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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 642659

Charge code: SC64 2659 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 31st October 2019 and created by NORTHWIND 5S LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
6th November 2019 .

Given at Companies House, Edinburgh on 6th 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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(1} NORTHWIND 58 LIMITED as Chargor
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relating to the property of NORTHWIND 58 LIMITED
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THIS FLOATING CHARGE with date of delivery_5 | (0C Hobe ™ Qiﬁ 4(}' is made by

(1)

(2}

KMORTHWIND 38 LIMITED, registered in Scotland (registered number SC642659) and
having its registered office at George House, 50 George Sguare, Glasgow, Lanarkshire,
Scotland, G2 1EH (the "Chargor”)

in favour of

INFLEXION PRIVATE EQUITY LIMITED as security trustee for the Secured Parties (the
“Security Ageni”)

OPERATIVE PROVISIONS

1.

1.1

DEFINITIONS AND INTERPRETATION

In this Floating Charge each of the following expressions has, except so far as the context
otherwise requires, the meaning shown opposite it:

“Debenture” means the debenture dated on or about the date of this Fioating Charge
between, amongst others, the Chargor and the Security Agent as amended, varied,
novated, restated or supplemented from time to time.

"Debt Document” has the meaning given in Intercreditor Agreement.

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security
Agent,

“"Event of Default” has the meaning given in the Loan Note Documents.
“Insolvency Act” means the Insolvency Act 1986,

"Intercreditor Agreement” means an intercreditor deed dated on or about the date of
this Floating Charge and entered into between, amongst others, (1) Inflexion Private Equity
Limited as Security Agent, {2} the parties named therein as Original Senior Loan
Noteholders, (3) the parties named therein as Original A2 Loan Noteholders, {4) the parties
named therein as Original B Loan Noteholders and (5) Northwind 55 Limited as Original
Debtor,

“Loan Note Documents” has the meaning given in the Intercreditor Agreement.

"Permitted Disposal” means any sale, lease, licence, transfer or other disposat which is
on arm’'s length terms:

(a} of trading stock or cash made by the Chargor in the ordinary course of trading;

() of assets (other than shares, businesses, Real Property (as defined in the
Debenture) in any jurisdiction {including land whether registered or unregistered in
Scotland) or Intellectual Property (as defined in the Debenture)) in exchange for
other assets comparable or superior as to type, value and quality (other than an
exchange of & non-cash asset for cash);

() of obsolete or redundant vehicles, plant and equipment for cash;

{d) of assets {other than shares) for cash where the higher of the market value and net
consideration receivable (when aggregated with the higher of the market value and
net consideration receivable for: (i) any other sale, lease, licence, transfer or other
disposal not aliowed under the preceding paragraphs and; (i) any disposals
permitted under paragraph (d) of the definition of “Permitted Dispesal” in the
Debenture) does not exceed £150,000 {or its equivalent) in any Financial Year of
the Parent {as defined in the Debenture).



------------------- “Receiver” means any person or persons appointed {and any additional person or persons. .. .. ..
..................  appointed or substituted) as administrative receiver or receiver by the Security Agent upder
""""" this Floating Charge or ctherwsse

"Secured Ohiigatmns“ means all present aﬂd future obligations and liabilities (whether _
actual or contingent and whether owed jointly or severally or alone or in any other capacity .
“whatsoever) of the Chargor to the Security Agent and/or the other Secured Parties: {or any

-of them) under or pursuant to any Debt.Document {including -all monies covenanted to be

paid under this Floating Charge). .

“Secured Paity” has the meaning given in the Intercreditor Agreement.

o “Secured Property” means all or any part of the property, assets; undertaking and reghts o
. for the time being comprised in or subject to this Floating Charge. .

_ “Securlty” means - ahy mortgage, charge lien, p!edge standard securaty; assugnmené
- and/or assignation in security. or -other security interest securing any obligation oi’ any .
person or any other agreement or arrangement having similar effect.

