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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 537109

Charge code: SC53 7109 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 13th September 2019 and created by CLYDE MUNRO GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th September 2019 .

Given at Companies House, Edinburgh on 23rd September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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%, DLA PIPER

LCERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUAN'L 177 s859G OF THE COMPANIES ACT 2006,
CHIS 15 ATRUE, COMPLETE AND CORRECT COPY
OF THE QRIGINAL INSTRUMENT

DATE/%M?
SIGNED & f/g’ /f:'%f-» f,gkﬂﬁq/ L8

DLA PIPER SCOTLAND LLP

13 September 2019

(1) CLYDE MUNRO GROUP LIMITED

(2) INVESTEC BANK PLC
a8 Security Agent

FLOATING CHARGE

This Floating Charge is subject to and has the benefit of an Intercreditor Agreement dated 23 Angust
2018 and made between, among others (1) the Company, (2) the Security Agent and (3) the Secuted

Parties (as each such term is defined in this Charge).

DLA Piper Scotland LLP
Collins House

Ruitland Square
Edinburgh

EH1 ZAA

Tel: +44 (0) R700 111111
Fax: 444 (0) 131 242 5555
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THIS FLOATING CHARGE is deliveredon . .. .. 13 September 2019

BY:

(1 CLYDE MUNRO GROUP LIMITED a company incotporated in Scofland (fegisteted
number SC537109) whose registered office is at 163 Bath Street, Glasgow, G2 48Q (ihe
"Company");

INFAVOUR OF:

2 INVESTEC BANK PLC (as security trustee for the Secured Partics (as defined below) (in
such capacity, the "Security Agent").

CONSIDERING THAT:

(A) On or around the date of this Charge, the Senior Facilities Agreement (as defined below) is
aménded and restated pursuant to the teims of the Amendment and Restatetnent Agreement
{as defined below).

(B)  The Company entered info the Existing Floatitig Charge (as defined below) on 23 August
2018 to support their obligations under the Senior Facilities Agreement,

(©)  Itis acondition precedent to the Amendment and Restatement Agreement that the Company
enter nto this Charge,

(D)  The Company enters inte this Charge in addition to, and without prejudic to, the Existing
Fioating Charge.

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Charge unless the context requires otherwise:

"Act" means the Insolvency Act 1986 as amsnded by the Insolvency Act 2000 and. the
Eaterprise Act 2002 oz, where the context-so requites, any of those enactments;

"Amendment and Restatement Agreement” means the amendment and restaternent
agreeient entered into by (1) Beatty Topco Limited as Parent, (2) Clyde Munro Group

Limited as Borrower, (3) Beatty Topico Limited, Clyde Munro Gtoup Limited, Clyde DH

Limited and Clyde Dental Practice Limited as Guarantors, (4) Tnvestec Bank PLC as Agent
dnd (3) Investec Bank PLC as Secwrity Agent on or around the date hereof pursuant to the

“terms of which the Senior Facilities Agreement is amended and restated;

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

"Default Rate' means the rate of interest determined in accordance with clause 11,3 (Default.

Interest) of the Senior Facilities Agreement;

"Delegate” means any delegate, sub-delegate, agent, attorney or. co-fristee appointed by the
Security Agent or by a Receiver;
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1.2

1.3

"Byent of Dcfaui{i” means each Evenit of Defaalt as defi ned m the Senior Facilities
Agieemem e

"'I"'xnsfmg I‘[ontmg Cha ge" fneaus the floating uha1ge dated 23 August 2018 and entered

into between (1) Clyde Munré Group Limited and (2 Investec Bank PLE as Security Agent)
with Charge Code $C53 7109 0003;

"Regceiver' means afty receiver or administrative receiver appointed in respect of the Secured
Assets under this Charge and includes joint feccivers;

"Secured Assets" means the whole of the property (ineluding uncalled capital) which is or
may from time: to time, while this Charge:is in foice, be comprised in the propetty and -
undertaking of the Company;

fSecured ‘Obligations" means all present and fatuie obligations and liabilities (whethiet

actual ot contingent and whether owed jointly or severally or alone or in any other capacity

whatsoever) of the Company o the Security Agent andfor the Secured Partis (ar any of
thein) undel or pursuant to auy Finance Document, (including afl or any monies, liabilities
and obligations covenanted to e paid under this Charge);

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

"Security Period" means the period beginning on the date of this Charge and ending on the

date on which:,

(a) all the Secured Obligations have besin unconditionally and itrevocably paid and
discharged in'full; and

