2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: THE SCOTTISH COUNCIL FOR DEVELOPMENT AND INDUSTRY

Company Number: SC024724

Received for filing in Electronic Format on the: 03/05/2021 XA3P7QJC

Details of Charge

Date of creation: 23/04/2021
Charge code: SCO02 4724 0002

Persons entitled: = DALRIADA TRUSTEES LIMITED AND ROBERT CRAIG CAMPBELL IN
THEIR JOINT CAPACITY AS THE TRUSTEES OF THE SCOTTISH COUNCIL
FOR DEVELOPMENT AND INDUSTRY PENSION FUND AND THE BOARD
OF THE PENSION PROTECTION FUND

Brief description: ALL PROPERTY CHARGED UNDER CLAUSE 3.1 OF THE CHARGE,
BEING: (I) BY WAY OF LEGAL MORTGAGE ITS INTEREST IN ALL
ESTATES OR INTERESTS IN ANY LAND OWNED BY IT AND ANY
BUILDINGS, EQUIPMENT AND OTHER FIXTURES AND FITTINGS ON
SUCH LAND REFERRED TO OPPOSITE ITS NAME IN SCHEDULE 1
(LAND CHARGED BY WAY OF LEGAL MORTGAGE) OF THE CHARGE;
(I1) TO THE EXTENT NOT SUBJECT TO THE CHARGE BY WAY OF LEGAL
MORTGAGE UNDER SUBPARAGRAPH (I) ABOVE, BY WAY OF FIXED
CHARGE ANY ESTATES OR INTERESTS WHICH IT HAS NOW OR MAY
SUBSEQUENTLY ACQUIRE TO OR IN ANY OTHER LAND AND ANY
BUILDINGS, EQUIPMENT, AND OTHER FIXTURES AND FITTINGS ON
SUCH LAND; (lll) BY WAY OF FIXED CHARGE THE PROCEEDS OF
SALE OF ANY LAND SO CHARGED BY WAY OF LEGAL MORTGAGE OR
CHARGED BY A FIXED CHARGE; (IV) BY WAY OF FIXED CHARGE THE
BENEFIT OF ANY AGREEMENTS, COVENANTS, COVENANTS OF TITLE,
RESTRICTIONS, LICENCES, INSTRUMENTS OR RIGHTS IN RELATION
TO ANY LAND SO CHARGED BY WAY OF LEGAL MORTGAGE OR
CHARGED BY A FIXED CHARGE AND ANY RIGHTS TO SUMS ARISING
OR MONEY PAID IN RELATION TO ANY OF THEM; AND (V) BY WAY OF
FIXED CHARGE ALL SUMS ARISING BY WAY OF RENTAL INCOME IN
RELATION TO ANY LAND SO CHARGED BY WAY OF LEGAL MORTGAGE
OR CHARGED BY A FIXED CHARGE. ALL ITS INTELLECTUAL PROPERTY
RIGHTS. FOR MORE DETAILS AND FOR DEFINITIONS OF CAPITALISED
TERMS, PLEASE REFER TO THE CHARGE.

Electronically filed document for Company Number: SC024724 Page: 1



Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 24724

Charge code: SC02 4724 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 23rd April 2021 and created by THE SCOTTISH COUNCIL FOR
DEVELOPMENT AND INDUSTRY was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 3rd May 2021 .

Given at Companies House, Edinburgh on 4th May 2021

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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Deed of Debenture

Certified a true copy save for
material redacted pursuant to
3859G ofthe Companies Act 2006

BR DIES?

Date: 30 April 2021

Dated a3 _-ﬁ%r;i' 2 Ref: SC0493.16
(1) The Scottish Council for Development and Industry
- (the Chargur) :
(2) o The Trustees of the Scottish ﬁuunmf for Development and Industry Pansion
Fund
(the Original Secured Party)
{(3) The Board of the Pensron Protectiofi Fund

(the PPF)
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Deed of Debenture

pated 1% .-&?f‘;%‘ Tt

Between:

(1)

| @

ToR

The Scottish Council for Development and Industry, a company limited by

‘guarantee and registered in- Scotland under number SC024724 whose registered
“office is'at 1 Cadogan Square, Cadogan Street, Glasgow G2 7HF (the "Chargor”);
:E)a_lrizada"“l‘ruséeas Limited"-registe'.reéi in Northérn Ireland under Comipany n_ti_mhe'r'
'NI038344 and whose registered office is at Linen Loft, Adelaide Street, Belfast;
‘Northern Ireland, BT2 8FE and Robert Cra:g Campbali of :

in their joint capacity as- the trustees of the Pension Scheme

{who together with such successor(s) in office as trustee(s) of the. Pension: Scheme U
are referred to-as the "Original Secm'ed Party"); and

The Board of the Pengion: Protactmn Fund a. statutory”co:r'por'at'i'cm'established

by the Pensions Act 2004 of Renaissance, 12 D:ngwail Road, Croydcm Surrey CRO-

- ZNA (the "PPF“)

Whereas:

(A)

(®

The Chargor has issued the. Loan Notés in favour of f_he -Origiha[ Secured ?‘érty

B The Chargor has agreed to prowde Secunty to secure the payment and cflscharge of -
“the Secureci L;ahshtnes : :

1t is interded that-foliowihg."che issue and al!ofmeht_-éf-the Loan Notes to the Original
Seciired Party, the Loan Notes, with the bénefit of the Security constituted by, and

"other rights- under,. this Deed, may be transferrad to the PPF such that, among other

thmgs, the PPF will hecome the Securad Party f’or the purposes of this Deed.

'Th]S dactiment is. the: deed of the Chargar everi If it has not been du!y executed by'
~the Secured Party ot has been executed by the Securad Party but nat as a deed.

" This deed withesses -

§

1

Definitions and interpretation .

In this Deed:
‘Definitions
"Aecount” means-a-Current Ac:"couh't ‘oF a 'Co‘ni:'rol!éd Account, L

"Account Bank” means in respect of any‘ Account the bank or fmanmai :nstututmn
; wzth whsch that Account is held.

: "Act" means the- E_aw of Property Act 1925,

"Admmistrator means any administrator appomted under thrs Dead to manage the '

affairs,. busmess and assets of the Chargor.

(M. Pécs\54216965.2 Page-4
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"Assessment Period” means an assessment perlod for the purposes. of section:132
-'-of the Pensions Act

" Assumptions” has the meaning set out n Clause 1.4 (PPF)."