. “Securlty Permd" means the penod beginning on the date. of this F%oatmg Charge and
_ending on the date on which:

(a) - all the Secured Obl agations have been unccnd:tmnal%y and wrevocabiy pa;d and_'
_ dlscharged in fuii and

. '(6} no Secured. Party has any further comm:tment obhgatsan or taab;hty under or' :
' - pursuant to the Debt Documents. '

1.2 Construction
' .21 Uniess a contrary indication appears in-this Floating Charge

.1¥2,1.1 ' terms defined in the Intérereditor Agreement have the same
. ' meaning in this Floating Charge; :

" 1.2.1.2  the provisions of clause 1.2 (Construction) of the Intercreditor
o " Agreement apply to this Floating Charge as if set out in full in this
Floating Charge (except that rsferences to the Intercreditor
Agreemerit shall be construed as referefices to this Floating
L Charge) with ali necessary amendments; :

1.2.4.3-  all pmwszons in the Intercreditor Agreement that are stated.
therein to apply to the Debt Documients apply to this Floating
Charge as.if set but in full in this Floating Charge; and '

1.2.1.4 - reference to the singularis a reference to the plural and vice versa,
1.2.2 - Unless a contrary indication appears, any reference in this Floating Charge to: '

1.2.2.1 . the “Chargor’, the “Secured Parties” and/or thée “Security
... Agent” or any other person shall be construed so as to include its
succesdors in title, permitted assigns and permitted transfereas
to, or of, its rights and/or obligations under the Debt Documents
and, in the case of the Security Agent, any person for the time
being appointed as Secunty Agent in accordance with the Debt-

Documer‘ats,

1222 - o any ""a'ssiei:” includes present and future p'mperties,_revmue's and
.. rights of every description, all proceeds of sale of such asset, all
rights under -any agreement for the sale, lease orlicence of such
asset and any monies paid or payable in respect of such asset;



1.3

2.1

31

3.2

3.3

1.2.2.3 an "account” is a reference to that account as re-designated,
renumbered, substituted or replaced from time to time; and

1.2.2.4 a "Debt Document” or any other agreement or instrument is a
reference to that Debt Document or other aagresment or
instrument  as  wvalidly amended, novated, supplemented,
extended, restated or replaced from time to time,

1.2.3 Where this Floating Charge includes the words “including”, “in particular” or

“or otherwise” {or similar words or phrases), the intention is to state examples

and not to be exhaustive.

1.2.4 References to any Security “created by this Fleating Charge” are to be deemed
to include such Security created or intended to be created, constituted, given,
made or extended by, under or evidenced by this Floating Charge.

Third Party Rights

1.3.1 Unless expressly provided in this Floating Charge (including in Clause 1.3.3), a
person who is not a party to this Floating Charge has no right under the Contract
(Third Party Rights) (Scotland) Act 2017 or otherwise to enforce or to enjoy the
benefit of any term of this Floating Charge.

1.3.2 Notwithstanding any term of this Floating Charge, the consent of any person
who is not a party to this Floating Charge is not required to rescind or vary this
Fleating Charge at.any time.

1.3.3 Any adminisirator, Delegate, Receiver and any attorney appointed under
Clause 6.6 (Power of Attorney) may enforce and/or enjoy the benefit of any term
of this Floating Charge.

COVEMANT TO PAY

The Chargor as principal debtor and not just as surety, covenants with the Security Agent

to pay or discharge the Secured Obligations in the manner provided for in the Debt

Documents.

GRANT OF SECURITY

Filoating Charge

The Chargor hereby as a continuing security for the payment or discharge of the Secured

Obligations grants in favour of the Security Agent as trustee for each Secured Party a

floating charge over all of the property (including uncalled capital) which may from time to

tirme, while this Fioating Charge is in force, be comprised in the Chargor's assets and
undertaking.

Qualifying Floating Charge

The floating charge created by Clause 3.1 (Floating Charge) is a qualifying floating charge

for the purpose of paragraph 14 of schedule Bl to the Insolvency Act which shall apply to

this Floating Charge,

Continuing security

The Security created by this Floating Charge is continuing security for the payment and

discharge of the Secured Obligations. The provisions of this Floating Charge will apply at

all times:

3.3.1 regardiess of the date on which any of the Secured Obligations were incurred:

3.3.2 notwithstanding any intermediate payment or discharge; and



--------------------------- 3.3.3 ... in respect of the full amount of the Secufed Obligations at the relévant time even

............ A if the amount of the Secured Obligations had previously been less than that
oo -~ amount or had been nil at any time. '

3.4 Additional Security

The Security created by this Floatirg Charge is in addition to and is not In any way

prejudiced by any other guarantee or Security now or subsequently heid by any Secured
. Party. No prior security held by any Secured Party over the whole or any of the Secured.
Property will merge with the Security created by this Floating Charge,

Ay " RANKING
Eﬁxcépt.as'may be otherwise -ég‘re'ed i writing by the S'ec'u.rity ‘Agent and subject to sub-
section {2) of Section 464 of the Companies Act 1985: .

