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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 576038

Charge code: SC57 6038 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 6th November 2019 and created by SPIRAL LTD was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 6th
November 2019 .

Given at Companies House, Edinburgh on 7th November 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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THIS FLOATING CHARGE is delivered on 06{14 /3 and is granted by

(1) SPIRAL LTD, a company incorporated in Scotland (Registered Number
SC576038) and having its registered office at Unit 16, 5 Dickson Street, WEST
CALDER, EH56 8DZ (the “"Chargor”)

IN FAVOUR OF:

TOGETHER COMMERCIAL FINANCE LIMITED, A COMPANY INCORPORATED
[N ENGLAND AND WALES (COMPANY NUMBER 2068813) AND HAVING ITS
REGISTERED OFFICE AT LAKE VIEW, LAKESIDE, CHEADLE, CHESHIRE SK8
3GW (THE “LENDER")

NOW THEREFORE THE PARTIES HAVE AGREED AND DO HEREBY AGREE as follows:-

. DEFINITIONS AND INTERPRETATION
1.1 Definltions
In this Charge, the following definitions will apply:-

"Administrator” any person appointed to be an administrator of
the Chargor pursuant to paragraph 14 of
Schedule B1 to the Insolvency Act;

“Authorisation” an authorisation, consent, approval, resolution,
ficence, exemption, filing, notarisation of
registration;

“‘Business Day" any day (other than a Saturday, Sunday or public
hotiday) during which clearing banks in the City of
London are cpen for normal business;

“Charged Assets® the whole of the properly (including uncalled
capltal) which is or may from fime to tims, while
this Charge is In force, be comprised in the
property and undertaking of the Chargor;

*Companies Act’ the Companies Act 2005 ;

“Default Rate® means the rate of interest as applied from time to
ime to the Secured Liabilittes and, where
different rates of interest are applled to ditferent
parts of the Secured Liabilities any one of such
rates as the Lender shall in lis absolute discretion
choose;

means humans, animals, plants and all other
"Environment’ living organisms including the ecological systems
of which they form, part and the following media:

(@) air (including, without limitation, air within
natural or man-made structures, whether
above or below ground);

() water (including, without [imitation,
territorial, coastal and inland waters, water
under or within land and water in drains



“‘Environmental Law’

“Event of Defaulf’

“Finance Documents®

and sewers); and

() land (including, without Emitation, land
under water);

means any applicable law or regulation which
relates to:

(@ the pollution or protection of the
Environment;

() the conditions of the workplace; or

(c) the generation, handiing, storage, use,
release or spilage of any substance
which, alone or in combination with any
other, Is capable of causing ham, to the
Environment, including, without limitation,
any waste;

(a) the Chargor fails to pay all or any of the
Secured Liabilities following a demand for
payment by the Lender made In
accordance with the terms of the Finance
Dosuments,

(b) any step Is taken (including the making of
an application or the giving of any notice)
by the Chargor or by any other person fo
appoint an Administrator;

(©)  any step is taken (inciuding the making of
an application or the giving of any notice)
by the Chargor or by any other person to
wind up or dissolve the Chargor or fo
appoint a liguidator, trustes, manager or
recelver, administrative receiver or similar
officer of the Chargor or any part of iis
undertaking or assets;

(d) the making of a request by the Chargor
for the appointment of a Receives,

(e)  any analogous procedure or step to those
listed in (b) to (d) (inclusive) above is
teken under the laws of any Relevant
Jurisdiction; and/or

i) the Chargor breaches any of the
provisions of any Finance Document or an
avent of default (howscever described)
occurs under any Finance Document;

this Charge, any document, instument or
agreement pursuant to which the Lender makes
monles available to the Chargor or pursuant to
which the Chargor otherwise owes sums to the
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“Financlal Collateral®

“Financlal Collateral
Regufations”

‘Insolvency Act’
*Intellectual Property”

"Recelver”

“Relevant Jurisdiction”

"Secured Liabilities”

Lender and any Securily granted In favour of the
Lender in respect of the obligations of the
Chargor to the Lender from time to time;

shall have the meaning given to that expression
in the Financial Collateral Regulations;

the Financlal Collateral Arangements (No 2)
Regulations 2003 (Sf 2003/3226),

the Insolvency Act 1986;

all Intellectual properly rights or equivalent,
Including:

(a) patents, registered and unregistered trade
and service marks, business names,
domain names, copyright, rights in
designs, rights in inventions, database
rights and topography rights (whether or
not registered);

{b) applications for any or all of the rights in
(a) above, together with the right to apply
for registration of such rights;

() know-how, ftrade secrets, confidential
information, technical information,
customer and supplier lists and any other
proptistary knowledge and/or information
of whatever nature and howsoever arising,

together with any rights or types of protection of
the same or of a similar nature to those listed in
(a), (b} or {c) which may subsist anywhere in the
world and in each case for their full term
(ncluding any reversions or extensions) and/or

’
any recelver or administrative receiver appointed

in respect of the Charged Assets under this
Charge and includes joint receivers;

In refation to the Chargor:

(a) its jurisdiction of Incorporation or
organisation;

(b)  any jurisdiction where any Charged Asset
is sltuated; and

{©) any jurisdiction where it conducts its
business;

all present and future obfigations and liabllities
(whether actual or confingent and whether owed
jointly or severally or as principal debtor,

3



12

“Security”

“Security Financial Collateral
Arrangement’

*Security Period”

"Spot Rate of Exchange”

