Companies House

MRO1 e

Registration of a Charge

Company name: CLYDE DH LIMITED
Company number: $C499268

XOK3Y1I2

Received for Electronic Filing: 17/12/2020

Details of Charge

Date of creation:  156/12/2020

Charge code: SC49 9268 0006

Persons entitled: INVESTEC BANK PLC (AS "SECURITY TRUSTEE")
Brief description:  N/A

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

Electronically filed document for Company Number: SC499268 Page 1



Certified by: DAVID MORTON

Electronically filed document for Company Number: SC499268 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 499268

Charge code: SC49 9268 0006

The Registrar of Companies for Scotland hereby certifies that a charge
dated 15th December 2020 and created by CLYDE DH LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
17th December 2020 .

Given at Companies House, Edinburgh on 17th December 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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DATED 15 pecember 2020

{1) CLYDE DH LIMITED
in favour of

(2) INVESTEC BANK PLC
as Sccurity Agent

FLOATING CHARGE

This Floating Charge is subject to and has the benefit of an Interereditor Agreement dated 23 August
2018 and madc between, among others (1) the Company, (2) the Sceurity Agent and (3) the Sceurcd
Partics (as cach such term is defined in this Charge).

| CERTIFY THAT, SAVE FOR THE MATERIAL
REDACTED PURSUANT TO s.858G OF THE
COMPANIES ACT 2006, THIS IS A TRUE,
COMPLETE AND CORRECT COPY OF THE
ELECTRONICALLY EXECUTED

ORIGINAL INSTRUMENT

16 December 2020
DATE
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SIGNED
DLA PIPER SCOTLAND LLP
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THIS FLOATING CHARGE is dclivered on 15 December 2020
BY:
(1) CLYDE DH LIMITED a company incorporated in Scotland (registered number SC499268)

whosc registered office is at 163 Bath Strect, Glasgow, G2 48Q (the "Company'');

IN FAVOUR OF:

(2) INVESTEC BANK PLC (as sccurity trustce for the Sceurcd Partics (as defined below) (in
such capacity, the " Security Agent").

CONSIDERING THAT:

(A) On or around the datc of this Charge, the Scnior Facilitics Agrcement (as defined below) is
amended and restated pursuant to the terms of the Amendment and Restatement Agreement
(as dcfincd below).

(B) The Company cntcred into (1) the Existing Floating Charge (as dcfined below) on 23 August
2018, (2) the Supplemental Floating Charge (as defined below) on 13 September 2019 and (3)
the Second Supplemental Floating Charge (as defined below) on 26 March 2020 to support
their obligations under the Scnior Facilitics Agrcement.

(C) It is a condition preecdent to the Amendment and Restatement Agreement that the Company
cnter into this Charge.

)] The Company cnters into this Charge in addition to, and without prejudice to, the Existing
Floating Charge, thc Supplemental Floating Charge and the Sccond Supplemental Floating
Charge.

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Charge unlcss the context requircs otherwise:

"Act" mcans the Insolvency Act 1986 as amended by the Insolvency Aet 2000 and the
Enterprise Act 2002 or, where the context so rcquires, any of thosc cnactments;

"Amendment and Restatement Agreement” means the amendment and restatement
agrcement cntered into by (1) Beatty Topco Limited as Parent, (2) Clyde Munro Group
Limited as Borrower, (3) Beatty Topco Limited, Clyde Munro Group Limited, Clyde DH
Limited and Clydc Dental Practicc Limited as Guarantors, (4) Investee Bank PLC as Agent
and (5) Investece Bank PLC as Sccurity Agent on or around the datc hercof pursuant to the
terms of which the Scnior Facilitics Agreement is amended and restated;

"Charge’ means these presents (and, as the context may require or imply, the floating charge
hereby created) as amended or supplemented from time to time;

"Default Rate’ mcans the ratc of interest determined in accordance with clause 11.3 (Default
Interest) of the Scnior Facilitics Agreement;

CH/CH/219871/220187/UKM/106867968.1
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"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Sccurity Agent or by a Reeciver;

"Event of Default' mcans cach Event of Default as defined in the Scnior Facilitics
Agrcement;

"Existing Floating Charge" mcans thc floating charge dated 23 August 2018 and cntered
into between (1) Clyde DH Limited and (2) Investee Bank PLC (as Sceurity Agent) with
Charge Code SC49 9268 0002;