(b)  no Secured Party has any further commitment, obligation or liability under or
pursuant to the Finance Documents,

"Senior Facilities Agreement" means the term and revolving facilitios agreement dated 23
Augnst 2018 and made betwesn, amongst others, (1) Bentty Topeo Limited as Pavent, (2) the
Company, as Borrower, (3) the companies listed in part 1 of schedule 1 to it as Original
Guarantors, (4) Investec Bank ple as Arranger, (5) Investec Bank ple as Original Lenders,. (6)
Investec Bank plc as Agent and (7) the Security Agent, as amended, varied, supplemented and
restated fromi time to time including puisnant to the Amendment and Restidfernent Agreement;

Senior Facilities Agreement definitions

In this Charge, terms defined in, or construed for the purposes of, the Senior Facilities
Agreement have the same meanings when used in this Charge (unless the same are otherwise
defined in this Chargg).

Interpretation

(a) Unless a contrary indication appears in this Charge, ilie provislons of clanse 1.2
(Construction) of the Senior Facilities Agzeement (othai {than clause 1.2(d)) apply to
this Charge as though they were set out in full in this Charge; except that references
to "this Agreement” will be construed as references to this Charge.

(b) In this Chargoe unless the context requires otherwise:

@ words importing the singuilar shall include the plural and vice versa;

CH/CH/319871/220148/TKM/98380365.1




1.4
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L6

L7

(i1 references to this Charge or any other document shall be constituted as
references o this Chalge or such other documient s amended, Valled
restafed, supplemented or novated froin time to time,

(iii)  references to any statute or stafutory provision (including any subordinate
legislation) shall include any statute or statutory provision for the time being
in force which amends, exiends, consoldates or replaces the same and shall
include any ordeis, regulations, instruments or other subordinate legislation
made under the relevant statute of stafutory provision;

(iv)  references fo a "person" shall include any individual, firm, company,
cmpomtton body,. trust or foundation, or .any association, partnership or
unincorporated body (whethm ot tiot having sepatate legal petsonality);.

{v) references to a "fixed security” mean a fixed security as defined by-section
486 of ths Companies Aet 1985,

(vi)  any reference to the Security Agent includes its permitted successots,
transférees and assignees.

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

(i) must be complied with at all times during the Security Period; and

(i) s given by the Company for the benefit of the Security Agent and cach other
Secured Parly,

Headings

The table of contents and the headings in this Charge are included for convenience 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 [ntercreditor Agreement, the provistons of the Intercreditor Agreement shall
prevail,

Third party rights

Save ad exgpressly provided to the contrary inthis Charge, a person who is not & party to this
Charge has no right under the Contract (Third Party Rights) (Scotland) Act 2017 tp enforee or
enjoy the benefit of any term of this Charge.

Existing Floating Charge

() On. ot afound the date of this Charge, the Senior Facilities Agreement will be
amended and restated pursuant fo the terms of the Amendment and Restatement
Agreement.

(b) It is a condition precedent of the Amendment and Restatement Agreement that the
Company enters itito this Charge.

(e Notwithstanding any other provision of this Charge, the parties acknowledge and
agree that the Company enters into this Charge in addition to, and without prejudice

CH/CH/319871/220148/UKM/QB3B0569,1




2.1

2.2

213

24

2.5

3,

3‘1

3.2

to; the Existing Floating Charge and that any references in this Char, ge o the Security
' created herstinder being firs 1
under the Existing Floating'Chatge

FLOATING CHARGL
Payment

The Company undettakes to the Security Agent that it will pay and discharge the Secured
Obligations from time to time when they fall. due.

Default Interest

Any amount which is not paid under this Charge when due shall bear interest on a daily basis
(both before and after decree and payable on demand) at the Defauli Rate fiom the due date
until the date on which such amount is unconditionally and irtevecably patd and discharged in
full.

Floating Charge

In security for the payment and discharge of the Secured Obligations, the Company hereby
grants a floating charge dver the Secured Assets in favour of the Security Agent.

Qualifying floating charge

Paragraph 14 of Seliedule B1 to the Act applies to the floating charge created by or pursuant
to this. Charge (and sucli {loating chiarge is a qualifying floatitig charge for the purposes of the
Act).