Interpretation

guarantor, surety of in any other capacity
whatsoever or as the equivalent obligor under the
laws of any other jurisdiction) of the Chargor to
the Lender and Including any obifigations and
liabilities of the Chargor to third parlies assigned,
novated or otherwise vested in the Lender
provided that no obligation or liabllity shall be
included in this definition of “Secured Liabllities™
to the extent that, if it were so included, this
Charge (or any part of it) would constitute
unlawful financial assistance within the meaning
of sections 678 and 680 of the Companies Act;

a morigage, charge, pledge, trust, assignment by
way of security, assignation in security, standard
security, fen, hypothecation or  other
encumbrance, arrangement or security interest
securing any obllgation of any person or any
other agreement or arangement having a gimilar
effect or any tile retentlon rights or set-off rights
created by agreament;

has the meaning given to it in the Financial
Collaterat Regulations;

the period beginning on the date of this Charge
and ending on the date on which:

(2)  all of the Secured Liabilities have been
unconditionally and irrevocably paid and
discharged in full; and

(v) the Lender has no further commitment,
obligation or liability to the Chargor under
or pursuant to any agreement or other
document;

a market rate of exchange selected by the
Lender,;

any tax, levy, impost, duty or other charge or
withholding of a similar nature (including any
penalty or interest payable in connection with any
failun; to pay or any delay in paying any of the
same).

1.2.1  In this Charge, unless the context otherwise requires:-

12.1.1 references to clauses are to be construed as references to the
clauses of this Charge;

1.2.1.2 a provision of law Includes a reference to that provision as
replaced, modified or re-enacted from time to time and any

4



1213

1214

1.21.5

1216

1.2.1.7

1.2.1.8

1.2.1.9

1.2.1.10
12111

1.2.1.12

subordinate legistation made under that statutory provision from
time to time, in each case whether before or after the date of this
Charge;

words importing the plural shall Include the singular and vice
versa;

a person includes any individual, firm, company, corporation,
govemment, state or agency of state or any association, trust,
joint venture, consortium or partnership (whether or not having
separate legal personality);

a "Party", the "Chargor”, or the "Lender” shall be construed so
as to Include its successors in title, permitted assigns and
permitied fransferees;

“disposal” includes any sale, transfer, assignment, grant, lease,
ficence, declaration of trust or other disposal, whether voluntary or
involuntary and “dispose” will be construed accordingly;

a company shafl be construed so as to include any company,
corporation or other body corporate, wherever and however
incorporated or established;

writing shall, subject to clause 10, include any mode of
reproducing words in a legible and non-transitory form;

this Charge or any provision of this Charge or any other
agreement, document or instument is to this Charge, that
provision or that agreement, document or instrument as
amended, novated, supplemented, extended, restated or acceded
to from time to time;

a timo of day is a reference to Edinburgh time;

references to a “fixed security” mean s fixed security as defined
by section 486 of the Companles Act 1885;and

an Event of Default is "continulng® if it has not been remedied to
the satisfaction of the Lender or waived by the Lender.

1.3  The contents table and headings in this Charge are for convenience only and do not
affect the interpretation or construction of this Charge.

1.4 Words importing the singular include the plural and vice versa and words importing a
gender include every gender.

1.6  The words “other”, "include”, "including” and “in particular” do not limit the genearality
of any preceding words and any words which follow them shall not be construed as
being limited in scope to the same class as the preceding words where a wider
construction is possible.

2 COVENANT TO PAY

The Chargor covenants with the Lender that It will pay or discharge on demand the
Secured Liabilities when they fall due.



32

3.3

42

43

5.1

5.2

DEFAULT INTEREST

Any amount which is not paid under this Charge when due shall bear interest (both
before and after judgment and payable on demand) from the due date until the date
on which such amount is unconditionally and Irrevocably paid and discharged In full
on a daily basis at the Default Rate.

Default interest will be calculated at the Dsfault Rate on the basis of the actual
number of days elapsed and a year of 365 days and wilt be compounded at monthly
intervals,

Any amount payable under clause 9.8 shall bear interest from the date such costs,

fees or other expenses are Incurred until the date on which such amount is

gl;f‘o?ndiﬁonaﬂy and imevocably pald and discharged in full on a dally basis at the
uit Rate.

SECURITY

Fioating Charge

As a continuing security for the payment of the Secured Liabiliies, the Chargor
hereby grants a fioating charge over the Charged Assets in favour of the Lender.
Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating charge
created by or pursuant to this Cherge (and such floating charge is a qualifying
floating charge for the purposes of the [nsclvency Act).

Negative pledge

The Chargor covenants with the Lender that [save as otherwise provided in the
Intercrediter Agresment], unless agreed in wiiting by the Lender and subject to
saction 464(2) of the Companies Act 1885:

43.1 the Chargor shall not create any fixed security or other floating charge over
any part of the Charged Assets after its execution of this Charge except any
fixed security in favour of the Lender; and

432 this Charge shall rank in priorily to any fixed security or other floating charge
created by the Chargor after lis execution of this Charge except any fixed
security in favour of the Lender.

ENFORCEMENT
When Charge Is enforceable

The security constituted by this Charge shall become immediately enforceabls upon
the cccurrence of an Event of Default.

Appointment of a Recelver or Administrator

521 A:‘%ny time after this Charge has bacome enforceable the Lender shall be
entitled:

52.1.1 to appoint one or more persons as a Recelver of Recelvers In
respect of the Charged Assets, or apply to the Court for such
appointment;

5§2.1.2 fo appoint one or more persons as an Administrator of the
Chargor;

6



53

54

6.2.2

521.3 tomake an administration application in respect of the Chargor; or

5.2.1.4 to give notice of intention to appoint an Administrator In respect of
the Chargor,

in each case in accordance with and fo the extent permitted by laws
applicable to the Chargor and fo this Charge.

The appointment of a Receiver or Recelvers or an Administrator, or the
giving of notice of intention to appoint an Administrator shall be effected by
the Lender by written instrument or notice in accordance with and in such
form as may be prescribed under the insolvency Act. If any such person so
eppointed as Recsiver or Administrator Is removed from office by the Court
or otherwise ceases to act, the Lender shall be entified (subject to the
provisions of the Insolvency Act) to appoint a replacement in the same
manner.