"Receiver" mcans any receiver or administrative reeciver appointed in respect of the Sceurcd
Asscts under this Charge and includcs joint reccivers;

"Sccond Supplemental Floating Charge' mcans the floating charge dated 26 March 2020
and cntered into between (1) Clyde DH Limited and (2) lnvestec Bank PLC (as Sceurity
Agent) with Charge Codc SC49 9268 0005;

"Sccured Assets™ mcans the whole of the property (including uncalled capital) which is or
may from time to time, while this Charge is in foree, be comprised in the property and
undcrtaking of the Company;

"Sccured Obligations” mcans all present and future obligations and liabilitics (whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsocver) of the Company to the Sceurity Agent and/or the Sceured Partics (or any of
them) under or pursuant to any Finance Document, (including all or any monics, liabilitics
and obligations covenanted to be paid under this Charge);

"Secured Partics' has the meaning given to that term in the Intercreditor Agreement; and

"Seccurity Period' mcans the period beginning on the date of this Charge and ending on the
datc on which:

{a) all the Sccurcd Obligations have been unconditionally and irrevocably paid and
discharged in full; and
{b) no Sccurcd Party has any furthcr commitment, obligation or liability under or

pursuant to the Finanee Documents.

"Scnior Facilitics Agreement” mcans the term and revolving facilitics agreement dated 23
August 2018 and made between, amongst others, (1) Beatty Topco Limited as Parent, (2) the
Company, as Borrowcr, (3) thc companics listed in part 1 of schedule 1 to it as Original
(Guarantors, (4) Investee Bank ple as Arranger, (5) Investee Bank ple as Original Lenders, (6)
Investee Bank ple as Agent and (7) the Sceurity Agent, as amended and restated on 13
Scptember 2019, as amended on 26 March 2020 and 13 October 2020 and as further
amended, varicd, supplemented and restated from time to time including pursuant to the
Amecndment and Restatement Agreement; and

"Supplemental Floating Charge' mcans the floating charge dated 13 Sceptember 2019 and
cntered into between (1) Clyde DH Limited and (2) Investee Bank PLC (as Sceurity Agent)
with Charge Code SC49 9268 0004.

CH/CH/219871/220187/UKM/106867968.1 2
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1.2

1.3

1.4

1.5

Scnior Facilitics Agreement definitions

In this Charge, terms defined in, or construed for the purposcs of, the Scnior Facilitics
Agrcement have the same mcanings when uscd in this Charge (unless the same arc otherwisc
defined in this Charge).

Interpretation

(a) Unlcss a contrary indication appcars in this Charge, the provisions of clausc 1.2
(Construction) of the Senior Facilitics Agreement (other than clause 1.2(d)) apply to
this Charge as though thcy were sct out in full in this Charge, cxcept that referenccs
to "this Agreement” will be construcd as references to this Charge.

(b) In this Charge unless the context requires otherwise:
(1) words importing the singular shall include the plural and vice versa;
(ii) rcferences to this Charge or any other document shall be constituted as

references to this Charge or such other document as amended, varicd,
restated, supplemented or novated from time to timg;

(iii)  references to any statute or statutory provision (including any subordinate
legislation) shall include any statutc or statutory provision for the time being
in force which amends, cxtends, consolidates or replaces the same and shall
include any orders, rcgulations, instruments or other subordinate legislation
made under the relevant statute or statutory provision;

(iv) rcferences to a "person” shall include any individual, firm, company,
corporation, body, trust or foundation, or any association, partncrship or

unincorporated body (whether or not having scparatc legal personality);

(v) references to a "fixed seeurity’ mean a fixed sceurity as defined by scetion
486 of the Companics Act 1985;

(vi) any reference to the Sceurity Agent includes its permitted successors,
transferees and assignecs.

() Each undertaking of the Company (other than a payment obligation) contained in this
Charge:

(i) must be complicd with at all times during the Sceurity Period; and

(ii) is given by the Company for the benefit of the Scecurity Agent and cach other
Sceured Party.

Headings

The table of contents and the headings in this Charge arc included for convenicnce only and
shall be ignored in construing this Charge.

Conflict

If there is any conflict or inconsistency between the provisions of this Charge and the
provisions of the Interereditor Agreement, the provisions of the Interereditor Agreement shall
prevail.