Negative pledge and ranking
Save as otherwise provided in the Intercreditor Agreement:

(8 the Company shall not create any fixed security or other floating charge over any part
of the Secured Assets affer its execution of this Charge except any fixed security in
favour of the Security Agent; and

by this. Charge shall rank in priotity to any fixed sceurity or other floating char ge created
by the Company after ils execution of this Charge except any fixed security in favour
of the Security Agent,

PROTECTION OF SECURITY
Continuing security

This Charge is continning and will extend to the ultimate balance of the Secured Obligations
regatdless of any Intermediate payment or discharge in whole or in par, This Charge shall
remain in full force and effect as a continuing security for the duration of the Secur ity Pericd.

No prejudice

This Charge is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Securlty Agent and/or-any other Secured Party may
at any tinte hold for all of aiy part of the Secured Obligations.

CH/CH/319871/228148/UKM/98380568.1

ing-are subjest to any prior ranking Sccurity cleated_




33 . Rightto eufm ce

Thig Charge may be enforced agamst the Company w1tE10ut the Security Agent and/or any
other Secured Party first having recourse fo any other right, remedy, guarantes or Security
held by or available to it or any of them,

34  Nonimpairment

The Company agrees-that none of its obligations of the Security Agent's rights, powers. and
diseretions under this Chatge shall be reduced, discharged or otherwise adversely affected by:

(a)

(b)

(c)

(d)

()

@

(2

any variation, extension, discharge, compromise, dealing with, exchange or renewal
of any Security or any right or remedy which the Security Agent may have now or in
the fufure from or against the Coinpany ot any other person in respeet of any of the
Secured Obligations; or

any failure, act or omission by the Security Agent or any other person u taking up,
petfecting or enforcing any Security or guatantee from or against the Company or any
other person in respect of the Sécured Oblipations; or

any increase in or waiver or discharge of the Secured Obligations or any termination,
amendment, variation, supplement, restatement, novation or replacement of the
Senior Facilities Agreement. or the other Finance Documents; or

any prant of time, indulgence; waivet .or concession to the Company or any other
person; or

any of the administration, receivership, liquidation, winding-up, insolvency,
banlruptey, incapacity, limitation, disability, discharge by operation of law or any
change in the coastitution, name or style of the Company or any other-person; or

any invalidity, illegality, unenforceability, irregularity or fiustration of the Secured
Oblipations; or

anything done:or omitted to be done by the Security Agent or any other pérson which
but for this provision might operate fo-exonerate or discharge or ofhetrwise reduce or
extinguish the.liability of the Company urider this Charge.

4. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

4.1 Represcentations and warranties

(a)

The Company represents and watrants to the Sccurity Agent and to each other
Seeured Party that!

(i) it has not save as provided in the Intercreditor Agreement other than as
created by this Charge or a Permitted Security, granted or created any other
Security, charge or encumbrance over the Secured Assets ot any interest
therein, or agreed, conditionally or unconditionally, to-do so; and

(i) it has not, except for a Permitted Disposal or a Permitted Transaction, entered
into any agreement or granted any option to sell or otherwise dispose of the
Secured Assets or any interest therein, of agresd, cenditionally or
unconditionally, to do so.

CH/CH/319871/220148/UKM/98380569. 1




4.2

8.1

52

(b)

Undertalings

on

All the_xepmscntatmns ane warranties in this clause 4 and ate made by the Company

ciate of this Charge:

(a) The Gotnpany undertakes that wiless otheiwise agreed in writing by the Security
Ageit it shall:
() conduct its business and affairs in 4 proper and efficient manner;
(i) comply promptly with its obligations under the Senior Fac:htles Agreaiment
anid the other Finance Dbéuments;
(iiiy on 1'equest deposit witli the Security Agent all title deeds, certificates and
other documents-of title. or evidence of ownership in relation to:the Secured
Assefs;,
(iv) promptly notify the Secuiity Agent of its acquisition of any heritable,
frechold or leasehold pr operty, and if so requesied, deposit with the Security
Agent 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 covenants relating to the
hetitable, freehold or leasehold property owned or oceupied by the Company
‘where failure to do so has or is reasonably likely to have a Material Adverse
Effect and prompﬂy pay all rents, rates, taxes and other outgoings in respect
thereof and give the Security Apent and its representatives access to such
property at all reasonable tites, on reasonable notice;
(vi) keep the Secured Assets in good order (and whete appropriate good working
order) and repair-and, where necessary, reniew and replace them; and
(vii) notify the Security Agent promptly in the event of any creditor exscuting
diligence, (whether effectual or not), levying distress or exetution, or serving
any [zatnishee order against the Company or any of the Secured Assets.
ENFORCEMENT
Enforcenble