Powars of Recelver

A Recelver appointed under this Charge shall have the following powers In addition
to those specified in Schedule 2 of the Insoivency Act

531

§3.2

533

534

535

to promote or procure the incorporation of any new company (whether or not
a subsidiary of the Chargor), to transfer any part of the Charged Assets to
such company for any form of consideration (including shares, debentures,
loan stock or loan capital In such company), and/or to subscribe for or
otherwise acquire shares, debentures, loan stock or loan capital in such
company in name of the Chargor, or the Receiver, or its or hisfher nominee
or trustee;

subject to the articles of associalion, to convene extraordinary general
meelings of the Chargor;

to make any arangement or compromise which the Receiver or the Lender
may think fit;

generally, without prejudice to the cther provisions of this clause to exercise
all the rights, powers and discretions In respect of the Charged Assets it
would be entitled to exercise if it were the absolute owner thereof and to do
all acts and things the Receiver may consider necessary or expedient for
the realisation of the Charged Assets and the application of the proceeds in
or towards satisfaction of or their retention as continuing security for the
Secured Liabllitles; and

in respect of any of the Charged Assets sltuated in England and Wales (or
any other jurisdiction) to exercise in addition to the foregoing powers, all the
powars conferred by the Insolvency Act or any other enactment or rule of
law on recelvers or recaivers and managers (or analogous officers) in that
jurisdiction.

Agent of the Chargor

The Recelver shafl be the agent of the Chargor for all purposes of and in all respects
arising under this Charge and, except as otherwise provided by the Insolvency Act,
the Chargor alone shall be responsible for hisher acts, omissions, neglects and
defaults and for all liablitles and obligations incurred by him/her, and hisher
remuneration costs, charges and expenses.



5.6

56

5.7

8.2

The rights powers and discretions conferred on the Receiver under this clause are
subject only to hisiher obligation to account to the Chargor or any other person
entitled thereto for any balance of the Charged Assets or their proceeds rernaining in
his/her hands after the Secured Liabifiles have been fully and unconditionally paid
and discharged.

Third partles

58.1 No purchaser from or cther person deaiing with the Regcelver in relation to
the Charged Assets shall be concemed to enquire whether any of the
powers exercised or purported to be exarcised by him/mer hereunder has
become exercisable, whether any of the Secured Liablfities remains
outstanding, or generally as to the propriety or valldity of the exercise of
pusported exercise of any power hereunder.

562 The receipt or discharge of the Receiver shall be an absolute discharge to
any purchaser or other perscn dealing with the Receiver In relation to the
Charged Assets and any such purchaser or third party shall not have any
obligation to enquire after or see to the application of any paymenis made
by it to the Recelver or at its direction.

Sacurity Financlal Collateral Arrangement

57.1 At any time after the security consfituted by this Charge has become
enforcaable and to the extent that any of the Charged Assets constitute
Financial Collateral and are subject to a Security Financial Collateral
Amangement pursuant to this Charge, the Lender shall have the right to
appropriate all or any part of those Charged Assets in or towards the

or discharge of the Secured Liabilities as are then due and payable
as the Lender may think fit. The value of such Charged Assets appropriated
in accordance with this clause 5.7.1 shall be the price of those Charged
Assets at the time the right of appropriation Is exercised as listed on any
recognised market index, or as determined by such other method as the
Lender may select (including independent valuation). The Chargor agrees
that the methods of valuation provided for In this clause 5.7.1 are
commercially reasonable.

§72 To the extent that the Charged Assets constitute Financia! Collateral, the
Chargor agrees that such Charged Assets may, at the Lender’s opfion, be
held or designated so as to be under the coniro) of the Lender for all
purposes of the Financlal Collateral Regulations.

LIABILITY OF THE LENDER
Liabllity

The Lender and any Receiver shall not in any circumstances be liable to the Chargor
or any other person for losses, damages, labilities or expenses arising from or in
connaction with the application or enforcement of this Charge or any realisation,
appropriation or application of the Charged Asssts or from any act, default or
omission of the Lender or the Recelver or his/tier or its officers, employees or agents
in relation to the Charged Assets or otherwise In connection with this Charge.

indemnity

The Lender, any Recelver and every attorney, manager, agent, employee or other
person appointed by the Lender under or in connection with this Charge shall be and
8



7.2

is hereby indemnified by the Chargor in respact of all liablliies, costs, losses and
expenses Incurred by them of him in the execution (or purported execution) of any of
the powers, authorities or discretions vested in them or him pursuant to the terms of
this Charge (or by any law or regulation) and against all actions, proceedings, costs,
clalms and demands in respsct of any matter or thing done or omitted In any way in
connection with or relating to all or any of the Charged Assels and the Lender, any
Receiver or any such other person may retain and pay all sums in respect of the
same out of money received under the powers confered by this Charge.

PROTECTION OF SECURITY
Continuing security

74.1  This Charge shall be in addition fo, and without prejudice to and shali not
merge with, any other right, remedy, guarantee or Security which the Lender
may at any time hold In respect of any of the Secured Liabliitles and this
Charge may be enforced against the Chargor without the Lender first having
reoizurse to any other right, remedy, guarantee or Security held or available
to

7.4.2  This Charge shall remain in full force and effectas a continuing security until
the Lender shall have certified in writing that the Secured Liabilittes have
been discharged in full.

