaceiver shall be deemed to he the case) or if the Company does nat fulfit any of its
obligations under Clause 3.6 (Further assurance) within 3 Business Days of natice
from the Securily Trustee or Receiver to do so.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Representations and warranties

The Company represenis and warrants to the Security Trustee that:-

5.1.1 it Is duly incorporated and validly existing under the law of Scotland;

5.1.2 it has the power 1o grant this Securlly and perform its cbligatlons hereunder,

5.1.3 it has taken all necessary corporale action to authorise the exacution and
delivery of this Security and the performance of its obligations hereunder;

5.1.4 the grant of this Security and the perfortnance of Its obligations hereunder
will not contravene any law, regulation or agreement to which the Company
is a party or by which it is bound, or cause any limltation on any of the
powers of the Company however imposed, -or the right or ability of iis
directors to:exercise any of such powers, {o be exceeded; ' Lo

5.1.5 all authorlsations required for the creation, performance, validily and
enforceabllity of this Security by the Company have been obtained and are
in full force and effect;

5.1.6 it has not and except for liens or retention of title provisions arising in the
ordihary course of its frading activities, granted or created any other security,
charge or encumbrance over the Secured Assets or any interest therein, or
agreed, conditionally or unconditionally, to do so; and

51.7 it has not, save in the ordinary course of Its trading activities, for market
value, on an arms length basls and for considerafion payable in cash on
normal commerclal terms, entered into any agreement or granted any option
to sell or otherwise dispose of the Secured Assets or any interest therein, or
agreed, conditionally or unconditionally, to do so.

Undertakings

5.2.1 The Company undertakes that unless otherwise agreed in writing by the
Securily Trustee It shall not:-

(a) dispose of any of its heritable, freehold or leasehold property or
any interest or estate therein or grant any lease, sub-lease,
tenancy, sub-tenancy or licence theraof or surrender or accept the
surrender of any of the foregoing;

{b) dispose of any other of the Secured Assets or any Interesl thersin
otherwise than in the ordinary course of ils trading activities, for
market value, on an arms length basis and for consideration
payable in cash on normal commerdial terms;




522

(c)

(d)

(e)
U]

(9)

Q)

pull down or remove the whole ar any part of any buildings or
erections forming part of the Secured Asseis or make any
structural or external alterations thersto or sever or unfix or remave
any of the fixtures attaching thereto or (except for the purpose of
effecting necessary repairs or replacing with new or improved
models or substilutes) remove any flxed plant or machinery
belonging to or used by il;

sell, factor, discount, assign or otherwise charge or dispose of its
hook debts or other accounls or payments receivable;

become a guarantor or surety for any persaon;

issue or create any debentures, debenture or loan stock or loan
capital;

agree to postpone or subordinate the Company's right to recsive or
claim payment of any debt or monetary claim due to it; or

do or amit to do anything whereby any Insurance in respect of the
Company or the Secured Assets may be rendered void or
voidable,

The Gompany undertakes that unless otherwise agreed in wtiting by the
Security Trustee it shall:-

(a)

(b)
()

(d})

(e

U]

(9)

conduct its business and affairs in a proper and efficient manner
and provide the Secuiity Trustee on request with such trading,
financial and other “information as the Securty Trustee may
reasonably require from time to time,

comply promptly with its obligations under the Related Documents;

oh request deposit with the Securily Trustee all fitle deeds,
certificates and other documents of titie or evidence of ownership
in relatlon to the Secured Assets;

proinplly notify the Securily Trustee of its acqguisition of any
heritable, freehold or leasshold property, and if so requested,
deposit with the Security Trustee all title deeds, leases and other
documents of title or evidence of ownership or occupation in
relation to that property;

comply with all obligations, conditions and covenanis relating to the
herltable, freehold or leasehold property owned or occupled by the
Company and promptly pay all rents, rates, taxes and other
putgoings in respect thereaof and give the Security Trustee and its
representatives access to such property at all reasonable times, on
reasonable notice;

comply with all laws, statutes, directives and regulations (including
Environmental Laws) and all notices, codes of practice and other
requirements having the force of law which are applicable to it and
obtain, effect, maintaln and comply with all reglstrations, licenses,
consents, authorisations and exemptions required (in particular,
under Environmental Law) for the efficient conduct of its business;

if so requesied by the Security Trustee appoint an accountant or
firm of accountants nominated by the Securty Trustee fo