CH/CH/219871/220187/UKM/106867968.1
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1.6

1.7

2.1

2.2

2.3

2.4

2.5

Third party rights

Save as cxpressly provided to the contrary in this Charge, a person who is not a party to this
Chargc has no right undcr the Contract (Third Party Rights) (Scotland) Act 2017 to cnforce or
cnjoy the benefit of any term of this Charge.

Existing Floating Charge

(a) On or around thc datc of this Charge, the Scnior Facilitics Agrecement will be
amended and restated pursuant to the terms of the Amendment and Restatement
Agreement.

(b) It 18 a condition precedent of the Amendment and Restatement Agreement that the
Company cnters into this Charge.

(c) Notwithstanding any other provision of this Charge, the partics acknowledge and
agree that the Company cnters into this Charge in addition to, and without prejudicc
to, the Existing Floating Charge, the Supplemental Floating Charge and the Sccond
Supplemental Floating Charge and that any references in this Charge to the Sceurity
crcated hercunder being first ranking arc subjcct to any prior ranking Sccurity crcatcd
under the Existing Floating Charge, the Supplemental Floating Charge and the
Sccond Supplemental Floating Charge.

FLOATING CHARGE
Payment

The Company undcrtakes to the Sccurity Agent that it will pay and discharge the Sccurcd
Obligations from time to time when they fall duc.

Default Interest

Any amount which is not paid under this Charge when duc shall bear interest on a daily basis
{both before and after deerce and payable on demand) at the Default Rate from the due date
until the datc on which such amount is unconditionally and irrcvocably paid and discharged in
full.

Floating Charge

In sceurity for the payment and discharge of the Sccured Obligations, the Company hercby
grants a floating charge over the Sceurcd Assets in favour of the Sccurity Agent.

Qualifying floating charge

Paragraph 14 of Schedulc B1 to the Act applics to the floating charge crcated by or pursuant
to this Charge (and such floating charge is a qualifying floating charge for the purposes of the
Act).

Negative pledge and ranking

Savc as otherwise provided in the Interereditor Agreement:

(a) the Company shall not create any fixed sccurity or other floating charge over any part

of the Sccurcd Asscts after its exceution of this Charge cxeept any fixed sccurity in
favour of the Sceurity Agent; and

CH/CH/219871/220187/UKM/106867968.1
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31

3.2

33

3.4

(b) this Charge shall rank in priority to any fixed sccurity or other floating charge
crcated by the Company after its cxccution of this Charge cxecpt any fixced sccurity in
favour of the Sceurity Agent.

PROTECTION OF SECURITY
Continuing sccurity

This Charge is contiming and will cxtend to the ultimatc balance of the Sccured Obligations
regardless of any intcrmediate payment or discharge in whole or in part. This Charge shall
remain in full force and cffect as a continuing scecurity for the duration of the Sceurity Period.

No prejudice

This Charge is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantce or Sceurity which the Sceurity Agent and/or any other Sceured Party may
at any time hold for all or any part of the Sccurcd Obligations.

Right to enforce

This Charge may be enforeed against the Company without the Sceurity Agent and/or any
other Sceured Party first having rccourse to any other right, remedy, guarantee or Sceurity
held by or availablc to it or any of them.

Non impairment

The Company agrces that nonc of its obligations or the Sccurity Agent's rights, powcrs and
diserctions under this Charge shall be reduced, discharged or otherwise adversely affected by:

(a) any variation, cxtension, discharge, compromise, dealing with, cxchange or rencwal
of any Sccurity or any right or rcmedy which the Sccurity Agent may have now or in
the future from or against the Company or any other person in respeet of any of the
Secured Obligations; or

(b) any failure, act or omission by the Sceurity Agent or any other person in taking up,
perfecting or enforcing any Sccurity or guarantce from or against the Company or any
other person in respect of the Sceured Obligations; or

() any incrcase in or waiver or discharge of the Sccured Obligations or any termination,
amcndment, variation, supplcment, rcstatcment, novation or rcplacement of the
Senior Facilitics Agreement or the other Finance Documents; or

(d) any grant of time, indulgenee, waiver or concession to the Company or any other
person; or
(c) any of the administration, rcecivership, liquidation, winding-up, insolvency,

bankruptey, incapacity, limitation, disability, discharge by opcration of law or any
change in the constitution, namc or style of the Company or any other person; or

43 any invalidity, illcgality, unenforccability, irrcgularity or frustration of the Sceured
Obligations; or

(2) anything donc or omittcd to be donc by the Sceurity Agent or any other person which
but for this provision might opcratc to cxoncrate or discharge or otherwise reduce or
cxtinguish the liability of the Company under this Charge.