Walver of rights

721  The obligations of the Chargor under this Charge and the rights, powers and
discretions of the Lender under this Charge will not be reduced, discharged

or otherwise affected by:
7.21.1 any time, walver or consent granted to, or composition with the
Chargor or any other person;

724.2 the release of the Chargor or any other parson under the terms of
any composition or amangement with any creditor of the Chargor;

7.2.4.3 the taking, variation, compromise, exchange, renewal or release
of, or refusal or neglect to perfect, take up or enforce, any rights
or remedies against, or Securify over assetls of the Charger or any
other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument;

7214 the Lender failing to realise the full value of any Security held by
It

7.2.1.5 any incapacity or lack of power, authority of legal personality of or
dissolution or change in the members or status of the Chargor or
any other person or any defsclive or excessive exsrcise of the
Chargor's powers or authority;

7.24.6 any amendment, novation, supplement, extension, restatement
(however fundamental and whether or not more onerous)
tarmination or replacement of the Secured Liabilities or any
document, guarantee or Security related to the Secured Liabilities
including any change in the purpose of, any extenslon of or
increase in any facility or the addition of any new facility or other
document or Security;



7.2.1.7 any unenforceability, illegality, invalidity, irregularity or frustration
of any obligation (actuat or purported) of any person under this
Charge or any other document, guarantee or Security held In
connection with the Secured Liabfiities;

7.218 any claim or enforcement of payment from the Chargor or any
other person;

7.2.1.8 any insolvency, bankruptcy, liquidation, administration, winding-
up, incapacity, dissolution, limitation, disabilty, the discharge by

operation of law or any similar proceedings In respect of the
Chargor or any other person;

7.2.1.10 any change in the constituticn, name or style of the Chargor or
any other person, or if such cther person is a partnership or other
unincorporated organisation, its dissolution or any change in its
status or membership; or

7.2.4.11 anything dene or omitted to be done by the Lender or any other
person which but for this provision might operate to exonerate or
discharge or otherwise reduce of extinguish the llabflity of the
Chargor under this Charge.

7.3  Lender's protections

7.31
132

733

The Lender may make one or more demands under this Charge.

This Charge shall be in addition to, and without prejudice to and shall not
merge with, any other right, remedy, guarantee or Security which the Lender
may at any time hold in respect of any of the Secured Liabilities and this
Charge may be enforced without the Lender first having:

7321 recourse to any other right, remedy, guarantee or Security held or
available to it;

7322 to take action or obtain judgment in any court against the Chargor
or any other person;
7323 to make or file any clam in a bankruptey, [fiquidation,

administration or insolvency of the Chargor or any other person;
or

7324 to make demand, enforce or seek to enforce any claim, right or
remedy against the Chargor or any other person.

The Chargor's liability under this Charge shall not be discharged or affected
by anything that would not have discharged or affected It if the Chargor had
been a principal debtor instead of a chargor under this Charge.

74  Further assurance

741

The Chargor shall promptly do all such acts or execute all such documents
(including assignations, transfers, morigages, charges, nolices and
instructions) as the Lender may reasonably specify (and In such form as the
Lender may reasonably require In favour of the Lender or its nominee(s)):

7.4.1.1 to perfect the Security created or intended to be created under or
evidenced by this Charge (which may include the execution of a
pledge, charge, assignation, assignment or assurance or other
Security over all or any of the assets which are, or are intended to
be, the subject of this Charge) or for the exercise of any rights,

10



75

8.1

742

powers and remedies of the Lender provided by law and/or
pursuant to the Finance Documents;

7.41.2 to confor on the Lender Security over any property and assets of
tha Chargor located in any jurisdiction equivalent or similar to the
Security intended to be conferred by or pursuant to this Charge;

74.1.3 creating any fixed security or charge over any of the Charged
Assels;

7414 to faclitate the exercise of any rights, powars and remedies
exerciseable by the Lender or any Receiver in respect of any of
the Charged Assets or provided by or pursuant to the Finance
Documents or by law; and/or

74.1.5 f{o faclitate the realisation of the assets which are, or are Intended
to ba, the subject of this Charge.

The Chargor 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 conferred on the Lender by this Charge and/or pursuant to
the Finance Documents.

Power of attornay

751

782
783

The Chargor by way of security iirevocably appoints the Lender to be its
agent and attomey in its name and on its behalf to:

7.5.1.1 do all things which the Chargor may be required to do under this
Charge;

7.5.1.2 sign, executa (using the company seal where appropriate), deliver
and otherwise perfect any Securily required to be signed or
executed pursuant fo the terms of this Charge; and

7.5.1.3 sign, executs (using the company seal where appropriate), deliver
and complete any deeds, instruments or other documents and to
do all acts and things which may be required by the Lender In the
exercise of any of its powers under this Charge, or to perfect or
vest in the Lender, its nominges or any purchaser, titie to any
Charged Assets or which the Lender may deem expedient in
connection with the getting in, disposel, or realisation of any
Chargsd Assets.

Each agent and atterney may appoint a substitute or delegate his authority,

The Chargor rafifies and confims (and agrees to ratify and confirm)-

anything which an attorney does or may purport to do In the exercise or
purported exercise of the power of attorney conferred by clause 7.5.1.

REPRESENTATIONS AND UNDERTAKINGS
Representations and warranties
The Chargor represents and warrants to the Lender that:

8.1.1

it is a limited company duly organised, validly existing and registered under
the relevant laws of its jurisdiction of Incorporation;

11



8.2

83

8.1.2

8.1.3

8.14

8.1.6

8.1.6

8.1.7

8.1.8

8.1.9

it has the power and all necessary governmental and other consents,
approvals, licences and authorities to own its assets and camy on its
business as it Is being conducted;

it is empowered to enter into and perform its obligations contained in this
Charge and has taken all necessary action to authorise the execution,
delivery and performance of this Charge, to create the security to be
constituted by this Charge and to observe and perform [ts obligations under
this Charge;

the obligations expressed to be assumed by it In this Charge are legal, valid,
binding and enforceable obligations;

(without limiting the generality of clause 8.1.4 above), this Charge creates
the security interests which it purports to create and those security interests
are valld and effective;

the entry into and performance by It of, and the transactions contemplated
by, this Charge and the granting of this Charge and security constituted by
this Charge do not and will not confiict with:

8.1.6.1 any law or regulation applicable to it;
8.1.8.2 its constitutional documents; or

8.1.6.3 any agreement or Instrument binding upon it or any of its assels
or constifute a default or termination event (however described)
under any such agreement or instrument;

all Authorisations required or desirable:

8.1.7.1 to enable it lawfully to enter into, exercise its rights and comply
with its obligations in this Charge; and

8.1.7.2 to make this Charge admissible In evidence in its Relevant
Jurisdictions,

have been obtalned or effected and are in full force and effect;

it has not, save in the ordinary course of iis trading activities and for value,
entered into any agreement or granted any option to sell or otherwise
dispose of the Charged Assets or any interest therein, or agreed,
conditionally or unconditionally, to do so; and

it has not, except for liens or retention of titte provisions arising in the
ordinary course of its trading activities, granted or created any other
Security, charge or encumbrance over tho Charged Assets or any interest
therein, or agreed, conditionally or unconditionally, to do so.