4.1 the floating charge hereby created shall rank in pricrity arid in preference to:

4.1 any fixed security (a “Fixed Security”) within the meaning of section 70(1) of
the Insolvency Act which may be created by the Chargor hereafter, other than
any.such Fixed Security in favour of the Security Agent which shail in all respects
rank in priority and in preference to the floating charge hereby created; and

4.1.2 any. ofher floating 'ch.argé which méy be created by t"he_Cha'rg'or hereafter other
-+ than any other floating charge granted in favour of the Security Agent; and

4.2 o Fixed Security, other than any Fixed Security in favour of the Security Agent and no
- pther floating charge shall rank in. priority or preference prior to or egually with the floating
_charge hereby created, : _

5. . NEGATIVE PLEDGE

5.1 The Chargor shall not do or agree to do any of the foliowing without the prior written .
: " consent of the Security Agent: : : B

51 creaté or permit-to subsist-any Security on any Secured Property other than as
- created by this Flogting Charge and the Debenture; :

5.1.2 °  sell, trarisfer, lease, lend or otherwise dispose of {(whether by a single transaction -
" ora number of transactions and whether related or not and whether voluntarily -
or involuntarily) the whole or any part of its intergst.in any Secured Property,.
. ‘except any disposal- which is a Permitted Disposal or which is expressly
" permitted by the Debt Documents; or :

5.1.3 . {without prejudice to the generality of clause 5.1.2 immediately a'bove)':-” o

51.3:1 confer on any person any lease or tenancy of any of the Real
Property (as defined in the Debenture} in any. jurisdiction -
(including land whether registered or unregistered in Scotland) or .
accept a surrender of any lease of . tenancy (whether
independently or under any statutory power);

5.1.3.2 . confer 6n any person any right or licence to occupy any land or
buildings forming part of the Real Property (as defined in the’
" Debenture) in any jurisdiction (including-land whether registered

" or unregistered in Scotland}; or _ :

£.1.3.3 - grantanylicence to assign oF sub-let any part of the Real Property -
: {as defined in the Debenture) in any jurisdiction {including land
whether registered or unregistered in Scotland}): . '



5.2

6.1

Notwithstanding the terms of Clause 5.1.3 immediately above, the Chargor may grant any
right or licence (other than a lease or tenancy) to occupy any land or buildings forming part
of the Real Property (as defined in the Debenture) in any jurisdiction (including land whether
registered or unregistered In Scotland) provided that {i} such right or licence is enterad into
on arm’s fength terms in the ordinary course of trading and (i) the duration of any such
right or licence does not exceed 1 month (save in the case of a right or licence granted to
another party in respect of equipment or plant and machinery where no such time fimit
shall appiy).

GENERAL UNDERTAKINGS
Representations

The Chargor represents and warrants to the Security Agent on the date of this Fioating
Charge as follows:

6.1.1 it is a duly incorporated company velidly existing under the laws of the
jurisdiction of is incorporation;

6.1.2 it has the power to own its assets and carry on its business as it is being
conducted;

6,1.3 it has full power to enter into, perform and deliver, and has taken all necessary
action to authorise its entry inte, performance and delivery of, this Floating
Charge;

6.1.4 this Floating Charge constitutes the legal, valid, binding and enforceable

obligations of the Chargor;

6.1.5 this Floating Charge creates the Security which it has purported to create and
such Security is valid and effective;

6.1.6 no provision of any existing Security, trust deed, contract or agreement binding
on or affecting the Chargor or the undertaking or assets of the Chargor is
contravened by the execution, performance and/or delivery of this Floating
Charge or the creation of the Security hereby constituted;

6.1.7 all necessary approvals and consents (whether governmental or otherwise) in
relation o the entry into, performance, delivery and validity of this Floating
Charge and the transactions contemplated by this Floating Charge have been
obtained and remain in full force and effect;

6.1.8 the Secured Property is, subject to the terms of this Floating Charge, legatly and
beneficially owned and controlled by the Chargor;

£.1.9 it has good and marketable title to the Secured Property;

6.1,10 the constitutional documents of the Chargor do not and could not restrict or
inhibit any transfer of the Secured Property on creation or enforcement of the
Security conferred by this Floating Charge;

6.1.11 all agreements, deeds, documents, certificates and similar documents relating
to the Chargor's interest in the Secured Property have been provided to the
Security Agent;

6.1.12 the Secured Property is not subject to any Security, option to purchase (or
similar rights), third party rights and/or restrictions other than this Floating
Charge and the Debenture; and

6.1.13 except in respect of any encumbrances arising from title retention provisions in
a supplier's standard conditicns of supply of goods acquired in the ordinary and
usual course of trading no person, other than the Chargor, the Security Agent



..................... -any of the Secured Property.