CH/CH/219871/220187/UKM/106867968.1
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4. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS
4.1 Representations and warrantics
(a) The Company rcpresents and warrants to the Sccurity Agent and to cach other

(b)

4.2 Undertakings

(a)

Secured Party that:

(1)

(ii)

it has not save as provided in the Intercreditor Agreement other than as
crcated by this Charge or a Permitted Sccurity, granted or crcated any other
Sceurity, charge or cncumbrance over the Scecurcd Asscts or any interest
thercin, or agreed, conditionally or unconditionally, to do so; and

it has not, cxcept for a Permitted Disposal or a Permitted Transaction, entered
into any agreement or granted any option to scll or otherwise dispose of the
Sccurcd Asscts or any intcrest thercin, or agreed, conditionally or
unconditionally, to do so.

All the representations and warrantics in this clause 4 and arc made by the Company
on the date of this Charge:

The Company undertakes that unless otherwisc agreed in writing by the Sccurity
Agent it shall:

@
(ii)

(iii)

(iv)

)

(vi)

(vii)

conduct its busincss and affairs in a proper and cfficicnt manncr;

comply promptly with its obligations under the Scnior Facilitics Agreement
and the other Finance Documents;

on rcequest deposit with the Sceurity Agent all title decds, certificates and
other documents of title or cvidence of ownership in relation to the Sceured
Asscts;

promptly notify the Sccurity Agent of its acquisition of any heritable,
frechold or lcaschold property, and if so requested, deposit with the Sceurity
Agent all title deeds, leascs and other documents of title or cvidenee of
owncrship or occupation in relation to that property;

comply with all obligations, conditions and covcnants rclating to the
heritable, frechold or leaschold property owned or oceupicd by the Company
where failurc to do so has or is rcasonably likely to have a Matcrial Adverse
Effcet and promptly pay all rents, rates, taxes and other outgoings in respect
thercof and give the Sccurity Agent and its rcprescntatives acccss to such
property at all reasonable times, on reasonable notice;

kcep the Sccured Asscts in good order (and where appropriate good working
order) and repair and, where necessary, rencw and replace them; and

notify the Sceurity Agent promptly in the cvent of any creditor cxecuting
diligenee, (whether cffcetual or not), levying distress or cxccution, or scrving
any garnishee order against the Company or any of the Sccurcd Asscts.

CH/CH/219871/220187/UKM/106867968.1
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5.1

5.2

5.3

ENFORCEMENT

Enforeccable

This Charge shall be cnforccable immediately upon the occurrence of an Event of Default
which is continuing and shall remain so for so long as such Event of Default is continuing.

Appointment of Recciver or administrator

(a)

(b)

At any time after this Charge has become cnforccable the Sccurity Agent shall be
cntitled:

(1) to appoint onc or morc persons as a Reeciver or Reecivers in respeet of the
Sceurcd Asscts, or apply to the Court for such appointment;

(ii) to appoint onc or morc persons as an administrator of the Company;
(iii)  to makc an administration application in rcspect of the Company; or

(iv) to give noticc of intention to appoint an administrator in respeet of the
Company.

The appointment of a Recciver or Reccivers or an administrator, or the giving of
notice of intcntion to appoint an administrator shall be cffected by the Sceurity Agent
by written instrument or noticc in accordance with and in such form as may be
preseribed under the Act.  If any such person so appointed as Rcceiver or
administrator is rcmoved from office by the Court or otherwisc ccascs to act, the
Sccurity Agent shall be entitled (subject to the provisions of the Act) to appoint a
replacement in the same manncr.