Matters represented

Each of the representations and warranties in clause 8.1 will be cormract and complied
with in all [material] respects at all imes during the continuance of the security
constituted by this Charge.

Undertakings

8.3.1

Except with the Lender’s prior written consent, the Chargor underiakes to
the Lender that it shall not.-

8.3.1.1 dispose of any of its heritable, freehold or leasehold property of
any interest or estate therein or grant any lease, sub-lsase,

12



8.3.2

8.3.1.2

8.3.1.3

8.3.14

8.3.1.6
8.3.1.6

8.3.1.7

83.1.8

tenancy, sub-tenancy or licence thereof or surrender or accept the
surrender of any of the foregoing;

dispose of any other of the Charged Assets or any interest therein
otherwise than In the ordinary course of its trading activities, for
market value, on an arms length basis and for consideration
payable in cash on normal commercia! terms;

pull down or remove the whole or any part of any buildings or
erections forming part of the Charged Assets or make any
structural or external alterations thereto or sever or unfix or
remove any of the fixtures attaching thereto or (except for the
purpose of effecting necessary repairs or repiacing with new or
improved mode!s or substitutes) remove any fixed plant or
machinery belonging to or used by it;

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

become a guarantor or surety for any person;

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

agree to postpone or subordinate the Chargor's right fo receive or
clalm payment of any debt or monetary claim due to it; or

do or emit to do anything whereby any insurance in respect of the
Chargor or the Charged Assets may be rendered vold or voidable.

The Chargor undertakes that unless otherwise agreed in writing by the
Lender it shall:

8.3.21

8.3.2.2

83.23

83.24

8.325

8.3.28

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

comply promptly with Its obligations under the Finance
Documents;

on request deposit with the Lender all titte deeds, certificates and
other documents of title or evidence of ownership in relation to the

Charged Assets;

promptly notify the Lender of its acquisition of any heritable,
freehold or leasehold property, and if so requested, deposit with
the Lender all tite deeds, leases and other documents of title or
evidence of ownership or cccupation in relation to that property;

comply with alfl obfigations, conditions and covenants relating to
the heritable, freehold or lsasehold property owned or occupled
by the Chargor and promptly pay all rents, rates, taxes and other
outgoings in respect thereof and give the Lender and its
representatives access to such property at all reasonable times,
on reasonable notice;

comply with all laws, stetutes, directives and regulations

(including, without Emitation, Environmental Laws) and all notices,

codes of practice and other requirements having the force of law

which are applicable to it and obtain, effect, maintain and comply
13



8.3.27

8.3.28

83.29

8.3.2.10

8.3.2.11

8.3.212

8.3.2.13

with all registrations, licenses, consents, authorisations and
exemptions required (Including, without limitation, under
Environmental Law) for the efficient conduct of its business;

if so requested by the Lender appoint an accountant of firm of
accountants nominated by the Lender to investigate its financlal
and trading affairs and report to the Lender;

keep the Charged Assets in good order (and where appropriate
good working order) and repair and, where necessary, renow and
replace them;

effect and maintain such Insurances (in respect of the Chargor, its
business and the Charged Assets) of such types, against such
risks, with such Insurers, for such amounts and on such terms
and conditiens as the Lender may from ime to time reasonably
approve or require, pay the premiums and any ofher sums
necessary to keep such insurances in force promptly when they
fall due (and produce the relevant receipts to the Lender within
three Business Days of being requested to do so); and ofherwise
comply with the terms and conditions applicable to such
insurances. If the Chargor fails to effect any such insurance of
pay any such premium or other sum, the Lender shall be entitled
to do so in accordance with clause 8.4. The Chargor shall
procure that the name and interest of the Lender as sole loss
payee under this Charge is endorsed or noted on all such
insurances &nd that they each contain a non-vitlation provision
whereby they will not be held void, voidable or otherwise
unenforceable against the Lender by reason of any non
disclosure, misrepresentation or other act, neglect or default of or
aftributable to the Chargor;

apply all monies received, under any such insurances towards
replacing, restoring or reinstating the property destroyed or
damaged or making good the loss or damage otherwise
sustained;

nofify the Lender immediately in the event of any creditor
executing diligence, (whether effectual or not), levying distress or
execution, or seiving any gamishee order against the Chargor or
any of the Charged Assels;

take all appropriate action (in particular make all filings and
registrations and pay all fees, taxes and similar amounts) as may
be nacessary to maintain in full force and effect all intellectual
Property (if any) owed or used by the Chargor and lake such
steps as may be necessary (including without limitation, Instituting
legal proceedings) to prevent third parties Infringing such
intellectual Property in any material respact; and

promptly notify the Lender of any breach of any Environmenta)
Law appticable to it, or of any of the representations, warranties
and undertakings on Its part specified in this clause 8 where such
breach has or likely to have a material adverse effect on the value
of the Chargad Assets, the financial condition, assets or revenues
of the Chargor, the abllity of the Chargor to fulfil the Secured
Liabiiitles, or the effectiveness of this Charge.