6.1

(h

)

()

(1)

{m)

ENFORCEMENT

Enforceable

investigate its financial and trading affalrs and report to the
Security Trustee;

keep the Secured Assets in good order (and where approprlate
good warking order) and repair and, where necessary, renew and
replace them;

effect and mainfaln such insurances (in respect of the Company,
Its business and the Secured Assets) of such types, against such
risks, with such insurers, for such amounts and on such terms and
condilions as are usually malntalned by prudent companies
carrying on the same or similar activities as the Company, pay the
premiums and any other sums necessary to keep such insurances
in force promptly when they fall due {(and produce the relevant
recelpts to the Security Trustee within 3 Business Days of being
requested to do so): and otherwise comply with the terms and
conditions applicable to such insurances: if the Cempany fails to
effect any such insurance or pay any such premium or other sum,

the Security Trustee shall be entitled to do so in accordance with

Clause 9.1 (Non compliance by Company). the Gompany shall
procure that the name and interest of the Security Trusiee under

_this Securily is endaorsad or noted on all such insurances;

apply all manies received under any such Insurances towards
replacing, restoring or reinstating the properly destroyed or
damaged or making good the loss or damage otherwise sustained;

nolify the Security Trustee Immediately In the event of any creditor
execufing difigefice, (whethier effectual or not), levying distress or
execufion, or serving any garnishee order agalnst the Company or
any of the Secured Asselts;

lake all appropriate action (in particular make all filings and
reglstrations and pay all fees, taxes and similar amounts) as may
be necessary and commercially reasonable to maintain in full force
and effect all Intellectual Properly Rights (if any) owed or used by
the Company which are malerial fo its business and take such
steps as may be necessary and commercially reascnable
(including without limitation, inslitufing legal proceedings) to
prevent third parties infiinging such Intellectual Property Rights in
any material respect; and

promplly notify the Securty Trustee of any breach of any
Environmental Law applicable to if, or of any of the
representations, warranties and undertakings on its part specified
in this Clause 5 where such breach has or is likely to have a
material adverse effect on the value of the Secured Assets, the
financial conditlon, assets or revenues of the Company, the ability
of the Company to fulfii the Securad Obligations, or the
effectiveness of this Security.

This Security shall be enforceable immediately upon, or at any time after:-

6.1.1 an Event of Default occurring which is continuing unwalved or unremedied;

6.1.2 the Company requesting the appoiniment of a Receiver or administrator;




6.1.3

6.1.4

an administration application being made in respect of the Company;

any person giving notice of intention to appoint an administrator.

6.2 Appolntment of Receiver or administrator

6.2.1

6.2.2

6.2.3

At any time after this Security has become enforceable the Security Trustee
shall be entitled:-

{(a) to appoint one or more persons as a Recefver or Recaivers in
respect of the Secured Assets, or apply to the Court for such
appointment;

(b) to appoint one or more persons as an administrator or
administrators of the Company;

(c) to make an administration application in respect of the Company;
or

(d) to give notice of Intention to appoint an administrator or
administrators in respect of the Company.

The appointment of a Receiver or Receivers or an administrator ar

administrators, or the giving of notice of intention to appeint an administrator

or administrators shall be effected by the Security Trustee by written

instrument or notice I accordance with and in such form as may be

prescribed under the Act. If any such person so appouinted as Receiver or

administrator is removed from offlce by the Court or otherwise ceases to

act, the Seturity Truslee shall be entitled {(subject ic the provisions of, the<
Act) to appoint a replacement in the same manner.

Paragraph 14 of Schedule B1 to the Act shall apply to this Secuirity.