This Charge shall be enforceable immediately upon the occutrence of an Event of. Defanlt
whiel is eentinuing and shall remain so for so long as such BEveint of Défautt is continuing,

Appointment of Recéiver or administeator

@

At any time after this Chargé has become ehforceable the Security Agent shall be

entitled:

{1 to appoint one or more persons-as a Receiver or Recelvers. iit respect of the
Secured Assets, or apply to the Court for such appointment;

5] to appoint one or more persors as an administrator of the Company;

(iii)  tomake an administration application in respect of the Company; or

CH/CH/319871/220148/UKM/S8380569. |




53

3.4

5.5

(iv)  to give notice of intention to appomt an admmlqtlatm' in leSpBCi nf' the
Compdny S . - : ; o

(b) The appointment of a Receiver or Receivers or an adininistrator, or the giving of
notice of intention to appaint an ddministrator shall be éffected by the Secur ity Agcnt
by written instrument or nofice in accordance with and in such form as may be
prescribed under the Act. If any such: person so appointed as Receiver or
administrator is removed from office by the Court or otherwise ceases to act, the
Security Agent shall be entitled (subject to the provisions of the Act) to appoifit a

“replacement in the same manner,

Powers of Receiver

A Receiver appointed undei this Charge shall have the following powers in addition fo those
specified in Schedule 2 of the Act:

(a) to promote or procure the incorporation of dny new company (whether or not a
subsidiacy of the Company),. to transfer any .part of the Secured Assets fo such
company for any form. of consideration (including shares, debentures, loan stock or
loan capital in such company), and/or to subscribe fot or otherwise acquire shares,
debentures, loan stock ot loan capital 1n such company in name of the Company; or
the Receiver, or its or his/her nominee or frustes;

(b) subject to the atticles of association; to convene extraordinary general meetings of the
Company;

(c) generally, without prejudice to the other provisions of this clause to exetcise all the
tights, powers and discretions in respect of the Secured Assets it would be eatitled fo
exelcise If it were. the absolute owner thereof and to do all acts and things the
Recelver may consider necessaty or expedient for the realisation of the Secured
Assets and the application of the pioceeds in of towaids satisfaction of or their
retention as continuing security for the Secured Obligations; and

(d).  inrespect of any of the Secured Assets situated in England and Wales (o1 any othet
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 receivers or receivers and
managers (or analogens officers) in that jutisdiction.

Agent of Company

The Receiver shall be the agent of the Company for all purposes of and in all respects arising
under this Charge and, except as otherwise provided by the Act, the Company alone shall be
responsible for the acts, omissions, neglects and defaults of the Receiver and for all liabilities
and obligations incurred by the Receiver, and the remuneration ¢osts, charges atid expenseg of
the Receiver.

Balance

The rights powers and discretions conferred on the Receiver under this clause are subject only
to the obligation to account to the Corapany o any other persont entitled thereto for any
balance of the Secured Assets or their proceeds remainifig in the hands of the Receiver after
the Seeured Obligations have been fully and unconditionally paid and discharged.

CH/CH/3 198711220148/ UK M/58380569,1




56 .

6.1

6.2

6.3

' ?""(Eil)L e 'No purchaser from or other peison deahn':': ' thie:. Receiver in. reiatmn to the

Secured Assets shall be concerned to enquue whethet' any of the powers exercised or
pirported to be exercised by the Receiver herenrider has bégome exercisable, whether
-dny of the Secured Obligations remains 0utstand1ng, ot gehetally as to the propriety
or validity of the exercise or-purported exercise of any power hereunder.

(b) The receipt or discharge of the Receiver shall be an absolute discharge to any
puichaser or other person dealing with the Receiver in relation to the Secured Assels
and any such purchaser or third party shall not have any obligation to enduire after or
see to' the apphcanon af atly payniehts made by it to the Recelver or at its direction,

APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies received by the Security Agent or any Receiver after this Charge has become
enforceable shall (subject to the 11ghts and claims of any person having a seciirity ranking in
priotity to the Charge) be applied in accordance with and subjject to the terms of the
Intercreditor Agreement.