14



84

9.2

9.3

9.4

Power to Remedy

Without prejudice to the powers granted to the Lender under clause 5, if the Chargor
defaults at any time In complying with any of its obligations contained In this Charge,
the Lender shall, without prejudice to any other rights arising as a consequence of
such default, be entitled (but not bound) to make good such default and the Chargor
hereby imevocably authorises the Lender by way of security to do all such things
necessary of desirable in connection therewith. Any monies so expended by the
Lender shall be repayable by the Chargor to the Lender on demand together with
Interest thereon.

APPROPRIATION, PAYMENTS AND COSTS AND EXPENSES
Application of proceeds

All monies received by the Lender under this Charge shall (subject to the rights and
claims of any person having a security ranking in priority to the sacurity constituted
by this Charge) be applled In the following order:

9.1.1  in payment of the costs, charges and expenses incurred by the Lender, and
payments meade by the Lender, In connection with this Charge or the
Charged Assets;

912 in or towards the satisfaction of the Secured Liabllittes In accordance with
clause 9.6; and

9.1.3  any surplus shall be paid to the Chargor o other person entitied to it.

Protection of third parties

No purchaser from or other person dealing with the Lender In relation to the Charged
Assets shall be obliged or concemned to enquire whether the right of the Lender to
exercise any of the powers conferred by this Charge in relation to the Charged
Assets or any part of the Charged Assets have arisen or become exercisable by the
Lender, nor be concemed with notice to the contrary, nor with the propriety of the
exercise or purported exercise of any such powers and the titie of such a purchaser
and the position of such a person shall not be affected by reference to any of those
matters.

Notice of subsequent Security — new accounts

931 If the Lender receives notice (whether actual or otherwise) of any
subsequent Security affecling any part of the Charged Assets and/or the
proceeds of sale of the Charged Assets, it may open a new account or
accounts for the Chargor in its books.

9.3.2 Ifthe Lender does not open a new account immediately on receipt of notice
under clause 9.3.1, then (unless the Lender gives express written notice to
the contrary to the Chargor) all payments made by the Chargor to the
Lender shall be treated as having besn credited fo a new account of the
Chargor and not as having been applied In reduction of the Secured
Liabliities, as from the time of receipt of the relevant notice by the Lender.

Consolidation of accounts and set-off

9.41 The Lender shall be entitled without notice to the Chargor (both before and
after demand):

94.1.1 to combine or consolidate all or any sums of money now or
hereafter standing to the credit of the then existing accounts of

15



9.5

24.2

943

944

the Chargor with the Lender with the fiabilities to the Lender of the
Chargor; and

94.1.2 to set-off, retain as cover for, apply or fransfer any sum or sums
standing to the credit of any one or more of such accounts in or
towards satisfaction of any of the liabilitles of the Chargor to the
Lender on any other account or in any other respect.

The liabilities referred to In this clause 9.4 may be actual, contingent,
primary, collatersal, several or joint hiabllities, and the accounts, sums and
liabilities referred to in this clause 9.4 may be denominated in any currency.

if the amounts concemed are expressed in a different currency then the
Lender may exercise ali such rights and Is authorised to effect any
necessary conversions at the Spot Rate of Exchange.

If the relevant obligation or liabllity is unliquidated or unascertained the
Lender may set-off the amount it estimates (in good faith) will be the final
amount of such obligation or Habilly once it becomes liquidated or
ascertained.

Currency

9.6.1

9.5.2

9.53

954

All monies recelved or held by the Lender under this Charge may be
converted from their existing curmrency into such other currency as the
Lender considers necessary or desirable to cover the obligations and
liabilites comprised In the Secured Liabilitles in that other currency at the
Spot Rate of Exchange.

No payment to the Lender (whether under any judgment or coust order o In
the liquidation or dissolution of the Chargor or otherwise) shall discharge the
obligation or liability of the Chargor in respect of which it was made, unless
and until the Lender shall have received payment in full in the currency in
which the obligation or Hability was incurred and, to the extent that the
amount of any such payment shall on actual conversion into such currency
fall short of such obligation or liability expressed in that currency, the Lender
shall have a further separate cause of action against the Chargor and shall
be entitied to enforce the security constituted by this Charge to recover the
amount of the shortfall.

Unless otherwise prohibited by law, if more than one currency of currency
unit are at the same time recognised by the central bank of any country as
the lawful currency of that country, then:

9.6.3.1 any reference in this Charge to, and any obligations arising under
this Charge In, the currency of that country shall be transiated
into, or paid in, the currency or curency unit of that country
designated by the Lender (after consultation with the Chargor);
and

9.5.3.2 any translation frem one cumency or currency unit to another shall
be at the official rate of exchange recognised by the central bank
for the conversion of that cumency or currency unit into the other,
rounded up or down by the Lender {(acting reasonably).

If a change In any currency of a country cccurs, this Charge will, to the
extent the Lender (acting reasonably and after consultation with the
Chargor) specifies to be necessary, be amended to comply with any

16



9.8

9.7

generally accepted conventions and market practice in the London Interbank
market and otherwise to reflect the change in currency.

Appropriation and suspense account

9.6.1

9.6.2
9.6.3

Subject to clause 9.6.3, the Lender may appropriate all payments received
in respect of the Secured Liabiliies In reduction of any part of those
liabllities as it thinks fit.

Any such appropriation shall override any appropriation by the Chargor.

All monies received, recovered or realised by the Lender under this Charge
may at the discretion of the Lender be credited to any suspense account for
so long as the Lender determines (with Interest accruing thereon at such
rate, if any, as the Lender may determine for the account of the Chargor)
without the Lender having any obligation to apply such monies or any part of
them In or towards the discharge of any of the Secured Liabilities.

Payments

9.7.1

9,7.2

9.7.3

Subject to clause 9.7.2, all payments to be made by the Chargor in respect
of this Charge, shall be made in immediately avaflable funds to the credit of
such account as the Lender may designate. All such payments shall be
made free and clear of, and without any deduction for, or on account of, any
sot-off or counterclaim or, except to the extent compelled by law, any
deduction on account of any Taxes.