' “Authorlsat:ons" 'means authorlsatlons, ‘consents, appmvals, resoluttons Itcences,
.exemptlons, filings, notarisations or regt$tratlons -and "Authorlsatlon ‘shalt be”
~interpreted accardmgiy

'“3001{ Dahts“ means, in reEattcn to the Chargor, aIE of its book debts of othar debt _
“revenue or claim. : '

"'Busmess [}ay" fieans & day (other than: Saturday or Sunday) on- whtch banks are
open for generaf busmess in London, :

"Business Pian" means any’ budget and business. plan for the Chargor from time to
~fime, : .

"Céﬁtmill'ed.A_cﬁt:ounts'" fheans each of the follawing bar_a'k' accounts in the name of -
thé Chargor or to which it is beneficially entitled:

-(2) [Nonel.

"Controlled Debt" means any debt- or 'mohéys due or ow'i'ng' to t'he"Cha'rgor the -
proceeds of which, once ‘received by that Chargarr are or will be Controlled: Pmceeds‘

"Controlled Proceeds” means - any prc}ceeds or other moneys: rec:euved by the .
- Chargor fram time to time which, under the terms of- any arrangements wnth the '
Secured Party, that Chargor must either: ' :

(8) a‘pply' i'n'-rép'aymeht oF 'p'-repayment of _'tEE"Secufed 'Liabflitjeé :
(bj pay- mto E Contrailed Ac:count or
(c) which the debtur is mstructed to pay dlrectly mto any of the Ccntmlled Accounts
“Current Account" means:
(@) . each BcCouRt of the"CHaFg‘df’ set out in Schedule 3 (Cuff_éﬁf;AceoUﬁf’sj :

(by . ‘any déher account which the Chargor holds with any bank or financial
~institution from time to time other than a Controlled Account.
SEVA” means the i:o'mp'a'ri'y voluntary afrangement between the Chargor and the C\JA .
- Creditors (as defined in the Proposals) under Part 1 of the Insolvency Act 1986.and."
approved by the C\JA Creditors on 23 March 2021, : S :

“CVA Comprom:se Amount” means the sum of 5343 802 t0 be paid by or on behalf
“of the Chargor-to the Original Secured Party urider and in terms of the CVA..

“CVA Creditors” shall have the meaning ascribed to "CVA Creditors” in the
Proposals. ' '

-~ 'pefault” means: .

o " page’
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{a) the occurrence of an Event of Default under, and as deflned in, the Loan
. Netes Iﬂstrument

{h) (untess otherwise: agreed in writmg in. advance wuth the Secured Party) the
‘Chargor defaults in ‘the payment when due of any amount due under this
Deed. unless such nhon- payment is &s-a result of an -administrative or
techmcai Brror aﬂd the paytment is made within three days of its. due date,

(¢y the-Chargor- does not camply thh or breaches. any prcvrsmn of ‘@
Transacteon Document;

') .any ma’r:enal representatlon madt—: ar deemed ta be made hy the Chargor i
the. Transaction Documents is. or ‘proves to  have been .incorrect or
‘misleading when made or deerned to be’ made; -

(&) . it'is or becomes unlawful for the Chargor to perform any of its obligations -
undér any  Transaction - Documénts to which it is party - unless such.

: untawfu[ness, if capable of rémedy, is remedied within ten Busmess Days of

the Chargor becoming aware of its occurrence; of

C(F). . the Chargor rép‘ucfiatéé, “or 'éVE'dences an intention to repudiate; &

- Transactlon Document to which it is party o '

-"’Defauit Rate" means the rate of mterest specified in; and catcu[at:ed in accordaﬂce-' _
withs, Clause 4 (Interest} of the Loan Notés Instrument : :

"Delegate" feans. aﬂy delegate, agent attorney OF o= “trustee appmnted by the
Secured Party dr & Receiver. : :

"Depnsr&" mears:

Ag) ail amounts standmg to the: credat of each Gontroiied Account f‘rcvm time to
tlme and : : -
: '(h)"-" all sums standing to the credlt of any Current Account frof time to t;me

ipistribution jM"atchi;ng-Agreemeht“ means the agreem'entj. dated on or ardund the
_-date hereof among the Chargor, the Original Secured Party and the PPE.

'"Dlstrlhutmn nghts" means:

(ay- all - dividends; mterest and other dsstributlons paid. oF payabie ofr “or - in
respect of any Investments ar Shares anci any right to recewe them: and -

by -any right arising or accrumg by way. of redempt:on; substitution; exchange -
" bonus; preference, optuon or other r;ght relating to the relevant Envestment_'
or Share:

“Eiigible Scheme" means an ehglee scheme for the purpasee; of section 126 of the
Pansions Act. :

"Employer” meahs an -e'_m"plosi'er for the purposes of section 318 of the Pensions Act.

R - Page &
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TEquipment” means, in relatlan to- the Chargor, all its fixed and moveable plant,
“machinery, tools, Vehlcles computers and. office and other. equment and the
“benefit of all related Authcsr:sataons, agreaments and warranties.. :

"’Group“ means the Chargor and s Subswharnes for the tame beang ahd’ "Gmup
__Company“ means-ahy of tham.

‘-’:{'nsa!vehcy Even't""_ in relation to & person includes the 3_'d'iss'mu'ti'on', bankruptcy, .

- sequestration, insolvency, winding-up, liquidation, administration, examination,
amalgamation, - - réconstruction,.  reorganisation,  arrahgement; édjustmeﬁt“.
administrative or other recervershlp or dissolution of that persoh; the ofﬂual .
management of all of its revenues - or other assets.or the séeking of protection: oF
talief from debtors and any equlvaEent o anaioguus proceedmg, whatever it'is called,
i any }urasd:ctson,

'"Inswance“ means, in- relatlon to the Chargﬁr, each contract oF pohcy or instrance
to whlch itis.a party orin whsch 1t has an interest.