----------------- o ifs hominge; has been nominated to-enjoy or exercise any right in respect of

6.2 Maintenance of Secured Property _
" The Chargor will not:

621 take or permit the ‘taking of any action which pr‘ej'udic:'e's the interests of any :
Secured Party under any Debt Ducument; or -

6.2.2 except whére the Security Agent _'se requires. or expressly: permits, nominate .
another person to enjoy or exercise any of its rights in relation to ‘any of its
Secured Property. : '

6.3 . Documentation

The Chargor shall, promptly upa:n'writtéh' request by the Security Agent at 'an'y'timé, deposit:
. with the Security Agent all documerits of title, together with such deeds, certificates and
. documents as the: Security Agent-may require, refating to the Secured Property.

B4 " 'Further assurance s

The Chargor-shall, at its own e’xpehse, promptly take all such actions, inc!u‘déng eker:uting _
all such documents, notices, orders, directions and instructions in such form as the Security
Agent may require: SR

6.4.1 to ¢reate, perfect, protect and (if necessary) maintain the Security created or
' ' intended to be created over any of its assefs under this Fioating Charge or for
“the exertise of any rights, powers and remedies of the Secured Parties provided
by or under this Floating Charge or by taw or regulation; and

'6.4.2 - to facilitate the realisation of the assets which are, or are intended 6 be, the -
: subject of Security created by this Floating Charge.

5.5 . Power to remedy

If the Chargor fails to comply with any of its obiigations under this Floating Charge, the
. Security Agent may (at the Chargor’s expense) take such action as is necessafy to protect O
the Secured Property against the consequences of the Chargor’s non-compliance and to .
ensure compliance with such-obligations, The Security Agent is not obliged to perform any
. obligation of the Chargor or to take any action which it may be entitled to take under this
.- Floating Charge. _ o . '

66 - Power of attorney

6.1 - Assecurity for the performance of its obligations under this Floating Charge, the
- Chargor irrevocably appoints the Security Agent, sach Receiver and each -

. Delegate to be its attorney, with full power of substitution to take any action”

which the Chargor'is obliged to take under this Fioating Charge. .

| 6.6.2  The attorney may, in the Chargor's name and on its behsif and 8t its expense,
" do anything which the Chargor is obliged to do undér the Debt Documents to’
which it is a party but has failed to do, or which the Security Agent, Receiver or
Delegate may i their absolute discretion consider appropriate in connection with
“the exercise of any of their rights, powers, authorities or discretions in relation -
“to the Secured Property or under .or otherwise for the purposes of the Debt
Documents or any law of regulation. o

6.6.3  The Chargor ratifies and confirms anything done by any atforney i accordance
| _with this Clause 6.6. The.Chargor agrees to indemnify the attorney against all
actions, claims, demands and proceedings taken or made against it and all costs,
damages, expenses, liabilities and losses, incurred by the attorney as a resylt of



7.1

7.2

7.3

or in connection with anything lawfully done by it under or in connection with
this power of attorney.

EMFORCEMENT

When Security enforceable

The Security created by this Floating Charge shall become immediately enforceable upon
the occurrence of an Event of Default which is continuing {unless there has been a request
from the Chargor to the Security Agent for the appointment of a Receiver, in which case it
will be exercisable at any time following the making of such request),

Enforcement powers

At any time {a) when the Security created by this Floating Charge is enfarceable or (b)
following a request by any Chargor, the Security Agent may, without further notice:

7.2.1 selt, appropriate, realise or transfer, including to itself or to any other person,
all or any part of the Secured Property;

7.2.2 appoint one or more persons to be a Receiver of all or any part of the Secured
Property;

7.2.3 appoint an administrator of the Chargor;

7.2.4 exercise any of the powers, authorities and discretions conferred on mortgagees,

administrators or receivers, under the Insolvency Act, any other legislation or
regulation or under this Floating Charge; and

7.2.5 take such further action as it sees fit to enforce all or any part of the Security
created by this Fioating Charge.

Appointment of receivers

7.3.1 At any time after this Floating Charge shall have become enforceable in
accordance with Clause 7.1 above, the Security Agent shall be entitled, without
further notice to the Chargor, by instrument in writing to appoint any person or
persens to be a Receiver or Receivers of the Secured Property and/or an
administrator of the Chargor.