Powers of Receiver

A Reeciver appointed under this Charge shall have the following powers in addition to thosc
specificd in Schedule 2 of the Act:

(a)

(b)

(©)

(d)

to promotc or procurc the incorporation of any ncw company (whcther or not a
subsidiary of the Company), to transfer any part of thc Sccurcd Asscts to such
company for any form of considcration (including sharcs, debenturcs, loan stock or
loan capital in such company), and/or to subscribe for or otherwise acquirc sharcs,
dcbentures, loan stock or loan capital in such company in namc of the Company, or
the Recciver, or its or his/her nomince or trustec;

subjcet to the articles of association, to convene extraordinary general mectings of the
Company;

generally, without prejudice to the other provisions of this clause to cxereise all the
rights, powcrs and discretions in respect of the Sccurcd Asscts it would be cntitled to
cxercise if it were the absolute owner thercof and to do all acts and things the
Reeciver may consider necessary or cxpedicnt for the rcalisation of the Sceurcd
Asscts and the application of the procceds in or towards satisfaction of or their
retention as continuing sceurity for the Sccured Obligations; and

in respect of any of the Sccurcd Asscts situated in England and Walcs (or any other
jurisdiction) to cxcreise in addition to the foregoing powers, all the powers conferred

CH/CH/219871/220187/UKM/106867968.1
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5.4

5.5

5.6

6.1

6.2

6.3

by the Act or any other cnactment or rule of law on receivers or reecivers and
managers (or analogous officers) in that jurisdiction.

Agent of Company

The Reeciver shall be the agent of the Company for all purposcs of and in all respects arising
under this Charge and, cxcept as otherwisc provided by the Act, the Company alonc shall be
responsible for the acts, omissions, negleets and defaults of the Reeciver and for all liabilitics
and obligations incurrcd by the Reeciver, and the remuncration costs, charges and cxpenscs of
the Reeeiver.

Balance

The rights powers and diserctions conferred on the Receiver under this clausce arc subject only
to thc obligation to account to thc Company or any other person cntitled thercto for any
balancc of the Sccurcd Asscts or their proceeds remaining in the hands of the Recciver after
the Sceured Obligations have been fully and unconditionally paid and discharged.

Third partics

(a) No purchaser from or other person dealing with the Recciver in relation to the
Sccured Asscts shall be concerned to enquire whether any of the powers cxerciscd or
purported to be cxercised by the Recciver hercunder has become cxercisable, whether
any of the Sceured Obligations remains outstanding, or generally as to the propricty
or validity of the cxcreisc or purported cxcrcisc of any powcr hercunder.

(b) The reccipt or discharge of the Recciver shall be an absolutc discharge to any
purchaser or other person dealing with the Reeciver in relation to the Sceurced Asscts
and any such purchaser or third party shall not have any obligation to cnquire after or
scc to the application of any payments madc by it to the Recciver or at its direetion.

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monics rcecived by the Sceurity Agent or any Recciver after this Charge has become
cnforecable shall (subjcct to the rights and claims of any person having a sceurity ranking in
priority to thc Charge) be applicd in accordancc with and subjcct to the tecrms of the
Interercditor Agreement.

Contingencics

If this Charge is enforced at a time when no amounts arc duc under the Finance Documents
{(but at a timec when amounts may becomce so duc), the Sceurity Agent or a Recciver may pay
the procceds of any recoverices effeeted by it into a blocked suspense account (bearing intercst
at such rate (if any) as the Sceurity Agent usually grants for accounts of that sizc and nature.

Appropriation Intercreditor Agreement and suspense account

(a) Subject to the Interereditor Agreement and clausc 6.1 (Application), the Sceurity
Agent shall apply all payments rcecived in respect of the Sccured Obligations in
reduction of any part of the Sceurcd Obligations in any order or manner which it may

determine.

(b) Any such appropriation shall override any appropriation by the Company.

CH/CH/219871/220187/UKM/106867968.1
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8.1

8.2

83

8.4

(c) All monies reecived, recovered or recalised by the Sccurity Agent under or in
conncction with this Charge may at the diserction of the Sceurity Agent be credited to
a scparatc intcrest-bearing suspensc account for so long as the Sceurity Agent
determines (with intcrest accruing thercon at such rate (if any) as the Sceurity Agent
usually grants for accounts of that size and naturc without the Sceurity Agent having
any obligation to apply such monics and intcrest or any part of it in or towards the
discharge of any of the Sccured Obligations unless such monics would clear all
Secured Obligations in full.