"Inte!lectual Property Rights“ fmeans

{cy - all patents trade marks, trade names; domam names, - -service marks,
softwate rights; desigris, business. pames; copyrlghts desigh rights, moral
rights;- topography rights in databases; inventions; confidential information,
trade secrets, know=how and other inteflectual property rnghts and mterests,'

“whether regzstered reg;str‘ab!e or unregistered (and including registrations
and. apphcat[ons for reglstration of any of these and rights to appty far the.
- same); :

: '{_d): - the: beneﬂt of all appltcatmr:s and. rights to use such assets of the Chargcr
' -(whlch gy ow or IE"I the future subsist); and

(&) a!l rights-and forms of protectlon of -a similar nature or having: equavalent or -
- similar effect ta any of the foregoing. anywhere in the world '

"Irvestrents” means, i relat[on to the Chargor

(f} all or: any of |ts stocks shares (lncludmg any Shares), bonds ahd securatnes -
‘of any kind- (marketab!e or otherwise), negdtiable instruments and warrants
and any othier finaricial instruments- (as definéd in" the Requlations) and all
its raghts agamst any -hgminee ot other trustee, fiduciary, custodian or
clearmg system with.respect to-any Investments; and

{g) all altotments, accretlonsf offers opt:ons, rights; bonuses, benef“ts and :
advantages, ‘whether by way of conversion, redemption, preference, option
or otherwise which at any time accrue to or are offered or arise in re's'peat of

- them, : :

‘and includes all Distribution .R’i_g.hts.'

'Lease" rmeans any lease, tenancy, licence, sub-lease, sub-licence . of other
occupational Fight in respect of any property. '

L Page 7
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"Loan Notes" means the £691,002 nil rate secured loan notes due 2030 and issued
by the Chargar to the Original Secured Party: pursuant to the Loan Notes Instrument .
on or.around the date of this Deed

"Loan Notes Instrument” means the mst: ument af the Chargor dated on or around
the date of this. Deed under which the Loan Notes are cen_st|tut.ed.

Party" mearis a party to this Deed and "Parties™ means all of them,

"pension Scheme' means The Scottish Council for Developrient and Industry -
: Pensi-en_Fund,--.est_a'b'iishied. by an Intérim Trust Deed dated 12 August 1969 and -
currently governed by Rules adopted pursuant to a resolution of its then. trustees
made an .1.5 February 1995 (a5 subseqﬂer&tly’ am'en'ded .from-tir'n'e to time).

' "Pens;oﬁs Act“ means the Pensmns Act 2004 and ttS under!ymg regulatmns

"Pensions Regulater"_ means:- _t_he;-UK Pernisions R_egulatc;r, a body corporate-
established pursuant to the Part I of the Pensions Act.

"BPE Creditor Rights™ means the rights and powers in relation to the debts owed to
" the Original Secured Party which pass to the PPF by virtue of section- 13}"‘ and/or
section 161 of the Pensions Act.

"Broposals’ feans the proposals of the directors of the Chargor for the CVA which
-were approved by the-directors of the Cha’rgor‘ent 3 March"2021-.

"Qualifwng annlvency" ‘means. an ;nsoEveﬂC\; ‘avent -under sect;cm 121 of the -
“Pensions Act which is a qualifying msolvency event for the: purposes of section 127 of
" the Pensnons Act..

"Recewer" heans a recelver appmnted in respect of the Secunty Assets. whether
purstant to this Deed or to any applicable law, by_a_Court or otherwise, whether -
alone or jointly; and includes a-receiver and/or manager and, if the Secureéd Party is
perrhitted by law to appoint an administrative receiver,: includes an administrative:
- receiver (and in each case any suhstltute of any of thern appointed frem “time-to
: -tnme)

“Reguiatmns" means the Financial- Col!ateral Arrangements (No 2) Regu!atuons 2003
(&.1. 2003/3226) as amended by :

3 (a) _Fmanmal Ccllateral Arrangements (No 2) Regulatlons 2003 (Amendment)
Regutat:ons 2009 SI 2009/2464 and

3(b-)" the Firancial Markets. and Insolvency (Sett!ement Fmahty and Fmanma!
Collateral Arrangements)._(Amendment) Regulatiois 2010 SL .2010_/2_993 '

'br gquivalent legislation in any applicable jurisdiction b‘rEn‘gihg into effect_"Direc'tive' _
-2002/’47}5(3 on. financial colfateral arrangements and “Regulatlon mieans any of

R 'them

“Scntttsh Floatmg Charge" means the Scots iaw bond and floatmg charge granted .
by the Chargor to the Secured Party on-or aroutid the date of thns Deed. . ' '

L " Page®
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*Scottish Government IP Assignment” means the assignation of its intellectual
property Fights granted by the Chargor in favour of the Scottish Ministers.under or
- pursuant to the offer of grant. entered into’ between the Chargor and the Scottish
Ministersdated 11 March 2021

'-"$ecured Llablhties" Eans (a) ‘the habal;tues of the Chargor to the Secured Party-
- under ‘or pursuant to the Transaction- Documents whether present or future, actual
“or ‘contingent and whéther incurred solely of Jomtiy and whether as prmczpal -OfF”
Csurety or i some: other capacity (but ekcluding any money, obligation or liability.

which would catse. the covenant ‘set out in. Clause 2 (Covenant to Pay) or the
. Security which. would otherwise be -constituted by this Deed to be unlawful. or.
prohibited by any applicable law oF regulationy and (b) the CVA Compromise Amount.

vsecured Party" means the Original Secured Party and -any person to which the’
_interests of the Originial Secured Party under the Transaction Documents tmay be
tiansferred or assigned fram time to time, in each case in accordance with the-
~Transaction Documerits andjor the Pensions Act and 'ah'y .F{ece'iver- orany Delegate. -

"Secuﬂty" means. a mortgage, standard security; charge pledge; lien, assegnment
by way of security, ‘assignation by way of security. retention. of title: provisior; trust -
“or flawed asset arrangement (for the purpose of, or'which has t_he effact of, granting- -
seécurity) or other security interest securing any obligation of any person ot any other-
_agresment or afrangemeént in any jurisdiction having a similar effect.
"Secuﬂ!ﬁy Assets" means, in relation to the Chérgor,' all-of its assets which are the
subject of any- Securlty created or to be created by‘ this Deed.
C "Security Period” feans the penod start;ng on the date of thls Deed and endmg on:

the date on which the Sécured Party is satisfied that all of the Secured Liabilities
- have been 1rrevocah!y d;scharged in full- (save that in relation to the Distribution

Matching Agreement, this period shall. mean. the - period starting on the date. of

delivery of this Deed.and énding on the date on which the Secured Party is satisfied -
that any financial liabilities that have acerued and are payable by the Chargof to-the .
Secured Party under Clause 2.2 of the Distribution Matching Agreement up to-and
including -the date on which all other Secured Liabilities, other than under the
- Distribution Matchirig Agreement, have been irrevocably discharged, have been paid
- infully and the Chargor has no comiitrnent or liability, whether présent or future,
- actual or contingent, under or in relation to any Transaction Document {other than
‘under or in relation to the DistFibution. Matchirig Agreerment; under which, for the
" avoidance .of doubt, the Company will have obligations and liabilities remaining
be'ycn'd the S’ecurity Period and for the period of time provided for ther‘e‘in)‘. .
' "Shares“ means all- shares held - by the Chargor fn- its Subssdlanes or held by 8-

‘norinee on ‘Behalf of the Chargon

' -"Subs:daaw" means a subsidiary undertakmg wnthm tha earning of sectnon 1162 of
the Companies Act 2006, '

_ "Tax" means. any tax, levy, zmpost duty or other charge or wnthholdmg of a snmniar _
“nature (mcludmg any penalty or interest payable in connection with any failure tcn
pay or any delay in paymg any of the safme).’