6.3 Powers of Receiver

A Receiver appointed under this Security shall have the following powers [n addition to
those specified in Schedule 2 to the Act:-

6.3.1

6.3.2

6.3.3

6.3.4

to pramote or procure the incorporation of any new company {whether or not
a subsidiary of the Company), to transfer any part of the Secured Assets to
such campany for any form of consideration (including shares, debentures,
loan stock or loan capital In such company), andfor to subscribe for or
otherwise acquire shares, debentures, loan stock or lean capital In such
company in name of the Company, or the Receiver, or its or his/her nominee
or trustee;

subject to the arficles of associalion, to convene extraordlnary general
mestings of the Company;

generally, without prejudice to the other provisions of this Clause to exarcise
all the rights, powers and discretions in respect of the Secured Assets it
would be entitled to exercise if it were the absolute owner thereof and to do
all acts and things the Recelver may consider necessary or expedient for the
realisalion of the Secured Assets and the application of the proceeds in or
fowards satisfaction of or their refenfion as continuing security for the
Secured Obligations; and

in respect of any of the Secured Assets sltuated in England and Wales (or
any other jurisdiction) to exercise in addition to the foregoing powers, all the
powers conferred by the Act or any other enactment or rule of law on




6.4

6.5

6.6

6.7

6.8

receivers or receivers and managers (or analogous officers) in that
jurisdiction.

Agent of Company

A Recelver shall be the agent of the Campany for all purposes of and in all respects
arising under this Security and, except as otherwise provided by the Act, the Company
alone shall be responsible for his/her acts, omissions, neglects and defaults and for all
liabilities and obligations incurred by him/her, and hisfher remuneration costs, charges

and expenses.
Application of proceeds

All monies realised by a Receiver ot otherwise arising from the enfarcement of this
socurity shall, subject always to Clause 6.6 (Monies on suspense account) and Clause
7 (Discharge), the claims of credifors ranking in priority fo or parf passt with the claims
of the Security Trustee under this Security, and the terms of Sectlon 60 of the Act, be
applied by the Receiver in or towards setllement of the Secured Obligations in such
order as the Receiver shall in histher absolute discretion decide and any surplus shall
be paid to the Company or any other person entitled thereto,

Monies on suspense account

Nothing in this Security shall limit the right of a Receiver and/or the Securlty Trustes
{and the Company acknowledges that a Receiver andlor the Security Trustee are so
entilled) if and for so long as the Receiver andfor the Security Trustee in his/herfits
discretion shall consider it appropriate, to place all or any monies arising from the
enforcement of this Security into a suspense account or agcounts (which may be an |

* * account or accolints, with the Security Trustea), w|thout any ‘obligation to apply the =

same or any part thereof In or toward the discharge of the Secured Obligations
provided that if the aggregate of such menles so placed to the credit of such suspense
account or accounts shall equat or exceed the Secured Obligations, the Receiver
andfor the Security Trustee shall, subject always to Clauss 7 {Discharge), forthwith
apply the same towards settlement of the Secured Obligations.

Baldnce

The rights powers and discretions conferred oh a Recelver under this Clause are
subject only to his/her obligation to account to the Company or any other person
entitled thereto for any balance of the Secured Assets ar their proceeds remaining in
his/fher hands after the Secured Ohligations have been fully and unconditionally paid
and discharged.

Third parties

6.8.1 Na purchaser from or other person dealing with a Receiver in relation to the
Secured Assets shall be concerned to enqulre whether any of the powers
axercised or purported to be exercised by him/her hereunder has become
exercisable, whether any of the Secured Obligations remains outstanding, or
generally as o the propristy or validity of the exercise or purported exercise
of any power hereunder.