7.3.2 Without prejudice to Clause 7.3.1, if at any time the Receiver or an administrator
shall be removed from office as such by the court or shall otherwise cease to act
as Receiver or administrator the Security Agent shall be entitled to appoint.
ancther person or persons to be the Receiver or administrator in his or their
place and the Security Agent may apply to the court for an order removing the
Receiver or administrator,

7.3.3 The Receiver shall be the agent of the Chargor and the Chargor alone shall be
responsible for his acts and defaults and liable on any contracts or engagements
made or entered into or adopted by him and in no circumstances whatsoever
shall any Secured Party be in any way responsible for or incur any iability in
connection with his contracts, engagements, acts, omissions, misconduct,
negligence or default and if a liquidator of the Chargor shall be appointed, the
Receiver shall act as principal and not as agent for the Security Agent.

7.3.4 Where more than one Recelver is appointed they will have power to act
separately {unless the appointment by the Security Agent specifies to the
contrary}.

7.3.5 Subject to section 58 of the Insolvency Act, the Security Agent may from time

to time determine the remuneration of the Receiver and may remove the
Receiver and appoint another person as Receiver in ifs place.



741 Anadministrator shall have and be entitied to exercise, in addition to and without -
" limiting all the powers of an administrator under the Insolvency Act, all the
powers conferred on Receivers under the Insolvency Act. :

7.4 The Receiver shall have and be entitled to exercise all the powers conferred on
- receivers and/or administrative receivers by the Insolvency Act {and in addition
to and without limiting such powers an administrator and/or the Recelver shall
have power {o purchase or acguire any fand and purchase, acquire or grant any
interest in or right over land, to borrow any monies and secure the payment of
any monies i priority to the Chargor's obligations and liabilities hereunder, to
carry on or authorise or concur in the carrying on of the Chargor’s business and
. undertaking or any part thereof and to manage and conduct the same without
‘being responsible for any loss or damage) and (without limiting the foregoing)
. an administrator and/or the Receiver shall also have the following powers:

7421 1o promote or procure the formation of any few company or .
- .corporation; i . i
7422 ‘to-subscribe for or acquire for-cash any share capital of such new

company or corporation inthe Chargor's narie or on the Chargor's
behalf in the name of any nominee for the Chargor;

7,423 tosell, feu, assign, transfer, exchange, hire out, grant leases of or -
" otherwise dispose of or deal with interests in or realise the Secured -
Property to any such new company or corporation and accept as
-consideration-or part of the consideration therefor in the Chargor's -
“name or in-the name of any nominee for the Chargor any shares
or further shares in any such company or corporation or allow the
payment of the whole or any part of such consideration to remain’
deferred or cutstanding by way of loan or debt or credit;)

7.4.2.4 .t séi%,- assign, transfer or otherwise dispﬁse’ of or reali.sé on the

Chargor's behalf any such shares or deferred consideration or part
thereof or any rights or benefits attaching thereto; .

~ 7.42.5° . to convene any extraordinary meeting of the Chargor;
7426 td purchase of acguireé any property on the Chargbr"s; 'behaif;"_
7427 - to make 'an_y' arrangemnent or compromise which the Security -

Agent, an administrator or the Receiver may think fit; -

74328 ' to sever any fixtures (including trade and tenants fixtures) from -
: - the property of which they form. part;

7.4.2.9 to exercise all powers rights and/ar sbligations under any contract,
_or agreement forming part of the Secured Property including,
without limitation, all voting and other rights attaching to stocks,.
shares and other securities owned by the Chargor;

7.4.2,10 - to exércise all powers conferred by the Insolvency Act on- -
' - administrators; receivers andfor administrative receivers (or .
equivalent -officer) appointed in England and Wales in respect of
any of the Secured Property which is situated in England and
Wales; and S S

L 7.4.2.41 .. to do all such other acts or things which he or they may consider

SRR fo be necessary or desirabie for realising the Securéd Property or -
conducive to ary of the powers or authorities conferred on the
Receiver under or by virtue of this Floating Charge and to exercise



7.5

7.6

7.7

7.8

8.1

in relation to the Secured Property al powers and authorities
which he or they would be capable of exercising if he or they were
the absolute owrner of such property.