R : Fage'é'
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"Transaction Documents” means the Loan Notes, the Loan Notes Instrument, the.
‘Distribution Matching Agreement the Scottish Floating Charge and this Deed, and:
"‘Transact_mn_Ducument“ means any of them:

1.2 ‘Construction’
121 n this Deed (‘unless othérwisé :'prc:\fi'de'::!), ari'y’-fe'i’ereﬁcé 'to:

&) "assets" includes present, future, actual and’ contmgent properties
' revenues and rights of every descriptzan Any teference to an asset
~includes any proceeds of disposal of all or part of that asset and-
any other monies paid- or payable in respect of that asset and any -
~reference to a parttcuiar type or category of assets includes any
. present or future assets of that type or category; '

by 4 "'d'i'_SDbs'al“ includes any lease, licence, traﬁsfer,-.s-ale-,--'decl-'arétion
of trust or other disposal of ahy kind whether voluntary or.
involuntary (\Mth related words being construed accordingly); .

"(_r:) ' -"guarantee means ANy guarantee Ie!:ter of cred;t hond,.
indemnity, documentary oF other credit or similar .assurance .
~against . loss, or ‘any abhgatson, diréct or indirect, actual or
. contingent, to- purchase or assumeany indebtedness of any person -
or to make an investment in or loan to any person or to purchase: -
assets of any person where, ih €ach case; such obligation is.
~assumed in order to- mamtam oF assist the ab:lsty of stuch persan to -
‘meet EtS indebtedness;

(d) "“debt“ -c‘:’r.“i’ndeb‘tednes;é‘:' includes any obligation, whether incurred.”
' ~-as principal ot -as surety, for the payment or repayment of money,
‘whether present. or futuré actual or contingent and whether owed

" jointly ar severaliy or in any other capamty,

ey a “regulatron" snchdes -any regulatlan, rule,. -official - dlrectwe
request or guidelme (whether or not ha\zmg the force of law) of any
governmeéntal,. mtergovernmenta| or supranational body, agency,.
- department or of any regulatory, seif—reguiatory or other authority-'
Qr ofgamsatton,

(). a time of day is a reference t6 London time;-

{gy . “liabilities" includes any 'obliga'tion ‘whether incurred as principal or
‘as surety, whether or not in. respect of indebtedness, whether
present or future, actual or contingent and whether gwed Jomﬂy or
severaliy or in any other capacity;

R()) _references to "Clauses” and "Schedules” are to be construed- as
" references to the Clauses of, and Sehedules to thrs Deed ‘as-
amended or vaned from time to time; "

(iy - referencés to this “Deed“ ar to any other document mentaoned in it _
. shall be construed as references to this-Deed or such document, as -
amended, varied; novated or supplemented, as the case may be,

- page 10 - -
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1.2.2
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4y

. (k)

. -(:] ¥
{m)

(n)

{a)

(a)y

(r

(s)

from time to time however fundamental that amendment,

‘variation, novation of supplement may be;

the “Chargor”, a "Secured: Party | the "PPE", a "Receiver" or 3

'__”Delegate" ;nciudes any one or more. of its assignees, transferess
and successors in title (in the case of the Chargor and the Original
‘Secured Party, so far as any such is permitted) i

a "Secured Party", the "PPF". any- "Recewer" or any “De!egate '
(except far the references in- Clause 14 (Power of Attorney))

includes its duly appointed nominees, atterneys, correspondents, -
_trustees adwsers, agents, delegates and sub- deiegates,

Warc!s |mpertang the smguiar shall mclude the plural and vice versa

& "person" shaH include that persons assignees or transferees or

successors in-title and shall be construed as including an individual,

_' firm, partnership,. consorttum, joint venture, company, corporation,.
.unlncorperated body of ;}ersons or aray state or any agency of any
_such state;

4 "right" includes any. title, estate, interest, claim, remedy, power, .

authority, discretion of other right of any kind, both present and
future, Any reference to the Chargor's _riéhtsz in any document ot

asset (or any type or category of documents or assets) includes

any tights-that it holds from time. to time in, to, under, in respect of
or derived frorm. that document or asset {ar any document or asset

_ of-that type or in that. category),

references to any statute oy statutc)ry pmv:smn melude any statiite _
-or - - statutory - provision. which ameﬂds, extends, modifies,

consolidates or replaces the same, or which has been amended,
extended, modmed consohdated ‘of replaced by the: same, and.

shall include any -orders, regulations; instruments or other-
_suberdinate iegislat'ien made 'unciEr 'the reievant SEatute 3

= provneuon of law is.a reference fo that prowsuon as amended or

re- enacted

the words "othef“ and "otherwise" shall not be construed ejusdeir -
generis with any foregoing words where a wider construction is

“possible;

"this: Securlty“ means the Secunty constituted by -or pursuant to
this: Deed arid - :

the wo‘_.‘r_ds "including" and in "particular” shall be construed as’
being by way of illustration or  emphasis. only ‘and shall not. be

‘construed as, nor shall they take efféct as; limiting the gene_'ra_i’it’y of

any Fdregoing -WO“rcE-s;'

Ciause headmgs are for convemence of reference only anci shal! net affect .
the construction of this Deed, ' : -
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1.3 Third party rights

“1.31

1.32

14 PPF

141

1.4

1,43

94566385510

A Secured Party, the PPF (if not a Secured Party), @ny Receiver, any
Delegate and their respectlve officers, empioyees and. agents may enforce
any term of this Deed which purports- to confer a benefit on that person but

“no gther person who is not a Party has any right under the Confracts (Rights .
_of Third Parties) Act 1999 to enforce or to- eruoy the benefit of any term of

this Deed. .