If the Chargor is compelled by law to withhold or deduct any Taxes from any
sum payable hereunder to the Lender, the sum so payable by the Chargor
shall be increased so as to result in the receipt by the Lender of a net
amount equal to the full amount expressed to be payable hereunder.

Any demand, notification or certificate given by the Lender specifying
emounts due and payable under or In connection with any of the provisions
of this Charge shall, in the absence of manifest emor, be conclusive and
binding on the Chargor.

Costs and expenses

9.8.1

9.8.2

9.8.3

The Chargor shall reimburse the Lender in respect of all reasonable
expenses, Including reasonable legal, valuation, accountancy and
consultancy fees (and any value added or similar tax thereon) incurred by
the Lender in connection with:

9.8.1.1 the negotiation, preparation, execution and completion of this
Charge, or any of the documents referred to herein; and

9.8.1.2 any aclual or proposed amaendment, replacement, restatement or
extension of, or any waiver or consent under, this Charge.

The Chargor shall reimburse the Lender and any Recelver for all costs and
expenses, including legal fees (and any value added or similar tax thereon)
incurred in conneclion with the enforcement, attempted enforcement or
preservation of any of thelr respective rights under this Charge, or any of the
documents referred to hereln.

The Chargor shall pay all present and future stamp, registration and similar

taxes or charges which may be payable, or determined to be payable, in

connection with the executicn, delivery, performance or enforcement of this

Charge or any judgment given in connection therewith and shall indemnify

the Lender and any Receiver against any and ail liabilities, including
17



2.10

10.
10.1

102

103

penaities with respect to, or resulting from, its delay or omisslion to pay any
such stamp, registration and similar taxes or charges.

Assignation and transfer

The Lender may assign or transfer all or any part of its rights under this Charge. The
Chargor may not assign, transfer, charge, make the subject of a trust or deal in any
other manner with this Charge or any of its rights under this Charge or purport to do
any of the same without the prior written consent of the Lender.

Contingoncles

If this Charge is enforced at a time when no amounts are dus to the Lender under the
Finance Documents (but at a ime when amounts may become so due), the Lender
may pay the proceeds of any recoveries effected by it into a blocked suspense account
b;aerlngd interest at such rate (if any) as the Lender usually grants for accounts of that
size and nature.

NOTICES
Communications in writing

Any notice given pursuant fo this Charge shall be in wiiting signed by, or on behalf
of, the persen issuing the notice may be delivered by hand or by prepaid recorded
delivery first class post to:

1041.4 In the case of the Chargor, its registered office address for the time being;
and

10.1.2 in the case of the Lender:
10.12.1 address: Lake View, Lakeside, Cheadle, SK8 acw
10.1.2.2 marked for the attention of: Marc Goldberg

af, in relation to any Party, such other address for service In the United Kingdom as
that Party may from time to time notify fo the other.

Delivery

10.2.1 In the absence of evidence of earlier receipt and subject to clause 10.23 a
notice served In accordance with clause 10.1 shell be deemed to have been
received:

10.2.1.1 Iif delivered by hand, at the time of actua) defivery to the address
referved to in clause 10.1; and

10.2.1.2 If delivered by prepaid recorded delivery first class post, two
Business Days from the date of posting.

102.2 If deemed receipt under clause 10.2.1 occurs on a day which is not a
Business Day or after 5.00 p.m. on a Business Day, the relovant notice shall
be deamed to have been received at 9.00 a.m. on the next Business Day.

1023 For the avoldance of doubt, notice given under this Charge shall not be
validly served If sent by fax or e-mail.

English language
10.3.1 Any notice given under or in connection with this Charge must be in English.

10.3.2 ﬁul; other documents provided under or in connection with this Charge must
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1",
1.4

1.2

113

114

12.
121

122

10.3.2.1 in English; or

10.3.2.2 if not In English, and if so required by the Lender, accompanied by a
cortified English transiation and, in this case, the English translation
will prevail unless the document is a constitutional, statutory or other
official document.

RELEASE
Release

Upon the explry of the Security Perfod (but not otherwise) the Lender shall, at the
request and cost of the Chargor, take whatever action is necessary to discharge, or
release (without recourse or warranty) the Charged Assets from the Security created
by this Charge.

Reinstatement

Any release, discharge or settlement botween the Chargor and the Lender shall ba
conditional upan no security, disposition or payment to the Lender by the Chargor or
any other person being void, set aside or ordered to be refunded pursuant to any
enactmant or law relating to liquidation, administration or insolvency or for any other
reason whatsosver and if such condition is not fulfilled the Chargor’s liability under
this Charge shall continue and the Lender shall be entitied to enforce this Charge as
if such release, discharge or seftlement had not occumred and any such payment hed
not been made.

Retention of Securlty

If any payment or realisation In respsct of the Secured Liabilities is, in the Lender's
reasonable opinlon, liable to be avolded or otherwise invalidated or adjusted by law,
including any enactment or rule of law relating to inscivency, the Lender shall be
entitied to retain this Charge undischarged until the expiry of the period during which
it may be challenged on any such ground.

Avoldance of payments

The Lender's right to recover the Secured Liabilitles in full shall not be affected or
prejudiced by any payment or realisation which is avolded or otherwise invalidated or
adjusted by law, including any enaciment or rule of law relating to insolvency, or by
any release or discharge given by the Lender on the faith of any such payment or
realisatlon,

GENERAL
Amendments and waivers

No variation to this Charge shall be effective unless made in writing and signed by or
on behalf of all the parties to this Charge. A waiver glven or consent granted by the
Lender under this Charge will be effective only If given in writing and then only in the
Instance and for the purpose for which it is given.

