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Registration of a Charge

Company name: NORTHERN TRUST COMPANY LIMITED
Company number: 00735621

XEAKDSNS

Received for Electronic Filing: 13/07/2017

Details of Charge

Date of creation:  28/06/2017
Charge code: 0073 5621 0167
Persons entitled: SITUS ASSET MANAGEMENT LIMITED

Brief description:  ALL AND WHOLE THOSE SUBJECTS AT NEWBRIDGE INDUSTRIAL
ESTATE, CLIFTONHALL ROAD, EDINBURGH BEING 2.0 HECTARES
IN MEASUREMENT AND REGISTERED IN THE LAND REGISTER OF
SCOTLAND UNDER TITLE NUMBER MID130598

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 735621

Charge code: 0073 5621 0167

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th June 2017 and created by NORTHERN TRUST
COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 13th July 2017 .

Given at Companies House, Cardiff on 17th July 2017

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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STANDARD SECURITY

by
NORTHERN TRUST COMPANY LIMITED
in favour of

SITUS ASSET MANAGEMENT LIMITED
(as Security Agent)

Security Subjects: Newbridge Industrial Estate

Brodies LLP
45 Athol! Crescent
Edinburgh EH3 8HA
T: 0131 228 3777
F: 0131 228 3878
DX ED 10
Ref: BS.MGR1.6
FAS 0468
2017
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" | BRODIES LLP

CERTIFIED A TRUE
COPY SAVE FOR THE
MATERIAL REDACTED
PURSUANT TO $859G
OF THE COMPANIES
ACT 2006
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STANDARD SECURITY
by

NORTHERN TRUST COMPANY LIMITED, a company incortporated in England, registered number
00735621 and having its registered office at Lynton House, Ackhurst Park, Foxhole Road, Chorley,
Lancashire PR7 1NY (the “Chargor”) '

in favour of

SITUS ASSET MANAGEMENT LIMITED, a company incorporated in England, registered number
06738409, having its registered office at 27/28 Eastcaslle Street, London W1W 8DH and having a place of
businass at 34™ Floor, 25 Canada Square, Canary Wharf, London, E14 5LB for itself and as securily
trustes and securily agent for the Finance Parties (the "Security Agent”, which expression Includes fis
successors and assignees)

BACKGROUND:-

A . The Chargor enters Into this Standard Securily in connection with the Finance Documents (as
defined below). ’

B The Board of Directors of the Chargor is satisfied that entering Into this standard Security is for the
purposas of and to the benefit of the Chargor and Its business.

4 Definitions and interpretation

1.1 in this Standard Securily unless a contrary indication appears, terms used in the Facility
Agrasment have the same meaning and conslruction and:

1.4 “Assignation of Rental Income” means an assignation of Rental Income In respect of '
the Security Subjects in such form as the Security Agent may reasonably require by the
Chargor in favour of the Security Agent in security for the Liabllities;

1.1.2 “Delegate” shall have the meanihg glven to it in the Debenture;
1,43  "Event of Default" shall have the meaning given to it in the Faciiity Agraement;

1.1.4 "Faclility Agreement” means the facflity agreement signed on or around the date heréof
between Northern Trust Company Limited as Borrower, the Guarantors named in i,
M&G Investment Management Limited as Arranger, the Lendars named in it and Slius
Asset Management Limited as Agent and Security Agent;

1.1.5 *Finance Document” shall have the meaning given to it in the Facility Agreement;

1.1.6 “Finance Party” shall have the meaning given to it in the Fagcility Agresment;
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1.2

3.1

3.2

1.1.7 “Liabilities” means all present and future moneys, debts and liabilities due, owing or
incurred by the Chargor to any Finance Party under any Finance Document in any
manner whatsoever (in each case, whether alone or joinfly, or jointly and saverally, with
any other person, whether actually or contingently and whether as principat, surety or
otherwise};

1.1.8 "Security Subjects” means ALL and WHOLE those subjects at Newbridge Industrial
Estate, Clifonhall Road, Edinburgh being 2.0 hectares in measurement and registered
in the Land Register of Scotland under Title Number MID130598,

1.1.9 “Standard Conditions" means the standard conditions specified in Schedule 3 to the
Conveyancing and Feudal Reform (Scotland) Act 1970 as amended and any lawful
variation thereof operative for the time being.