. thwi.thstanding any term. of any Trans_ac'_tiﬁn_ Dbcujmeﬁt, & Secured P‘ar_t_y'-

and -any Receiver or Delegate roay rescind; vary,_-waive,' release, assign,

- hovate or. otherwise dispose of all or any of their respective rights. or
: -ob!ugatuons under this Deed without the congent of any person who-is- not & -
- party to this Deed. :

This Deed is being provided in the context of the restructuring. of the .
Chargor pursuant to the-CVA involving, among others, the PPF {whieh: i

entering Into this Deed pursuant to- section 137 of the Pensions Act (and all
other powers empowering it)): and ‘the Parties acknowledge that the PPF.

- 'has made the followirig a$sumpt|ons (the "Agsumptions") in the context of

that involverment!

(a)  thePension Scheme is an Eligible Scheme; and

(bYy- on or before the date of this' Deed a- Qualifyind Insolvency. has
~occurred in relation to every Employer in relation to-the Pension
Schietrie triggering an Assessment Period and the PPF. Creditor:
_ Rights in relation to the whole of the Pension Scheme. .

The Parties further acknowledge that:

_'(-a') the PPF -has made the '-As_sum'_ptijon's without. having made any

“enquiries in relation to the Assurmptions, and without passing any
- opinion ofior acknowledging whether or net the Assutnptions {or
any of them) are true or correct; ard . '

(b) nothing in- this Deed, - any othér Transaction  Document, or”

‘othierwise shall be construed -sb-_a's-to create any obligation on. the
' PPF to confirm that an Assessment Period h&s commenced or to. -
“.assume raspon-sibi-lity for 't'hé'F'eﬂsion Scheme '0'r'any part of Et’

The Parties (other than. the PPF) agree that, ;f an Assessment Perlod
commences in relation to the Pension Scheme: (or any part-of it), then’

. unless and until:

(a) the PPF ceases to be involved with the Pension Scheme pursuant to
section 149 of the Pensions Act; or

' by - subsection 154(1) of theé Pensmns Act ap;:;!tes to the Pensmn '

: 'Scheme,
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the PPF may exercise any of the rights or powers of the Original Secured
‘Party under this Deed, any other Transaction Document, or otherwise.

1.5  Effectasadeed

Thzs Deed shall take effect as a deed even if it i Slgned under hamﬂ on behalf of the
Original Secured ?arty and the PPF. '

1.6 PPF Consents
Subject to Clause 8. 7.'(C0nsent's),' at-all times when either the Perision Scheme s
sibject. to an Assessmient’ Permd or the PPF. has ‘assumed responszbmty for the

Perision Scheme

1.6.1 - the Or:gmai Secured Party shall riot exercise any nghts that it has under th;s
Deed, including (WIthout limitation) under: : :

--_-(_'a_) Clauss 5 (Canvers.ran of ﬁoat:ng cha‘r'ge)' -
_('b'}_ _ Clause q (V’otmg and othar ﬁghts), araci/or
(<) Clause 10 (Enforcement)

__'Wlthc)ut the- ptior written ccmsent of the PPF (or any asmgnee ar transferee
- of the PPF), and

1.6.2 the Orsg;_nal ‘Secured Party shall promptly act in accordance with - the
instructions of the PPE (or any assignee or transferee of the PPF). '
1.7 Lawof P'r'o'per'ty {Miscellaneoiis Provisions) Act_ig'sg'
The terms of the othef Transaction Docurmerits and of 'ariv side letters’ b‘etiﬁeen-any
" parties in relation to-any Transaction Document -are incorporated in this Deed to the.
Cextent requn‘ed to ‘ensure. that any- purported disposition of .an- interest i fand

contained in this Deed is a valid disposition in accardance w;th ‘section 2(1) of the
-Law of Property (Mlscelianeous Provisions) Act 1989..

5 N Covenant to pay

The Chargor mvenants w&th the Semred Party that :t w:ii on demand pay and
- discharge (or procure the payment and discharge of) the Secured Liabilities when

. due.
'3 Creation of Security

31 Land
© The Chargor charges:
'3'.1.'1 by way of lagal mortgage its interest in all estates or mterests in any ]and'-
owned by it and any buildings, Equipment and other fixtures and fittings on .

such land referred to opposite its name in Schedule 1 (Land charged by way"
“of legal mortgage); :

N : paga 13-
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3.3

3.4

3.5

3.6

G45663855.10

3.1.2  to the extent not subject to the charge by way. of legal mortgage under
Clause’ 3.10L by way of fixed charge any estates or interests which it has
" NoOW of may subseauentty acquire to or in any. other land and any buildings, .
Equ:pment and other fixtures and fittings on such land;

3.1.3 by way of fixed charge the proceeds of saté-of. any iand 50. charged by way"

of legal mortgage or chargeéd by ‘a fixed charge,

3.1.4- by way of fixed charge the' beneﬁt of any agreements, covenants, cevenants

- oftitle, restrzchons, licences, instruments or rights in relation to any land so
charged by way of legal mortgage or charged by a fixed charge and any
rights to sums arising or monay: paid ifi relation to. any_of thert; and

3.1.5 by way of fixed charge all sums arising by W'ay"of rental income in rei’atio‘ﬁ_-

to-any: land so charged by way of iegal mortgage or charged by E] fnxed
'-'tharge :

Shares

The_Chargor charges 'lﬁy-way of fixed tharge:-

3.2.1 . all Shares; and

 3.2.2 all related Distribution Rights,

including those held for it by a nominee.

Investments

: 'T’Hé Chargor ch_a'-r'.g'és'-by way 'o'_f:f.ixed' cﬁa.rgé; -
331 all _I'nye'stméntg;"a.q:d--__
.3_,3.2'.. _alill rélated’. Disti*i_b'u't-i'on Iiig'hts,-
'ih‘tlﬂ'd-iﬁg_tﬁ'o's'e' hé_ld for it by any nominee.

Equipment

The Chargor charges by way of fixed charge all Equspment in s0 far as it is nct: .

- charged by way of legal mortgage or fixed charge under Clause 3. 1 {Land).
Controlied 'De‘bts -
"The Chargor chaa‘ges by way of fixed charge:

_ 351 - all Controiled Debts, and

3,52 all rights, guarantees, Seéurity or other collateral of any nature and *.:"h'e

‘benefit of any judgement or order for payment in edch case in relation to
any Controlled Debts, .