Contingencies

If this Charge iy enforced at a time when no amounts ate due under the Finanse Doctifents
(but at a time when amounts may become so due), the Security Agent or a Receiver may pay
the procesds of any recoveties effected by it into a blocked suspense aceount (bearing interest
at such rate (if any) as the Security Agent usually grants for accounts of that size and nature:

Appropriation Intercreditor Agreement and suspense account

(a)  Subject to the Intercreditor Agreement and clause 6.1 (dpplication), the Secur 1ty
Agent shall apply all payments received in respect of the Secured Obligations in
reduction of any part of the Secured Obligations in any order or manmier which it may
determine,

(b) Any such appropriation shall overtide any appropriation by the Compariy.

(c} All monies teceived, recovered or realised by the Secwity Agent under or in

' commection with this Charge may at the discretion of the:Security Agent be credited to

a separate interest-bearing suspense acgount for so long as ‘the Security Agent

detetmifes (with interest accruing thereori at such rate (if Any) as the Secutity Apent

vsually grants for accounts of that &ize and nature without the Security Agent having

any obligation to apply such monies and interest or -any part of it.in or towards the

discharge of any of the Secured Obligations unless such monies would clear all
Secured Obligations in full,

LIABILITY OF RECEIVER AND SECURITY AGENT

The Receiver and the Seeutity Agent shall not in aity circuinstandes be liable to 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 Charge or any realisation,
appropriation ot application of the-Secuyr &d Assets or from any act, default or omission of the
Recgiver or the Secuirity Agent, or their réspective officers, employses or agents in relation to
the Secured Assets or otherwise in connection with this Charge, except to the extent caused

CHICH/319871/220143/UKM/98380569.1




8.1

8.2

83

34

10.

10.1

by fhe gross negligenee or wilful default of the Receiver or lhe Security Agent or their

Tespective ofﬁce:s eniployees or agents,

SET-OFF
Set-off rights

The Security Agent and each ofther Secured Party may set-off any matured obligation due
fiom the Company under the Finance Documents (fo the extent owned by that Secuted Party)
against any matured obligation owed hy that Secured Party to the Company, regardiess of the
place of payment, booking branch or currericy of either obligation.

Set-off rights after Security is enforceable

At any time after this Charge has become enforceable (and in addition to its rights under
clause 8.1 (Ser-off rights)), the. Secutity Agent and each other Secured Party may (but shall
not be obliged to) set-off any contingent’ 11ab111ty owed by the Company under any Finance
Document against any obligation (whether ot not matured) owed by the Security Agent or
sugh other Secured Party to the Company; regardless of the place of payment, booking branch
or cuiténey. of gither obligation.

Curreney conversion for the purposes of set-off

If the obligations are in differedt currencies, the Security Agent or such other Secured Party
may convert either obligation at a market rate of exchange in lts usual course of business for
the purpose of the set-off.

Unliquidated or unascertained liabilities

If either obligation referred to in clause 8.2 (Ser-off rights after Security is enforceable) is
unliquidated or unascertained, the Security Agent or such other Secured Paity may set off in
an amount estimated by it ih good faith to be the amount of that obligation,

DELEGATION

Each of the Sectnity Agent and any Reeeiver may delegate, by power of attorney (ot in any
other manner) to any person, amy right, power ot discretion exercisable by them under this
Charge upon any terms (including power to sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shall be in any way liable or responsible to the Company for
atty loss or liability' atising from aty act, default, mission 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 execute all
documents as the Security Agent or a Receiver may reasonably specify (and in sych form as
the Security Agent or a Receiver may reasonably require) for:.

{a) creating, perfecting or protecting the Security intended to be created by this Charge;

(b) creating any tixed security ot charge over any of the Secured Assets;

(c) facilitating the realisation of any Secured Asset;

CH/CH/319R71/220148/UKCM/983803569.1 10




10.2

11,

111

L2

113

(dy  facilitating the exercise:of any llghts, powers and remedies exercisable by the.
- - Becutity Agent, any other Secured Paiity o1 any Receiver or any Delegate in fespect of
any- Secmed Asset or provided by orpiirstiant to the Finance Documents or by law; ot

(&) creating .and perfecting Security in favour of the Security Apent or the Secured
Parties over any property and assets of the Company located in any jurisdiction
outside Seotland equivalent ot similar to the Security intended to be created by or
pursuant to this Charge.