Remuneration

The Chargor shall be solely responsible for the remuneration, fees, costs, charges and
expenses of the Receiver and of any administrator, and no Secured Party shall at any time
have any liability or responsibility therefor,

Redemption of prior Security

Where there is any Security created over any of the Secured Property which ranks in priority
to the Security created by this Floating Charge and:

7.6.1 the Security created by this Floating Charge becomes enforceable; and
7.6.2 the holder of such other Security takes any steps to enforce that Security,

the Security Agent or any Receiver or administrator may, at its sole discretion and at the
cost and expense of the Chargor redeem, take a transfer of and repay the indebtedness
secured by such other Security. Al amounts paid by the Security Agent or 2 Receiver aor
administrator under this Clause 7.6 will form part of the Secured Obligations.

Appropriation of paymentis

Any appropriation by the Security Agent or & Receiver under this Floating Charge will
override any appropriation by the Chargor.

Financial collateral

7.8.1 To the extent that any of the assets charged under this Floating Charge
constitute “financial collateral” and this Floating Charge constitutes a “inancial
collateral arrangament” {in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (the “F¢
Regulations”)) the Security Agent will have the right after such Security has
become enforceable, but only whilst it remains enforceable, to appropriate all or
any part of that financial coliateral in such manner as it sees fit in or towards
the satisfaction of the Secured Obligations.

7.8.2 Where any financial collateral is appropriated, its value shall be:
7.8.2.1 in the case of cash, its face value at the time of the appropriation;
7.8.2.2 if the financial collateral is listed or traded on a recognised

exchange, the value at which it could have been sold on that
exchange at the time of appropriation; and

7.8.2.3 in any other case, the amount determined by the Security Agent
by such process as it may select, including independent valuation,

and the Chargor agrees that the method of valuation provided for in this Clause
7.8 is commercially reasonable for the purposes of the FC Regulations.

APPLICATION OF PROCEEDS

Order of priority

All amounts received by the Security Agent or a Receiver or a Delegate in connection with
the enforcement of the Security created under this Floating Charge will be applied, to the

extent permitted by applicable law, {notwithstanding any purported appropriation by the
Chargor) in accordance with and subject to the terms of the Intercreditor Agreement,



...... 8"2 NewaCcoun*‘es T

. Ef at a!’!ytlme’ ' .' e .
'8'.'2‘1'_ " the Chargor's obligations cease to be continuing obligations for any reason; or

822 a S’e’cbre‘d?éri:y receives or is deemed to have received notice of subsequent
Security over any of the Secured Property

then each Secured Party may open a new account with the Chargor. If a Secured Party
does not open a new account, it will be treated as having done: so at the time when the
Chargor's obligations cease to be continuing obligations or, as the case may be, the relevant.
notice of subsequent Security was received and as from that time all payments made by or
on behalf of the Chargor to that Secured Party will be credited or be treated as having been
credited to the relevant new account and not as having been applied in discharge of the
Secured Obligations. .

8.3 ' Release of Secured Property
Upon the expiry of the Security Period (but not othervise), the Security Agent shall, at the

request and cost of the Chargor; execute such documents and take such steps as may be
necegsary to release the Secured Property from the Security created by this Floating

_ Charge. | _
9. PROTECTION OF THIRD PARTIES
9,1 No buyer from, or other person dealing with the Security Agent of a Receiver of & Deie:ga'te -

© . will be concerned to énquire whether:
9.1.1 an'y' morney’ remains due under the Debt Documents;
'9.1.2° any power which the Security Agent or any Receiver of any Delegate .is
purporting to exercise has arisen or become exercisable; or :
9.1.3 - the Security Agent or ahy Receiver or afy Délegate is validly appointed and
acting within its powers in accordance with this Floating Charge. :
‘6.2 The receipt of the Security Agent, any Receiver or any Delegate will be an absolute and - .
.. conclusive discharge to a purchaser of any of the Secured Property who will have no
obligation to enquire how any monies are applied. B . :
10, PROTECTION OF SECURED PARTIES |
101 B No liability as creditor in possession
N6 Secured Party will be liable to account to the Chargor as creditor in po's's'éssidré by reason -
of-entering into.possession of any of the Secured Property, or for any cost, loss or liability .
- on realisation, nor for any default or omission for which a creditor in possession miight be.
- liable. . : . : .
©10.2 - Further advances
- The Security created by this Fi'catirn'g' Charge is intended to secure any further advances
- which any Secured Party is obliged to make urider the Debt Documents,
10.3  Discretion of the Seciired Parties
Each Secured Party 15 enfitled to exercise its. rights, powers and discretions under this.
Floating Charge in accordance with the terms of the Debt Documents and the Chargor has