Controlied Accounts

.The{_ Chargor charges by way of fixed f:hé'rge all ‘amounts standing to. the credit-of -

sach Controlled Account and all of its right, title and interest in and relating to each
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3.7

3.8
3.9
3.10

341

312

313

314
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such Controlled Account and the Deposit and rights to the Deposit in each Controlled

Account,

Boolk Debts -

 The Chargor charges by way of fixed charge:

.'3_.‘?-.1: . all-of its Book Debts, and other debts arasmg arid- ciue ’ccs |t and thezr_

‘proceeds whether collected oF uncoliected: and

3,72 “all rights, guaranfées, Security or ather collateral of any nafu’re; and Zthe__.

benefit of &ny judgment or order for payment in each tase in relation to any
Book Debt or other dibts subject to the Securaty in Clause 3.7.1..

.Intellectual Propertv nghts

The Chargor charges: by way of fixed charge all its Intellectual Praperty Rights

Goodwill

“The CRargor charges by way of fixed charge its goodwil.
“Uncalled capital

'T'he Chargor charges by way of fixed charge its uncalled capital,

Authcrrsatlﬁns .

The Chargor charges by way of frxed charge: the benaﬁt of all Authorisatuons held by s
- itin relatto‘r‘z to any Security Asset, :

'xnsurances

3121 The Chargor asmgns absolutely allits ngh’cs and mterests m the Insurances-.
' ard rights to the proceeds aof - any Insurances.

'_'3,'1"2;-2 Until a Defauli: occurs; but subject to Clause 7.6 (Insurance;) the Chargor-'

may contintie to deal with the counterpartIES to the Ensurances
c.‘nntractua! Rights

The Chargor charges by way of ﬁxed charge aEI |ts r:ghts under aEl deeds and

- agreements to which-it-is a party-and which are not mortgaged, charged by way of
“fixed ¢harge or assigned uncier any t:rf Ciause 3.1 (!_and} to 3.12 (Insurances)
: '(mt:luswe)

Other assets'

3. 14 1 The Chargor charges by way of ﬂoatsng c:harge all. lts present and futlire

--busmess, undertaking and assets including, without lirnitation, all its present -
and future busme_ss_, _under_takmg_ and - assety located in - Scotland  or
otherwise governed by Scots law. ' '

'3.14.2 "Para'grap'h i4 of Schedule B1 to t"he"I'ﬁSOl\kenc.:y' Act 1986 shall apply to .éh'y :

- floating charge created b‘y_this- Deed.
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3.15 Trust

31151

‘Subject to Clause 3.15.2, |f or. to the. extent that for any reason the

assngnment or charging of any Sacurity. Asset ss prohlblted the Chargor -

B “holds ;t on trust for the Secured Party.

3,152

3,153

3154
- the Security Asset shall be mortgaged; charged or assigned.(as appropriate)
- under this Clause 3 and,. in relation to'such Security Asset, the trust referred

I .the‘-reasén 'referr"ed to in Clause 3.15.1 .is".th.'at: R
(a) a consent Gr_wa‘i_ve'r miitst bé'dbtéiné_tt;' or
(b) “&-condition must be -sat.'is'f"réd.-f

then:” |

(é). _ ' sub}ect to CEause 3.15; 3 the Chargor shali apply for the: consent ot
' Swaiver; and’ :

. (’dj‘ : the: Chargor shall use all reasonable . endeavours to satlsfy the'

candztuon,

in eath caSe within 14 days of the date of this Deed or; if t’he' Secirity Asset
I8 acquired aﬂ:er the date of this Deed, within 14 days of the date of
- acguisition.. :

Where the consent of “waiver is mt to be unreasonably wathheid the'

'Chargor shall:
(a} - use all reasonable endeavours to obtain it as soon as possible; and

S {b) . keep" the ~Secured - Party informed -of ‘the progress of the

negotiations to obtain it.

On the waiver or consent being obtained, or the condition bein_'g- satisfied,

to'in Clause 3.15.1 shall terminate. The Chargor shall do any act or execute:
such document, notice, deed or agreement required to grah_t'.' & charge by .
way of legal mc’artgage; fixed charge or eq‘uitabie__or’ 'Ié_g-al"a's'si'gnm'enﬁ in

favour of the Secured Party in relation to the Security Asset.

4 Nature of Security created

4L General -

4.1.1

94366385510

The Security created under this Deed is created:

(a)  and shall.remain in force as, a continuing security for-the Secured

o Lisbilities, regardless of any intermediate payment or discharge,.
-unless and until it is released -and discharged in wntmg by the
: Secured Party;

(zb)' _'('éx(:ept i the case of -assets ‘which are '._thE' subject bﬁf. a legal
mortgage under this Deed) over all present and future assets of the
- kind described wh:'ich'are-_dwned by the Chargor and, to the extent.
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that it-does not own those assets, shall extend to any right or
interest which it may have in them; '

() infavour of the Secured Party; and

~(dy - with full title guarantee (except tha't_fh'e.tnvéﬂant et out in section -
'3(1) of the Law of Property (Miscellaneous Provisions) Act 1994
" shall extend to all charges, encumbrances and rights, é\'f'en if the.
Chargor does not. know and could-not reasonably be expected [¥e]
Kknow about them) in- respect of those rights and assets sﬁuated in
England. and,a‘or otherwise governed by English law. :

4.1.2. 'Each fixed charge creafed under thiS Deed over rights in any chatteis takes-
. “effect as an eqmtab!e mortg:sfngew :

4.1.3 Eac_h.assrg_nment dnder this Deed s subject to & proviso for fe-assignment .
" on redemption in accordance with Clause 16 (Disché‘rge- of -S‘ECurfty),
A1 Thrs Security i in addatron to and is not in any way pre}udnced by, and shall :
~not merge with, any other guarantee, contractual.right orf Security now orin
thie future held by, or available to, the Secured Party.
L Canversion of f'lo'ating 'cha'rge.
51 Conuersmn o notice
.SubJect to Clause 5.2 (Lfmftation), the Secured Party may by notlce to the Charger'
at any tirme -doring the Security Period convert the ﬂoatmg charge created by tha.
~Chargor under this Deed into a fixed charge- m respect 6f any: Secur:ty Asset spécified -
in that notlce if: T
5.1.1 & Default is continuing; -

5.1,2.  the Secured Party considers that Security Assét to be in danger of being -

' seized, attached, charged, taken possession of -or. sold under 'a-ny'ﬁdrm of -

- distress, ‘sequestration, execution or otheér process or otherwise to be in
JEopardy, ar '

5.1.3 the Secured Party considers that Et IS desirable to pratect the pr:orlty of the-
: - Secirity created by this Deed. .