This includes;

(i) the te-execiition of this Charge;

(if) the execution of any staiidatd security, charge, transfer, conveyance,
assignment, assignation or assinance of or over any propetty, whether to thie

Security Agent ot fo-its nominee; and

(i) the giVing of any notice, order or direction. and the making of any filing or
registiation,

which, in any such case, the Security Agent may think expedient,
Finance Documents

The Company shall take-all such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection; protection or
maintenance of any Security conferred or intended to be conférred on the Security Agent or
the Secured Parties by of pursuant to the Finance Documents,

POWER OF ATTORNEY

Appointment

The Contpany hereby ittevocably appoints the Secirity Agent, whether or not a Receiver has
been appointed, and séparately also the Receiver, as.its attorney on its behalf and in its name

or otherwise, at such times and in such a manner as-the aitorney may think fit;

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

(b)  generally to exercise all or any of the rights, powers and diseretions conferred on the
Security Agent or the Receiver in relation to the Secured Assets under this Charge.

Ratification

The Company hereby ratifies and confirms and agrees to ratify and confirm whatever its
attorney may do or purpott to do in the exereise or purported excreise of the power of atforney
given by the Company under this clause.

Exercise of power

The appointinent effected under clavse 11,1 (dppointment) shall take effect immediately (in
the case of the Receiver; upon appointmert), but the powers conferred shall only become
exercisable upon the ocentrence of an Event of Default which 1§ continuing (which upon the
appointment of the Receiver shall be deemed 16 be the case) or if the Company does not fulfil
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12,

13.

13.1

13.2

13.3

any of'its obhganous under clause 10 (I‘w ther assirances) within thlee Business Days of

notice faom lhe Secunty Agenl ot the Recewel to doso, -
CURRENCY CONVDRSION

All monies received or held by the Securlty Agent or any Receiver under this Charge may be
converted from theit existing currency into such other currency as the Security Agent or the
Receiver consideérs rlecessary or desirable to cover the obligations and Habilities comprised in
the Secured Obligations in that other currency at the Agent's Spot Rate of Exchange. The
Company shall indemnify the Secur 1ty Agent against all costs, charges and expenses properly
incurred in relation to such conversion: Neither the. Security Agent nor any Receiver shall
have any liability to the Company in respect of any loss resulting from any fluctuation in
exchange rates aftel any such conversion.

MISCELLANEOUS
Neéw accounts

fa) If the Security Agent or any other Secured Party receives, ol is deemed to be affected
by, notice, whether acfual or constructive, of ahy subsequent Security (other than a
Permitted %ecuuty.), affect,mg any Secul_,lty Asset and/or the proceeds of gale of any
Security Asset or any guarantee under the Finance Documenis ceases to continue in
force, it may open a new account or accounts for the Company. If it does not open a
new account, it shiall neverthieless be treated as if it had done so at the time when it
received or was deeméd to have received such notics,

{b) As from that time all payments, made to the Security Agent or such other Secuted
Party will be eredited or be treafed as having been eredited to the new account- and
will not operate to reduce any amount of the Secured Obligations,

Non ¢ompliance by Comnpany

If the Company: fails to make any payment or fulfil any obligation due by it under or pursnant
to this Charge, the Receiver or the Secuirity Agent, as the case may be, shall be entitled to do
50 on its behalf and in its name (or in its own name as it considers expedient) and/or to tale
such action to remedy- or miitigate the consequences of sueh failure as it considers expedient,
and the amount of any such paymert and/ot the costs incurred in fulfilling such obligation or
mitigating the consequences of such failure, shall be repayable by the Company on demand,
together with interest at the Default Rate from the date. of demand until settlement and: shall
constitute Secured Obligations,

Assignation

{a) The Security Agent miay assign or transfer all or any part of its rights under this
Charge pursuant to the resignation or removal of the Securify Agent in accordance
with the Intercreditor Agreement. The Company shall, promptly upon being
requested to do so by the Sceurity Agent; enter into such documents as may be
necessary or desirablé to.effect such assighment ot transfer.

® The Company may not.assign, transfer or otherwise deal with the benefit or burden of
this Charge or any of its rights or obligations hereunder,
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13.4

13.5

14.
14,1

14.2

13,

,1;6'

e Each oft

Non rchance

arties acknowledges and agrees that in. o inta this Charge it does not rely
o, ahd ¢l have no- remiedy in 1espect of, any staternent, representation, warranty or
undetrtaking (whether negligently or mnocenﬂy made)of any person (whether a party to this
Charge:or not) other than as expressly set out in this’ Chafge

Consent t_o ropistration

The Coitipany consents tg the tegistration of this Chaige and of any certificate reforred fo in
clause 15 (Calculaiions and Certificates) below for preservation.