LIABILITY OF RECEIVER AND SECURITY AGENT

The Reeciver and the Sceurity Agent shall not in any circumstanecs be liable to the Company
or any othcr person for any losscs, damages, liabilitics or cxpenscs arising from or in
conncction with the application or enforcement of this Charge or any rcalisation,
appropriation or application of the Sccurcd Asscts or from any act, default or omission of the
Receciver or the Sceurity Agent, or their respective officers, employees or agents in relation to
the Sccurcd Asscts or otherwise in conncetion with this Charge, cxeept to the cxtent causcd
by the gross negligenee or wilful default of the Reeceiver or the Sceurity Agent or their
respective officers, cmployces or agents.

SET-OFF
Sct-off rights

The Sceurity Agent and cach other Scecured Party may sct-off any matured obligation duc
from the Company under the Finance Documents (to the cxtent owned by that Sccurcd Party)
against any maturcd obligation owed by that Sceured Party to the Company, regardless of the
placc of payment, booking branch or currency of cither obligation.

Sct-off rights after Sccurity is enforceable

At any time after this Charge has become enforecable (and in addition to its rights under
clausc 8.1 (Set-off rights)), thc Sccurity Agent and cach other Sccurcd Party may (but shall
not be obliged to) sct-off any contingent liability owed by the Company under any Finance
Document against any obligation (whether or not maturcd) owed by the Sccurity Agent or
such other Sccured Party to the Company, regardless of the place of payment, booking branch
or currcncy of cither obligation.

Currency conversion for the purposes of sct-off

If the obligations arc in diffcrent currencics, the Sceurity Agent or such other Sceured Party
may convert cither obligation at a market ratc of cxchange in its usual course of busincss for
the purposc of the sct-off.

Unliquidated or unascertained liabilitics

If cither obligation referred to in clause 8.2 (Set-off rights after Security is enforceabie) i3
unliquidated or unascertained, the Sceurity Agent or such other Sceured Party may sct off in
an amount cstimated by it in good faith to be the amount of that obligation.

DELEGATION

Each of the Sceurity Agent and any Recciver may delegate, by power of attorney (or in any
other manncr) to any person, any right, powcr or discrction cxcreisable by them under this
Charge upon any terms (including power to sub-delegate) which it may think fit. Neither the
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10.

10.1

10.2

11.

11.1

Sccurity Agent nor any Recciver shall be in any way liable or responsible to the Company for
any loss or liability arising from any act, dcfault, omission or misconduct on the part of any
Delegate.

FURTHER ASSURANCES

Further action

The Company shall promptly after being requested to do so do all acts and cxccute all
documents as the Sceurity Agent or a Receiver may recasonably specify (and in such form as

the Sceurity Agent or a Recciver may reasonably require) for:

(a) creating, perfecting or protecting the Sceurity intended to be crcated by this Charge;

(b) crecating any fixed sceurity or charge over any of the Sceured Asscts;
(c) facilitating the rcalisation of any Scecured Assct;
(d) facilitating the cxcreisc of any rights, powers and remedics cxercisable by the

Sccurity Agent, any other Sceured Party or any Reeciver or any Delegate in respect of
any Sccurcd Assct or provided by or pursuant to the Finance Documents or by law; or

{c) crcating and perfecting Sceurity in favour of the Sccurity Agent or the Sceurcd
Partics over any property and asscts of the Company located in any jurisdiction
outside Scotland cquivalent or similar to the Sccurity intended to be created by or
pursuant to this Charge.

This includes:
(i) the re-cxceution of this Charge;

(ii) the cxceution of any standard sccurity, charge, transfer, conveyance,
assignment, assignation or assurancc of or over any property, whether to the
Sceurity Agent or to its nomince; and

(iii)  the giving of any notice, order or dircetion and the making of any filing or
rcgistration,

which, in any such casc, the Sccurity Agent may think cxpedicnt.
Finance Documents
The Company shall take all such action as is availablc to it (including making all filings and
registrations) as may be nceessary for the purpose of the creation, perfection, protection or
maintcnanec of any Sceurity conferred or intended to be conferred on the Sceurity Agent or
the Sceured Partics by or pursuant to the Finance Documents.
POWER OF ATTORNEY
Appointment
The Company hercby irrcvocably appoints the Sceurity Agent, whether or not a Reeciver has

been appointed, and scparatcly also the Reeciver, as its attorncy on its behalf and in its name
or otherwisc, at such times and in such a manner as the attorncy may think fit:
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11.2

11.3

12.