5.2 Limitation.
. Clause 5.1 {-CohvéfS_fon _@ri natECE)"shé'li not apply b‘?’-_ Teason .onzly of a4 moratorium -
being obtained, or anything beirig done with a view to a moratorium being obtained,

g under sectlon 1A of the Insolvency Act 1986

5.3 Automatic conversion

The- ﬂoatmg charge created by the Chargor under thzs Deed ‘will - convert |
- autormatically into fixed charges over all assets subject to the floating charge:. '

53,1 if the Secured Party receives .notice of an intention . to" appoint an
admiinistrator of the Chargor; ' -

S . . Paéei?--_
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6:1

62

6.3

5.3.2 if any steps are taken (including the presentation of & petition, the passing
of a resolution. or the making of an application) to appoint a liguidator, -
';Jrowsmnai liquidator, administrator or Receiver in respect of the Chargor

- over all or any part of its.assets, or if suth perscm is appomted

5.3.3 _1f the Chargor creates or attempts to create- Security over alf ‘or any of the.
Security- Assets, other than as agreed m wrttmg by the Secured Party,

534 o the crystali:satmn ‘of any “other floating charge over any Securtty Assets;

535 any pérsbn seizes, “attachés, charges, takes possession of or sells any-

Security Asset under any form of distress; seguestration, execution or other
-process, or attempts ta do so; - and :

536 in any other drcurnstances prescribed by an

' 'Scottlsh assets '

he provrsmns of Clause 5.1 (Conversron o natzce) “and Clause 5.3 (Automatrc .

" conversiony shall hot- apply to any property; assets or tights situated in Scotland or
" otherwise governed by Scots law if. and to the extent that a Receiver would not be -
" capable of exercising his powers in Scotland pursuant.to 572 of the Inso!vency Act
1986,

Representations and warranties

General

The: Secured Party has entered into this Deed in reliance on the repiresentations of

“the Chargor set sut in th‘iS'Ciau'se 6, and the Chargor warrants to the Secured Party

on the date of this.Deed and to any subsequent Sacured. Party on the date of any
transfer of the rights under this Deed to that Secured Party In each. case, in respe::t'

- of 1tself as set out m thts C!ause 6.
" Status.

621 Ttisa prsvate corripany I:mlteci by guarantee, duEy mcorporated and Vairdiy'

existing under the law of its 3urxsd;ct:0n of mccrparat:on

© 622 It has the. power to own its assets and carry ‘onits busmess as it is bemg :

condicted..

Binding obligations and' 's-'e‘curiiy

6.3.1 The _obtigé’ﬁ_ons expressed to be. assumed by it ir the Tra'n's'aét:idn '

Dotuments aré legal, valid; binding and enforceable obligations.

6.3.2 This Deed créates thé Security which it purports to ¢reate and 'that"Sacuﬁty. :

-is valid and effective save that no warranty is given in relation to the validity
or effectiveness of . any legal or equitable . mortgage, fixed. charge or
asmgnment in. secunty containgd in this Deed so far .as relating to any
property, assets or rights -gituated an_Scotland or otherwise ‘governed: by
Scots law: ' '

..Pa'ge 18
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6.5

6.6

6.7

6.8
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Non-conflict with -other-ﬁbligations

'The ea’Ttry into and perfarmance b\; 11: of, and. the transactions c:ontemplated by, the
' Transaction’ Documents to which: it is party donot and will nat confllct with:

641 any law or regulatia’n.-ap‘péic’;ab;lé.ta .i_t_;

6.4.2  its constitutional documents; or" '

6:4.3 _ any agreement or other dociiment bsndmg upon. it or dany-of it assets or'_
' constitute a default or termination event {(however ctescribed) under any
such agreément or- other document

 Power and authority

§.5.1 It has the power to enter into, perform and defiver, apd: hés‘ taken - all

. mecessary action to authorise its entry into, performance and dehvery of;
© the Transaction Documents to whmh it is'a party -and the transactmns-
contemplated by thase Transaction Documents

6.5.2. No lirilt on its pDWers 'wiE'l be exceedéd as aresult bf the borrowing, g‘r:an"t 'o'f'

sec:uﬂty or .giving of guarantees of indemnities - contempla‘ced by- the_
'.Transactmn Docurments to whrch itisa party

Véli'dity'and a-dmlssm'lllty_In.ewdence

A!l Authotisations requnre&

-'6.6.:_1 to enable |t lawfu]ly to enter into, exercise: 1ts r:ghts and compiv thh 1ts

‘obligations in-the Transaction Documents to whnch itisa party, and.

6.6.2°  to make the 'Tra‘nsacti'_an- Doc‘uments-_.to ‘which it’ is a 'party'-.adm:s'sibié. in
“evidence in its jurisdiction of incorporation,

_h'ave been obtained. or effected dnd are in full force and effect,

No fi'nng oF 'stamp“taxesi. :

Under the :laws . of its 3ur:sd;ct|on of . mcorporataon, |t s not necessary that the.

" Transaction Documents be filed, recorded or enrolled with any court or other
. -authority in that jurisdiction or that any stamp, Fegistration, notarial or sifmilar Taxes
-pr feas-be paid on o in felation to- ‘the’ Transactlan Documents or the fransactions
~contemplated by the Tra nsaction Documents except registration-of partlcutars of this,
“Deed and the Scottish Ftoatmg Charge at Companies House in Scotland under section
8594 of the Companies Act 2006 and payment of associated fees which registrations ™

and fees will be made and paid promptly after the date of this Deed.

Gﬁvern‘ing'!aw--and eﬁfm‘ce'm'eht

681 The choice of Scats law oF Enghsh Taw (as the case may be) -as the

governing Taw of any of the “Transaction Documents {as relevant to each
Transaction Document) will be recogmsed and enforced in its ]urlsd;cticn of
:Encorporation.
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6.9

6.10 -

6l

6.2

6.13,

.14

615"
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6.8.2  Any judgrment obtained in Scotland or in England in relation to a Transaction
- Document will be recognised and enforced in its jurisdiction of incorporation.