NOTICES

Senior Facilities Agreement provisions

{a)  The piovisions.of clause 34 (Notices) of the Senior Facilities Agreement (other than
clauses 34.3(c), 34.6 (Electronic communication) and 34.7 (Use of websifes) shall
apply mutatls mutandis to this Charge as if set. out in full herein.

Addresses for notices

The addresses and facsimile numbers of the partiés for the purposes of this ¢lause 14 are:

The Security Agent

Address: Investec Bank ple

30 Gresham Street, London, EC2V 7QP

For the attention of:  Stephen White

The Company
Address; efo Kergan Stewart, 163 Bath Street, Glasgow G2 48Q
For the aftention of:  Company Secretary

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

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party or the: Security Agent or the Senior
Agent specifying the amount of any Secured Obligation due from the Company (including
details of any relevant calculation thereof) is, in the absence of manifest error, conclusive
evidence against the Company of the mattess to which it relsfes,

PARTIAL INVALIDITY

All the provisions of this Charge are severable and distinet from one another and if at. any

time any pfovision is or becomes 1Hegal invalid or unenforceable n any respect under any

law of any jurisdiction, neither the Ieg&lrty, validity or enforceability of any of the remaining
provisions nor the legality, validily of enforeeability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.
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17.

18.

19,

19.1

19.2

193

194

20.

RDMEDIDS AND WAIVERS

No. faLIule t"'-_a‘_;elclse nor any delay in exe1013mg, on {he part: of the Secuixty Agent (01 any

other Secured Party), any right off wmcdy under this Charge shall opéiate ‘as.-a Waiver, nor
shall any singlé or paltlai exercise of dny right or remedy prevent any further or other
exercise, or thie excreise of any other right or remedy. The tights and temedies provided are
oumulative and not exclusivs of any tights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provisions of this Charge may be amended only if the Security Agent and the Company
so agree in writing and any breach of this Charge may be waived before ot after it oceurs only
if the Secunity Agent so agrees in writing, A walver given or consent granted by the Security
Agent under. this Charge will be effective only if given in wiiting and then only in the
instanee and for the purpose for which it is given.

RELEASE
Release
Upon the expiry of the Security Period (but not otherwise) the Security Agent shall, at the

request and cost of the Company, take whatever action is necessary to discharge (Without
recourse or warranty) the-Secutity Assets from the Seonrity created by this Charge.

Reinstaterment

Where any discharge (whether in respect of the obligations of the Company or any sscurity
for those obligations or otherwise) is made in whole or in patt ot any artangement s made on
thie faith of any payment, sectirity or other disposition which is avolded or must be restored on
ingolvency, liquiddtion or othérwise (withouf limitation), the liability of the. Company under
this Charge shall continue as if the discharge or arrangement had not occurred, The Secutity
Agent may concede or compromise any claim that any payment, sscurity or other disposition
is [able to avoidance or restoration.

Retention of Secarity

1f any payment or realisation in respect of the Secured Obligations is, in the Security Agent's

reasonable opinion, liable to be avoided or otherwise invalidated or adjusted by law, including
any enactment or rule of law relating 1o insolvency, the Security Agent shall be entitled to
retain this Charge undischarged until the expiry of the perlod duiing which it may be
challenged on any such ground.

Avoidance of payments

The Security Agent's right to recover the Secured Obhgaf;mns in full shall not be affected or
prejudiced by any payment or realisation which is avoided or otherwise invalidated or
adjusted by’ faw, ingluding any enactment or rule of law relating to insolvency, or by any
telease or discharge given by the Security Agent on the faith of any such payment or

realisation.

GOVERNING LAW

This Charge and any non-contractual obligations arising cut of or in connection with it shall
be governed by dud construed in accoidance with the law of Scotland and in so far as not
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-alteady subjeet thereto the parties mevocabiy submit to the exclusive Juusdictzon of the
S oﬂ.[sh Coturts, '

CIN WITNESS WHEREOF these p1 aseits cqnsistmg of this and the 13 i ecedmg pages ai'e axecuted
--a8 Tollows:

SUBSCRIBED for and o behalf of
. CLY%UNRO GROUP LIMITLD

7 Giyeyfypadts

ofl the:

wreiie ceseens LHbector
before this witticss

Witness
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