13.

13.1

13.2

(a) to do anything which the Company is obliged to do (but has not donc) under this
Charge; and

(b) generally to cxercisc all or any of the rights, powcers and discretions conferred on the
Sccurity Agent or the Recciver in relation to the Sceured Asscts under this Charge.

Ratification

The Company hereby ratifics and confirms and agrees to ratify and confirm whatcever its
attorncy may do or purport to do in the cxercise or purported cxercisc of the power of attorney
given by the Company under this clause.

Exercisc of power

The appointment cffected under clause 11.1 (4ppointment) shall take cffcet immediately (in
the casc of the Reeciver, upon appointment), but the powers conferred shall only become
cxercisable upon the oceurrence of an Event of Default which is continuing (which upon the
appointment of the Receiver shall be deemed to be the casc) or if the Company docs not fulfil
any of its obligations under clausc 10 (Further assurances) within three Business Days of
noticc from the Scecurity Agent or the Recciver to do so.

CURRENCY CONVERSION

All monics reecived or held by the Sceurity Agent or any Receiver under this Charge may be
converted from their cxisting currcney into such other currency as the Sceurity Agent or the
Recciver considers necessary or desirable to cover the obligations and liabilitics comprised in
the Sceurcd Obligations in that other currency at the Agent's Spot Rate of Exchange. The
Company shall indemnify the Sccurity Agent against all costs, charges and cxpenscs properly
incurred in relation to such conversion. Neither the Sccurity Agent nor any Reeciver shall
have any liability to thc Company in rcspect of any loss resulting from any fluctuation in
cxchangc ratcs after any such conversion.

MISCELLANEOUS
New accounts

(a) If the Sceurity Agent or any other Sccured Party receives, or is deemed to be affected
by, noticc, whether actual or constructive, of any subscquent Sccurity (other than a
Permitted Sccurity) affecting any Sceurity Asset and/or the proceeds of sale of any
Scecurity Assct or any guarantec under the Finanee Documents ccases to continue in
forec, it may opcn a ncw account or accounts for the Company. If it docs not open a
new account, it shall ncvertheless be treated as if it had done so at the time when it
received or was deemed to have reecived such notice.

(b) As from that time all payments madc to the Sccurity Agent or such other Sccurcd
Party will be crcdited or be treated as having been credited to the new account and
will not opcrate to reduce any amount of the Sceurcd Obligations.

Non compliance by Company

If the Company fails to make any payment or fulfil any obligation duc by it under or pursuant
to this Charge, the Receciver or the Sceurity Agent, as the casc may be, shall be entitled to do
so on its behalf and in its name (or in its own name as it considers cxpedient) and/or to take
such action to remedy or mitigate the conscquences of such failurc as it considers cxpedicnt,
and the amount of any such payment and/or the costs incurred in fulfilling such obligation or
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134

135

14.

14.1

14.2

mitigating the consequences of such failure, shall be repayable by the Company on demand,

togcther with intercst at the Default Rate from the datc of demand until scttlement and shall

constitute Sceured Obligations.

Assignation

(a) The Sccurity Agent may assign or transfer all or any part of its rights under this
Charge pursuant to the resignation or removal of the Scecurity Agent in accordance
with the Intercreditor Agrecement.  ‘The Company shall, promptly upon being
requested to do so by the Sceurity Agent, enter into such documents as may be
neeessary or desirable to cffeet such assignment or transfer.

(b) The Company may not assign, transfer or otherwise deal with the benefit or burden of
this Charge or any of its rights or obligations hercunder.

Non-reliance

Each of the partics acknowlcdges and agreces that in cntering into this Charge it docs not rcly
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 party to this
Charge or not) other than as cxpressly sct out in this Charge.

Conscnt to registration

The Company conscnts to the registration of this Charge and of any certificate referred to in
clause 15 (Calculations and Certificates) below for preservation.

NOTICES

Scnior Facilitics Agreement provisions

(a) The provisions of clausc 34 (Notices) of the Senior Facilitics Agreement (other than
clauscs 34.3(c), 34.6 (Electronic communication)] and 34.7 (Use of websites) shall
apply mutatis mutandis to this Charge as if sct out in full herein.