Severability

Each provision of this Charge is severable and distinct from the others. if at any time
any provision of this Charge is or becomes unlawful, invalid or unenforceable to any
extent or in any circumstances for any reason, it shall to that extent or in thoss
circumatances be deemed not to form part of this Charge but (except to that extent or
in those circumstances In the case of that provision) the fegality, validity and
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123

124

125

128

127

12.8

13.
131

132

enforceabllity of that and all other provisions of this Charge shall not be affected in
any way.
ilegality

If any provision of this Charge is found to be fisgal, Invalid or unenforceable in
accordance with clause 12.3 but would be legal, valid or enforceable if some part of
the provision were deleted, the provision In question shall apply with such
modification(s) as may be necessary to make it tegal, valid or enforceable.

Remedies and walvers

The faiture or delay in exercising a right or remedy provided by this Charge or by law
does not constitute a waiver of that (or any other) right or remedy. No single or
partial exercise, or non-exerclse or non-enforcement of any right or remedy provided
by this Charge or by law prevents or restricts any further or other exercise or
enforcement of that (or any other) right or remedy.

Exercige of discretion

Any right or power which may be exercised or any determination which may be made
under this Charge by the Lender may be exercised or made in its absolute and
unfettered discretion and it shall not be obfiged to give reasens therefore.

Rights cumulative

The Lender's rights and remedies contalned in this Charge are cumulative and not
exclusive of any rights or remedies provided by law.

Dolegation

The Lender may delegate, by power of attomney or in any other manner, to any
person, any right, power or discretion exercisable by it under this Charge upon any
tarms (including power to sub-delegate) which it may think fit. The Lender shall not
be in any way [fable or responsible to the Chargor for any loss of flability arising from
any act, default, omission or misconduct on the part of any such delegate.

Consent to registration

The Chargor consents to the registration of this Charge and of any certificate referred
to in clause 9.7.3 above for preservation and execution.

GOVERNING LAW AND JURISDICTION
Governing Law

This Charge together with any non-contractual disputes or claims arising out of or in
connection with this Charge shall In ali respects be governed by and interpreted In
accordance with Scots law.

Jurisdiction

1321 For the exclusive benefit of the Lender, the Chargor irrevocably agrees that
the courts of Scotland are to have jurisdiction to settle any disputes which
may arise out of or in connection with this Charge and that any proceedings
may be brought in those courts.

13.2.2 Nothing contained in this clause shati limit the right of the Lender to
commence any proceedings egainst the Chargor n any other court of
competent jurisdiction nor shall the commencement of any proceedings
apgainst the Chargor in one or more jurisdictions preciude the
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14.
14.1

14.2

14.3

13.2.3

commencement of any proceedings in any other jurisdiction, whether
concurrently or not.

The Chargor Irmevocably waives any objection which it may now or in the
future have to the laying of the venue of any proceedings in any court
referred to in this clause and any claim that those proceedings have been
brought in an inconvenient or inappropriate forum, and imevocably agrees
that a judgment in any proceedings commenced In any such court shall be
conclusive and binding on it and may be enforced in the courts of any other
jurisdiction.

COUNTERPARTS AND DELIVERY
Counterpart execution

This Charge may be executed in any number of counterparts and by the parties on
gaparate counterparts.

Delivery where Charge is executed in counterpart
Where executed in counterpart;

14.2.1

14.2.2

14.2.3

this Charge shall not take effect until afl of the counterparts have been
delivered;

each counterpart will be held as undetivered uniil the parties agree a date
on which the counterparis are to be treated as delivered; and

the parties may choose to evidence the date of delivery of this Charge by
inserting this on the front page of this Charge.

Delivery where Charge Is not executed in counterpart

If this Charge is not executed In counterparts, this Charge shall be delivered on the
date inserted on the front page of this Charge or, if no such date is inserted, the date
on which the Chargor signed this Charge.
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144 Appointment of nominated person

The pariies to this Charge, in accordance with section 2(1) of the Legal Wiitings
(Counterparts and Delivery){Scotiand) Act 2015 (the “Counterparts Act’), nominate
the Lender to take delivery of all counterparts of this Charge. The perties agree that
the provisions of section 2(3) of the Counterparts Act shall not apply to any
counterpart of this Charge.

IN WITNESS WHEREOF these presents consisting of this and the preceding [21]
pages are executed by the parties hereto as follows:-

Subscribed for and on behalf of SPIRAL LTD

waren
, Director at we onthe )st dayot vy 14 before this
witness:-
VWSS ...... Mﬂ'_
Full Name ...~ SNEDDON. MOARISON
e
Address .......] 18 A AN EHaT ORB™
WEST LOTHIAN (DX 641062)
...........:ren.-.msm.qugi.....
FAX: 01501 741901

Subscribed for and on behaif of Together Commercial Finance Limited by

, a duly authorised signatory at onthe day of before
this witness:~

WINESS 1.vvevenerstssansnsansensnssssasarsssnsins

Full NBmMB .....ccoreeeciisracarsrricsionnses

AQEIBES oo oos s sessseessemenmennse Authorised signatory

-----------------------------------------------------



14.4 Appointment of nominated person

The parties to this Charge, in accordance with section 2(1) of the Legal Wriings
(Counterperts and Delivery)(Scotland) Act 2015 (the “Counterparts Act’), nominate
the Lender to take delivery of all counterparts of this Charge. The parties agree that
the provisions of section 2(3) of the Counterparts Act shall not apply to any
counterpart of this Charge.

IN WITNESS WHEREOF these presents consisting of this and the preceding [21]
pages are executed by the partles hereto as follows:-

Subscribed for and on behalf of

by .
, Director at on the day of before this
witness:-

---------------------------------------

-----------------------------------------------------

Subscribed for and on behalf of Together Commercial Finance Limited by MALC RICHARD GOLDBERG
il'nais dxlli.l authorised signatory at CHeADLE onthe &rH day of %fqmbefore
ess:-.

aadress LONME. M) Mo QIO g Acthorsed Sgratory