" no right to control or restrict any Secured Party's exercise of any of its rights, powers or
discretions under this Floating Charge. '

T



11,

11.1

11.2

11.3

SAVING PROVISIONS
Reinstatement

If, at any time, there has been a release, settlement or discharge (whether in whole or in
part) of the Chargor’s obligations under this Floating Charge and, as a consequence of any
insolvency {or analogous) proceedings or for any other reason:

11.1.1 any payment made to any person in respect of any of the Secured Obligations
is required to be repaid; and

11.1.2 any Security (or other right) held by any Secured Party in respect of any of the
Secured Obligations (whether under this Floating Charge or otherwise) is
declared void, is set aside or is otherwise affected,

then the Chargor's obligations under this Floating Charge will continue in effect as if there
had been no such release, settlement or discharge and as if the relevant payment had not
been made and (as applicable} the retevant obligation or Security {or other right) had not
been so affected; and accordingly {but without limiting the Secured Parties’ other rights
under this Floating Charge) the Security Agent will be entitled to recover frem the Chargor
the value which the Security Agent has placed upon such Security (or other right) or the
amount of any such payment as if such release, settlement or discharge had not occurred.

Avoidable payments

If the Security Agent considers that any amount paid by or on behalf of the Chargor in
respect of the Secured Obligations is capable of being avoided, set aside or ordered to be
refunded or reduced for any reasen, then for the purposes of this Floating Charge such
amount will not be considered to have been irrevocably paid.

Waiver of defences

The obligations of the Chargor under this Floating Charge and the Security created under
this Fleating Charge will not be affected by any act, omission, matter or thing which, but
for this clause, would reduce, release or prejudice any of its obligations under this Floating
Charge or the Security created under this Floating Charge (without Himitation and whether
or net known to it or any Secured Party) including:

11.3.1 any time, waiver or consent granted to, or composition with, the Chargor or
other person;

11.3.2 the reiease of the Chargor or any other person under the terms of any
composition or arrangement with any creditor of the Chargor or any other
person;

11.3.3 the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, the Chargor or other person or any non-presentation or non-
cbservance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any security;

11.34 any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of the Chargor or any other person;

11.3.5 any amendment, novation, supplernent, extension, restatement {however
fundamental and whether or not more onercus) or replacement of any Debt
Document or any other document or security inciuding without limitation any
change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Debt Document or other document or
security;

11



............ - any Debt Document or any other document or security; ot

-------------- 11.3.6 - - any unenforceability; illegality or invaii’dity'of' any obligation of any person under

11.3.7  any insolvency, iiq'uidatioh,- administration or similar préée‘edings.. ;
114 Chargor Intent

without prejudice to the generality of Clause 11.3 (Waivér of defences), the Chargor
- expressly confirms that it intends that the Security created under this Floating Charge shall
extend from time to time to any. (however fundamental) variation, increase, restatement;.
supplement, replacement, extension or-addition of or to any of the Debt Documents and/or
any facility or amount made available under any of the Debt Documents for the purposes
of oF in connection with.any of the following: acquisitions of any nature; increasing working .’
capital; enabling distributions to be made; carrying out restructurings; refinancing existing
faciiities: refinancing any other indebtedness; making facilities available to new borrowers;
any other variation or extension of the purposes for which any facility or amount might be
- made available from tifne to time; and any fees, costs and/or expenses associated with any.
of the foregoing. '

11,5 Immediate recourse

The Chargor waives any right it may have of first requiring any Secured Party (or any
trustee or agent on jts behalf) to proceed against orenforce any other rights or security or
" claim payment. from any person before claiming from the Chargor under this Floating
- Charge. This waiver applies irrespective of any law or any provision of a Debt Document .
to the contrary, :

'11.6 . Appropriations )

Until 31l amounts which may be or bécc}'mé bayéb!e by the Chargor"zunder' or in connection -
with the Debt Documents have been unconditionally and irrevocably. paid in fuil, each -
Secued Party {or any trustee or agent onits behalf) may! . e : '

11.6.1  refrain from applying or enforcing any other monéys, security or rights held or
-+ received by that Secured Party (or any trustee oragent on its behalf} in respect |
‘of those amournits, or apply and enforce the same in such manner and order as
it sees fit (whether against those amounts or otherwise) and the Chargor shall -
not be entitled to the benefit of the same; and

11.6.2  hold in an interest-bearing suspense account any moneys received from th’é_
- .Chargor-or on account of the Chargor’'s liability under this Floating Charge.