Addresses for notices

The addresses and facsimile numbers of the partics for the purposcs of this clausc 14 are:

The Sccurity Agent

Address: Investee Bank plc

30 Gresham Street, London, EC2V 7QP

For the attention of: Group Lending Operations Transaction Management Team

Fax mumber: +44 (0)207 597 3653

The Company

Address: c/o Davidson Chalmers Stewart, 163 Bath Strect, Glasgow G2 45Q

For the attention of: the Company Sccretary

Fax number: None
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15.

16.

17.

18.

19.

19.1

19.2

or such other address or facsimile number in the United Kingdom as may be notified in
writing from time to timc by the relevant party to the other.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Sccured Party or the Sceurity Agent or the Scnior
Agent specifying the amount of any Sccured Obligation duc from the Company (including
details of any relevant calculation thercof) is, in the abscnec of manifest crror, conclusive
cvidenee against the Company of the matters to which it rclates.

PARTIAL INVALIDITY

All the provisions of this Charge arc scverable and distinet from onc another and if at any
time any provision is or beeomes illegal, invalid or unenforccable in any respect under any
law of any jurisdiction, ncither the legality, validity or enforccability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affccted or impaired.

REMEDIES AND WAIVERS

No failure to cxercise, nor any delay in exereising, on the part of the Sceurity Agent (or any
other Sccurcd Party), any right or remedy under this Charge shall operate as a waiver, nor
shall any single or partial cxereise of any right or remedy prevent any further or other
cxercise, or the cxereise of any other right or remedy. The rights and remedics provided arc
cumulative and not cxclusive of any rights or remedics provided by law.

AMENDMENTS AND WAIVERS

Any provisions of this Charge may be amended only if the Sceurity Agent and the Company
so agree in writing and any breach of this Charge may be waived before or after it occurs only
if the Sceurity Agent so agrecs in writing. A waiver given or conscit granted by the Sceurity
Agent under this Charge will be cffective only if given in writing and then only in the
instancc and for the purposc for which it is given.

RELEASE
Release

Upon the cxpiry of the Sceurity Period (but not otherwisc) the Scecurity Agent shall, at the
request and cost of the Company, take whatever action is nccessary to discharge (without
recoursc or warranty) the Sceurity Asscts from the Sceurity ercated by this Charge.

Reinstatecment

Where any discharge (whether in respect of the obligations of the Company or any sccurity
for thosc obligations or othcrwisc) is madc in whole or in part or any arrangement is madc on
the faith of any payment, sccurity or other disposition which is avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the liability of the Company under
this Chargce shall continuc as if the discharge or arrangement had not occurred. The Sceurity
Agent may concede or compromise any claim that any payment, sccurity or other disposition
is liable to avoidance or restoration.
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19.3

194

20.

Retention of Sceurity

If any payment or realisation in respeet of the Sccured Obligations is, in the Sceurity Agent's
rcasonable opinion, liable to be avoided or otherwise invalidated or adjusted by law, including
any cnactment or rule of law relating to insolvency, the Sceurity Agent shall be entitled to
rctain this Charge undischarged until the cxpiry of the period during which it may be
challenged on any such ground.

Avoidance of payments

The Sccurity Agent's right to recover the Sceured Obligations in full shall not be affected or
prcjudiced by any paymcent or rcalisation which is avoided or otherwisc invalidated or
adjusted by law, including any cnactment or rule of law rclating to insolvency, or by any
relcase or discharge given by the Sccurity Agent on the faith of any such payment or
rcalisation.

GOVERNING LAW

This Charge and any non-contractual obligations arising out of or in connection with it shall
be governed by and construed in accordance with the law of Scotland and in so far as not
alrcady subjcct thercto the partics irrevocably submit to the exclusive jurisdiction of the
Scottish Courts.

IN WITNESS WHEREOQOF thesc presents consisting of this and the 13 preeeding pages arc cxceuted
as follows:

SUBSCRIBED for and on behalf of
CLYDE DH LIMITED

at North Berwick and St Andrews
on the 15th day of pecembe020

by

DeocuSigned dy:
[. . _ ............................. Dircctor

................................................... Dircctor name

[Dnnusigned by:
........... AR OEARIEE e reereeeeeeeeeenens LIITCCLOT

................................................... Dircctor name

CH/CH/219871/220187/UKM/106867968.1 14