Construction

1.2.1 Any reference in this Standard Security to a "Finance Document' or any other
agreement or instrument Is a reference to that Finance Document or other agreement or
instrument as amended, novated, supplemented, extended, restated (however
fundamentally and whether or nol more onerous) or replaced and'inqiudes any change
in the purpose of, any extenslon of or any increase in any facility or the addition of any
new facility under that Finance Document or other agreement or instrument.

1.2.2 The other provisions In clause 1.2 {Construction) of the Facility Agreement apply to this
Standard Securlty with ali necessary changes.

1.2.3 References to “debtor” in the Standard Conditions shall include the Chargor.
Undertaking to pay

The Chargor undertakes to the Security Agent and each of the Finance Parties that it shall pay
each of its Liabilities when due in accordance _with its terms or, If they do not specify a time for
payment, immediately on demand by the Security Agent.

Croation of security

In security of the payment of all the Liabilities the Chargor HEREBY GRANTS a Standard Security
in favour of the Security Agent over ALL and WHOLE the Security Subjects.

The Security Agent holds the benefit of this Staridard Security as trustes for the Finance Parties on
tha terms of the Finance Documents,
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4.1

4.2

4.3

Standard conditions

The Standard Conditions specified in Schedule 3 to the Conveyancing and Feudal Reform
(Scotland) Act 1870, and any lawful variation thereof operative for the time being, shall apply and
the Chargor agrees that the Standard Conditions shall be varied in so far as lawful and applicable
by (One) the whole terms, undertakings, obligations, powers, rights, provisions and others
contained in the Facilily Agreement, which are incorporated herein in so far as applicable to the
Security Subjects, and (Two) the Standard Gondifions shali be further varied in so far as lawful and
applicable as follows:- '

Negative pledge

414 The Chargor shall not create or permit to subsist any Security over the Security
Subjects, nor create or purport to create any Securlty over any Rental Income derlving
from the Security Subjects or any part thereof, nor do anything eise prohibited by clause
204 (Negativé pledge) of the Facility Agreement, except as permitted by that clause.

4.1.2 The Chargor shall not {nor shall the Chargor agree to) enter into a singie iransaction or a
series of transactions (whether related or not and whether voluntary or involuntary) to
sell, lease, transfer or otherwise dispose of the Security Subjects except as permitted by
the Facility Agreement.

Further assurance
The Chargor shail prompily do whatevar the Security Agent reasonably requires:

421 to perfect or protect the security created by or pursuant to, and the priorily of, this
Standard Security, or

4.2.2 to facilitate the realisation of the Security Subjects or the exercise of any rights vested in
the Security Agent, '

including executing any disposition, transfer, conveyance, tharge, asslgnation or assurance of the
Security Subjects (whether to the Security Agent or its nominees or otherwise), making any
registration and, if a Default is continuing, giving any notice, order or direction.

Assignation of rents

The Chargor shall promptly on request by the Securily Agent, which request may be made at any
time after the occurrence of an Event of Default, execule and deliver to the Securlty Agent an
Assignafion of Rental Income together with such notices as the Securily Agent may require in
connection with such Assignation of Rental Income.
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4.4 Acquisition

The Chargor shall promptly notify the Security Agent of its acquisition of, or agreement to acquire,
any heritable or long leasehold property in Scolland.

4.5 Documenis

The Chargor shall ensure that all title deeds and documents relaling to the Chargor's present and
future heritable or long Ieasehold properly in Scotland are held in accordance with the terms of the
Facility Agreement.