6.8.2 The receipt or discharge of a Recelver shall be an absolute discharge fo any
purchaser or other petson dealing with the Receiver in relation to the
Secured Assets and any such purchaser or third patty shall not have any
obligation to enquire after or see to the application of any payments made by
it to the Recaiver or at his/her diraction.
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7.1

7.2

7.3

9.1

9.2

DISCHARGE

Discharge

When the Secured Obligations have been fully and unconditionally paid or discharged
the Security Trustee shall at the Company's request, and at its expense, discharge
this Security. Any payment or realisation in respect of the Secured Obligations which
in the reasonable opinion of the Security Trustee is fable te be avoided or otherwlse
invalidated or adjusted by law, Including any enaclment or rule of law relating to
insolvency, shall not be regarded as having bsen irrevocably settled or discharged
until the expiry of the period during which it may be challehged on any such ground.

Retention of Securlty

If any payment or realisation in respect of the Secured Obligations is, in the Security
Trustee's reasonable opinion, liable to be avoided or otherwise invalidated or adjusted
by law, including any enactment or rule of law relating to Insolvency, the Security
Trustee shall be entitled to retain this Security undischarged until the expiry of the
period during which it may be challenged on any such ground.

Avoidance of payments

The Security Trustee's right to recover the Secured Obligations In full shall not be
affected or prejudiced by any payment or realisalion which is avolded or otherwise
invalldated or adjusted by law, including any enactment or rule of law relating to
insolvency, or by ahy release or discharge given by the Security Trustee on the faith of
any such payment or reallsafion.

LIABILITY OF REGEIVER AND SECURITY TRUSTEE -

A Recelver and the Security Trustee shall not in any citcumstances be liable fo the

Company or any other person for any losses, damages, liabilities or expenses arising
from or in connection with the application or enforcement of this Security or any
realisation, appropriation or application of the Secured Assets or from any act, defautt
or omission of the Receiver or the Securily Truslee, or histher or ils officers,
employees or agents in relalion to the Secured Assets or otherwlse in connection with
this Security, except to the extent caused by the wilful neglect or default of the
Recelver or the Security Trustee or his/her or its officers, employees or agents.

MISCELLANEQUS

Non compliance by Gompany

[f the Company fails to make any payment or fulfil any obligation due by it under or
pursuant to this Security, a Receiver or the Security Trustee, as the case may be,
shall be entitled to do so on lis behalf and in histherfits name (or in hisfherfits own
name as hefshelit considers expedient) and/or to take such aclion to remedy or
mitigate the consequences of such failure as he/shelit considers expedient, and the
amount of any such payment and/ar the costs incurred in fulfilling such obligation or
mitigating the conseguences of such failure, shall be repayable by the Company on
demand, together with interest at 4% per annum over the rate otherwlse payable
under the Related Documents from the date of demand uniil setlemant and shall
consiitute Secured Obligations. :

Currency converslon

9.2.1 Irrespective of the currency (whether Sterling or otherwise) in which all or
part of the Secured Obligations or the Secured Assefs from time fo time
isfare expressed, the Related Documents shall be entltled at any 1ime and
without prior nofification to the Company to convert the amount(s) in
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9.6
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question into such other currency (whether Sterling or otherwise) as the
Related Documeants may from fime to time consider appropriate: any such
conversion shall be effected at the spot market rate of the Security Trustee
prevailing at the time of such conversion.

9.2.2 If by reason of any applicable Jaw or regulation, or pursuant to any
judgement, decree or order against the Company, or in respect of the
liguidation or other insclvency of the Company, or for any other reason, any
payment under or in connection with this Security s due or made in a
currency (the "payment currency"} other than the cumency in which it is
expressed 1o be due under or in connection with this Securlly (the
"contractual currency"”) then to the exlent that the amount of such payiment
actually received by the Security Trustee when converted into the
cantractual currency at the applicable rate of exchange falls short of the
amount due under ot in connection with this Security, the Company shall as
a separate and independent obligation indemnify and hold the Securily
Trustee harmless against the amount of such shortfall.

9.2.3 For these purposes "applicable rate of exchange” means the rate at which
the Security Trustee is able on or about the dafe of such payment fo
purchase, In accordance with its usual practice, the contractual currency with
the payment currency, and shall take into account {and the Company should
be liable far) any premlum and other costs of exchangs, including taxes and
duties incurred by reason of such exchange.