11,7 Deferrai of the Chargor's rights

.~ 11.7.1 - Until ali amounts which may be or become payable by the Chargor under or'in’
- connection with the Debt Doturdents have been unconditionally and irrevocably
paid in full and unless the Security Agent otherwise directs, the Chargor cannot
“exercise any rights which it may have by reason of performance by it of its o
obligations. under the Debt Documents or by reason of any amount being.
_ payable, or liability arising, under the Debt Documents to take the benefit {in .~
whole or irr part and whether by way of subrogation or gtherwise) of any rights.
of the Secured Partiés under the Debt Dacuments or of any other guarantee or
© security taken pursuant to, or in connection with, the Debt Documents by any
. Secured Party. _ . .

11.7.2 If the Chargor réceives any benefit, payment or distribution in refation to such-
rights it shall hold that benefit, payment or distribution to the extent necessary -
to enable all amounts which may be or become payable to the Secured Parties . -
“by the Chargor under or in connection with the Debt Documents to be repaid in-
fuli on trust for the Secured Parties and shall promptly pay or transfer the same
to the Security Agent or as the. Security Agent may direct for application in-
accordance with Clause 8.1 (Order of Priority).

iz



12,

12.1

12.2

13,

i4.

4.1

14.2

15,

16.

16.1

16.2

CHANGES TO THE PARTIES
Mo assignation by the Chargor

The Chargor may not assign, transfer, novate or otherwise deal with any of its rights or
obligations under, or interests in, this Floating Charge.

Assignation by Security Agent
The Security Agent may assign, transfer, novate or otherwise dea! with any of its rights or

obiigations under, or interests in, this Floating Charge in accordance with the terms of the
Intercreditor Agreement.

CERTIFICATES
For all purposes, including any legal proceedings, a certificate signed by one of the Security

Agent's officers as to the amount of the Secured Obligations {or any part thereof) shalil, in
the absence of manifest error, be conclusive evidence thereof against the Chargor.

EXECUTION, COUNTERPARTS AND DELIVERY

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

Where executed in counterparts:

14.2.1 this Floating Charge will not take effect until each of the counterparts has been
delivered In accordance with the Legal Writings (Counterparts and Delivery)
{Scotland) Act 2015 {the "Counterparts Act");

14.2.2 each counterpart will be held as undelivered until the parties agree a date on
which the counterparts are to be treated as delivered;

14.2.3 the date of delivery may be inserfed on the first page of this Floating Charge in
the blank provided for the delivery date; and

14.2.4 the parties agree that the provisions of section 2(3} of the Counterparts Act shall
not apply to any counterpart of this Fioating Charge,

GOVERNING LAW

This Floating Charge and any non-contractual obligations arising out of or in connection
with it are governed by Scots law,

JURISDICTION

The courts of Scotland have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Floating Charge (including a dispute regarding the existence, validity
or termination of this Floating Charge) and ahy non-contractual obligations arising out of
or in.connection with it {a “Dispute”).

The parties to this Floating Charge agree that the courts of Scotiand are the most
appropriate and convenient courts to settle any Dispute and accordingly no party to this
Flpating Charge will argue to the contrary.



16,3 This Clause 16 is for the benefit of the Secured Partiés only. As:a resuit, no Sacured Party
: - will be prevented from taking proceedings relating to a Dispute in any- other courts with

jurisdiction. To the extent allowed by law, the Secured. Parties may také cﬁncarrent.
proceedings in any number of jurisdictions; : .

IN WITNESS WHEREOF this Floating Charge compmsmg these presents and the prec:edmg i3 pages -
are exer:uted in counterpart as foiiows - .

: C‘.hargor

' SIGNED for and on behalf of
"NORTHWIND 58 LEMITEQ_ SRR

i:%a‘cé' of sigr.iiég 6%534@“&
e 5\ Cﬁ{;}gh’a{ _“Q(,:s ﬁ |
mt@cmm

(Pnnt Fu!i Name}
one-of its Dzrectors_ L

“'In the presence of;

- Name _ _ . _ .
B ' B : |

B é)@ﬁéf f! ga ¢, 50, é@gﬁf §>g S (p ! 5‘% ég, e

.Adﬁres;s' _ _ . _

Occupatson



Security Agent

SIGNED for and on behalf of
INFLEXION PRIVATE EQUITY LIMITED

Do ;
place of signing éMﬁ_ﬁ”}&i@&@ ...........

{Print Full Nama)
Its authorised signatory

In the presence of;

S Ea—

Ccecupation

i5