4.6 Registration of this Standard Security -

The Chargor shall promptly submit this Standard Security fo the Reglsters of Scotland for
registration together with the duly completed Forms 2 and 4 and CPB2 forms (as applicable) and
shall promptly pay ali appropriate registration fees, or, if the Security Agent gives nolice to the
Chargor that the Securily Agent will submit the relevant forms o the Registers of Scolland, the
Chargor shall promptly provide the Security Agent with all duly completed forms reasonably
requested by the Securily Agent and all appropriate registration fees. ' ‘

4.7 Future properly

In the case of any heritable or long leasehold property acquired in Scotland by the Chargor after
the date of this Standard Security, the Chargor shall:

4.7.1 grant in favour of the Sacurity Agent a standard security In similar terms to this Standard
Security; '

4,7.2 submit such standard security to the Registers of Scolland for registration together with
the duly completed Forms 2 and 4 and CPB2 forms (as applicable) and promptly pay all
appropriate registration fees; ' ’

4,7.3 or, if the Security Agent gives notice to the Chargor that the Security Agent will submit
the relevant forms io the Registers of Scotland, the Chargor shall promplly provide the
Security Agent with all duly completed forms reasonably requested by the Security
Agent and all appropriate regisiration fees

4.8 Enforcement

For the purposes of Standard Condition 9{1}, the Chargor shall be held to be in default while an
Event of Default is continuing.
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4.9

4.10

411

412

413

Order of Application

All amounts from time fo time received or recovered by the Security Agent pursuaht to the terms of
this Standard Secufity or in connection with the realisation or enforcement of all or any part of this
Standard Secutity shall be held by the Security Agent on trust to apply them at any fime as the
Security Agent (in its discretion) sees fif, to the extent permitted by applicable law, in the following
order of priority; |

4,91 in discharging any sums owing to the Security Agent;

492 in or towards the payment of the Liabilities in accordance with the terms clause 29.5

{Partial payments) of the Facllity Agreement; and

493 the balance, if any, in payment or distribution to the Chargor.

Possession

Without prejudice to Clause 4.11 (Security Agent's fiabilify), the Security Agent shall not be liable
as a heritable creditor In possession by reason of viewing or repairing the Security Subjects.

Sacurlty Agent’s Hability

Neither the Security Agent nor any Delegate shall (either by reason of taking possession of the
Security Subjects or for any other reason and whether as heritable creditor in possession or
otherwise) be liable to the Ghargor, any Finance Party or any other person for any costs, losses,
liabifities or expenses relating to the realisation of the Security Subjects or from any act, default or
omission of the Security Agent, any Delegate or their respective officers, employees or agents in
relation to the Security Subjects or in connection with this Standard Security except to the extent
caused by its or his own negligence or wilful misconduct.

Continuing Security

Subject to Clause 5 {Discharge of Security), this Standard Securily Is a continuing Security and will
extend to the ultimate balance of the Liabilities, regardless of any intermediate payment or
discharge in whole orin part.

Reinstatement

If any discharge, release or arrangement (whether In respect of the abligations of any Obtigor or
any securily for those obligations or otherwise} is made by a Finance Party in whele or In part on
the basis of any payment, securily or other disposition which Is avoided or must be restored in
Insolvency, liquidation or otherwise, without limitation, the liability of the Ghargor and this Standard
Security shall continue or be relnstated as if the discharge, release or arrangement had not

ocourred.
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4.14

4.18

Waiver of defences

Neither the obligations of the Chargor under this Standard Security nor this Standard Security will
he affected by an act, omission, matier or thing which, but for this Clause, would reduce, release or
prejudice any of iis obligations under any Finance Document including this Standard Security
(without limitation and whether or not known to it or any Finance Party) including:

4,141 any time, waiver or consent granted to, or composition with the Chargor, any Obligor or
other person;

4,142  the release of the Chargor, any Obligor or any other parson under the terms of any
composition or arrangement with any creditor of any member of the Group;

" 4.14.3  the taking, variation, compromise, exchange, renewal or release of, or refusaf or neglect

to perfect, take up or enforce, any rights against, or security over assets of, the Chargor,
any Obligor or other person or any non-presentation or non-observance of any formality
or olher requirement in respect of any instrument or any failure to realise the full value of
any security;

4.14.4  any Incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of the Chargor, any Obligor or any other person,

4145  any amendment, novation, supplement, extenslon, restatement (howsver fundamental
and whether or not more onerous) or replacement of any Finance Document or any
olher document or securlty including 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
Finance Document or other document or security;

4.14.8  any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

4147  any insolvency or similar proceedings.
Immediate recourse

The Chargor walves any right it may have of first requiring any Finance Parly (or any trustee or
agent on its behalf) to procesd agalnst or enforce any other rights or security or claim payment
from any person before enforcing this Standard Securily. This waiver applies irrespective of any
law or any provision of a Finance Document to the contrary.
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4.16