Assignation

X - .
9.3.1 The Security Trustee may at any time {without nolice or consent) assign the
<. ~benefit of this Security or any of its rights or obligations hereunder. * = .

2,3.2 The Company may not assign, transfer or otherwlse deal with the henefit or
burden of this Security or any of its rights or obligations hereunder.

Certificate

A certlficate signed by any authorised signatory on behalf of the Sacurlly Trustee
shall, save In the case of manifest error, conclusively constitute the amount of the
Secured Obligations al the relevant time for all purposes of this Security.

Entire agreement

This Securlty constitutes the enlire agreement and understanding of the parties and
supersedes any previous agreement belween the parties relating fo the subject malter
of this Security.

Non-rellance

Each of the parlies acknowledges and agrees that in entering Into ihls Security it does
not rely on, and shall have no remedy in respect of, any statement, representation,
warranty or undertaking {whether negligently or innocently made) of any person
{whether a parly fo this Security or not) other than as expressly set out in thls Security.

Amendments

Mo amendment or variation of this Security shall be effective unless it is in writing and
signed by or on behalf of each of the parties.
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9.8

10.

10.1

10.2

Expenses

The Company shall indemnify the Security Trustee on demand against all fiabilities,
costs, charges and expenses properly and reasonably incurred by the Security
Trustee (including the fees and expenses of any legal advisers employed by the
Security Trustee and where appropriate any VAT) in connection with the preparation
and execution of this Securlty (and any further security taken by the Security Trustee
hereunder) and the enfarcement or preservation of the Security Trustee's righls under
this Security, together with Interast at 4% per annum over the rate otherwise payable
under the Related Documents, from the date of demand until settlement, and the
amount thereof shall be a Secured Obligation.

NOTICES
Notices and deemed receipt

Any demand or notica to be glven under this Security shall be in writing signed by or
onh behalf of the parity giving it and shall be served by delivering it personally or
sending it by pre-pald recorded delivery or registered post or by facsimile o the
address and for the attention of the relevant parly set out in Clause 10.2 (Addresses
for notices) {or as otherwise notified by that party thereunder). Any such notice shall
be deemed to have been received:

10.1.1  if dellvered personally, at the fime of delivery;

10.1.2  in ihe case of pre-paid recorded delivery or registered post, 24 hours from
the date of posting; and

10:1.3  in the case of facsimile, at the lime of transmission, where in order to prove -
© “transmission it shall be sufficient fo’ produce confirmation of uninterrupted
transmissicn by a transmission report,

provided that if deemed receipt occurs before 9am on a Business Day the notlce shall
be deomed 1o have been recelved at 9am cn that day and if deemed receipt occurs

after 5pm on a Buslness Day, or on a day which is not a Business Day, the notice
shall be deemed to have been received at 9am on the next Business Day.

Addresses for notices

The addresses and facsimile humbers of the partles for the purposes of this Clause 10
are.

The Securlty Trustee

Address: 5 Welbsck Strest, London W1G 9YQ
For the attention of Daniel Parker

Fax number: 0203 475 7661

The Company
Address: 163 Bath Street, Glasgow G2 45Q
For the attention of: John McNicol

or such other address or facsimile number in the United Kingdom as may be notified in
wtiting from time to time by the relevant parly to the other.
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10.3 No electronic service

For the avoidance of doubt no demand or notice glvan under this Security shall be
validly given if sent by e-mail.

1. GOVERNING LAW

This Securily shall be governed by and construed in accordance with the law of
Seotland and in so far as not already subject thereto the parties irrevocably submi to
the non-exclusive jurisdiction of the Scotlish Courts.

IN WITNESS WHEREOF these presents consisting of this and the iwelve preceding pages are
executed as follows:-

SUBSCRIBED for and on behalf of
CLYDE DH LIMITED

at CreASEOS)

onthe 10T day

of NoVEn el 2015
by

Dlrector

.......................................... Full Name

.................................................... DirectorfSecratary,

Full Name

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