447

4.18

5.1

5.2

Anpropriations

Until all the Liabilities have been irrevecably paid in full and all facilities which might give rise to
Liabilities have terminated, each Finance Parly (or any trustee or agent on its behalf) may:

4.168.1  refrain from applying or enforcing any other moneys, security or rights held or received
by that Finance Party (or any trusfee or agent on its behalf) in respect of those amounts,
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 entilled to the bensfit of the
sams; and ' '

4,162  hold in an interest-bearing suspense account any moneys received from the Chargor or
on account of the Chargor's liability under this Standard Security.

Additional Security

This Standard Security Is in addition to and is not in any way prejudiced by any other guarantess
or securily now or subsequently held by any Finance Party.

Continuation of accounts
At any time after:

4.18.1  the receipt by any Finance Party of notice (either actual or otheiwise) of any subsequent
Security affecting the Security Subjects; or

4.18.2  the presentation of a petition or the passing of a resolution in relation to the Winding-up
of the Chargor other than as permitted under the Facility Agreement,

any Finance Parly may open a new account in the name of the Chargor with that Finance Party
(whether or not it permits any existing account to continue). If that Finance Party does not open
such a new account, it shall nevertheless be treated as if it had done so when the relevant event
occurred. No moneys paid into any account, whether new or continuing, after that event shall
discharge or reduce the amount recoverable pursuant to this Standard Security.

Discharge of Security

Subject to Clause 5.2 below, If the Security Agent is satisfied that all the Liabillles have been
irrevocably paid In full and that all facilities which might give rise to Liabilities have terminated, the
Security Agent shalf at the request and reasonable cost of the Chargor discharge this Standard
Security.

If the Security Agent reasonably considers that any amount paid or credited to any Finance Party
under any Finance Document is capable of being avoided or otherwise set aside on the Winding-
up of the Chargor or any other person, or otherwise, that amount shaif not be considered to have
been paid for the purposes of determining whether all the Liabilities have been irrevocably paid.
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6.1

6.2

7.1

7.2

7.3

74

Conflict

To the extent that the lerms of the Standard Conditions conflict with or are inconsistent with the
terms of this Standard Security or the Facility Agreemsnt then the terms of this Standard Security
or the Facility Agreement {as appiicable) shall {to the extent of that conflict or inconsistency and to
the extent permitted by law) prevail and have effect In preference to the Standard Conditions.

To the extent that there is any conflict or inconsistency between (i} any provision of this Standard
Security and (if) any provision of the Facliity Agresment, then the provisions shall (to the extent of
that confiict or inconsistency and to the extent permitted by law) prevail in the follewing order of
preference and have effect in preference to the other conflicing provision or provisions (as the
case may bo) (a) first, the provisions of the Facility Agreement then (b) second, the provisians of
this Standard Securily,

Governing law and enforcement
This Standard Security is governed by Scols law.

The Scotiish courls have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Standard Securily (Including a dispute regarding the existence, validity or termination of
this Standard Security) (a Dispute). l

The Chargor agrees that the Scottish courts are the most appropriate and convenient couris to
sottle Disputes and accordingly will not argue to the contrary.

This Clause is for the benefit of the Security Agent and the other Finance Parties only. As a result,
neither the Security Agent nor any other Finance Parfy shall be prevented from taking proceedings
refating to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the Security
Agent and the other Finance Parfles may take concurrent proceedings in any number of
jurisdictions.

Warrandice

The Chargor‘grants warrandice.
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9 Consent to Registration

The Chargor herby consents fo the registration of this Standard Security for preservation and

exacution.

IN WITNESS WHEREOF these presents consisting of this and the preceding 8 pages are executed as

follows:-

They are subscribed for and on behaif of NORTHERN TRUST COMPANY LIMITED by:

signat!e of witness ' signatu re of diractor

Juisey A\ Yol ng Horuidas Havoth) MARZK LORAMER cduhban

full nan@ﬁ of above (print} full name of above (print)
<@l Cas LI 2| w200
Zrh . GAT

address of witness

date of sighing
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