Ranking

" This Security has.or will have the ranking in priority which it is expressed to Hav:e

and it is not subject to @ny prior ranking or par passi rankmg Gecurity (othér than'
(i)-Becurity granted in favour of the Secured Party and (n} the Scottish Government.

-IP Asmgnment)

Securlty Agsets

1t is the sole IegaE and benef;czai owner of the res-:pectwe Assets over whuch ft

“purports to grant Security in this Deed; free fratriany other Security: (other than (i)

Security granted in favour of the Secured Party and (i} the Scottish Government P
Asssgnment) ' -

'Group Cﬂmpames
There are ro Group Compames as at the date of‘ this Deed
Insurances

6121 AIE premiums and othar moneys payable in respect of each Insurance have

been- duly and promptly paid in full..

: 5.:12,'2'. “Each Insuraﬂce-ls. in full force.and.effe‘cti'

' 6_.1'2.'3 It has not’ made any faISe deciaratlan oF misstaterent m support ‘of -

-obta:nmg any. Insurance -

6124 It has dlsc[osed in wntmg to the msurers of gach’ Insurance ai! mateﬂat'

facts:

- Rccounts

As at the date of thts Deed the Chargor dces not hold any account W|th a bank or
-'fmanc:ai institution ather than

6.' 13.1 .the_ Controlled -Accoun-ts I(Eﬁf' any): and

' 6.13.2. the Current Accounts set-out in ‘Schedule 3 (Current Accounts).

“Land

Al land beneficially owned by it and situated-in England and Wales as at the date of
this Deed is described oppos;te its name in Schedule 1 (Land charged by way of jegal

thortgagey.

‘Shares

6.15.1 All Shares beneficially owned by it in respect of ébmpah’iésincarporété'd in
England and Wales as at the date of this’ Deed are described opposite 1ts'-
hame in Schedule 2 (Shares) :
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6.16

7.1
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6.15.2 All of the Shares and, to the extent applicable, all Investments are:
(@ fully paid;
(b} hat sub;ect to any optlon ) purchase or similar rlghts and

ey freely transferabte wn:h ro consents beirg required to the transfer
Chrits registration. :

Repétition

The representations -and - warranties. set out - in thi's: Clause & shall sutvive the

_execution-of this Deed and are deemed to-be repeated by reference to-the facts and--

circurmistances then existing on éach day during the Security Periad in favour of the:
- relevant Secured: Party and to the PPF on the date of the PPF hecorramg the Secured
: Party under this Deed. :

Positive covenants

The covenants in this Clause 7 remam i force from the date of th:s Deed untit- the

- end of the Securlty Period.

: P-réservatlon of the Secuﬂty_Assets

The Gh'argor' s'haliz‘

7.1.1 keep all Iancl arid buﬂdmgs, all Eqmpment and all other tangnbfe assets_
which form part of the Security Assets: in. substantlatly the same or better
condition as that in which it Is on the date of this Deed (but taking into-
account ordinary wear and tear) and permit the Secured’ Party. free access at -
-all reasonabfe times -and on reasorable nottce to view their state and
condutron, ' '

a ?"1".2- ) promptly renew and repEace any obsolete, worn out oF damaged Equment'

" or parts with items -of a similar or better guality and of equal or greater
valug, but only to the extent required for the ongozng day-to-day business
-'operat[ons of the Chargor;

743 preserve, mamtam and. renew -as and when necessary all Intelfectuai N

Property. Rights which form part of the “Security Assets and any related
Fegistrations; -

S 7.1.4 observe and perform all covenants, undertakmgs, iaws and regu]atmns from

tirrie to tlme affectmg any SECUFlty Asset cr the uge or en;ayment of it;

©7.1.5  obtain, mamtam and comply with the terms: of any Autho_r:sation -requ_lr.ed or

desirable in connectmn with any Securaty Asset;’

'7.1.6 - pay aII Tax, rents, rates, duties, fees, charges, assessments, nmp05|tlons,

“ealls; instalments and. outgoings: which are properly payable at any time
durmg the Security Period in respect of any Secunty Astet or by the owner”
or occupier of it (and otherwise if it fails to pay that amiount when due, the
Secured Party miay pay it); ' :
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7.1.7

718

71,9

74,10

L7411

7112

22  Land

721 '

7.2.2

72

7.24

9456563855.10

notify the Secured Party.of any action or diligence cormmenced by a third

‘party to seize, attach, arrest, inhibit, charge, take possession of or séll any

Sacurity. Asset which (to the best of tts kriowledge . and belief) has been
started or threatened

~at ;ts Ly cost use nts best ‘endeavours to enfarce any rights and msti’cute, :

continue or defend any proceedings (including proceedings to seize, attach,
chérge, take possession of or sei]) relating to any of the Seturit‘y_.As'sets;

if so. requested by the Secured. Party in reiatmn toany ltem of Equspmant

~affix to, and maintain on, that itef in a conspicuous position a plate bearing
in clearly leégible wording approved by the Secured Party a. niotification of t_he3
“‘fixed charge created by this Deed over that item; '

do all acts and thinas which may behéc'es'sary to preserve and ma'in'téi'n the
subsmtence and validity of its- Intellectuai Property Raghts and’ any related .

- registrations;

ot without the prior written consent of the Secured Party make, permit or
allow any alterations or additions of a material nature to any of _if'_s Security
Assets (including without limitation the Chargor's interest under any Lease) -

. or carry out any works of demolition oft them, and

not without the pr:or wratten consent of the Secured Party, or as otherw;se- '

“permitted under the _terms of the. Distribution Matchsn_g Agreement, make, .
permit or allow, or take any steps to propose or rmake; any-distributions to

be proposed or paid to the members of the Chargor.

“The Chargor-shall promptly n‘c:t_if'y-th‘e'Seéuréd_'Pérty. in writing if it:

(a) Intendsto acquire any estate or interest in land; or

(b)  acquires any estate or interest inland. .

.T_h'e Chargor shail remedy ‘any material défect or ‘want 'o.F"r.Epaizr promptly-
after service by-the-Secured' Party of‘:notice‘ 'of the defect or want of repair.

The Chargor shall grve zmmednate natnce fn wratmg to the Secured Party ifs

(a‘) it receives any notace under section 146 of the Act; or

(bY. any pmr:eedmgs are commenced agamst 1t for the forfelture of any-

" lease of any fand.

If the Chargor acquires any interest or estate sy any Iand aﬂ:er the date of
'thls Deed |t shall: :

E) -smmedaate[y on request by the: Secured Party. and at the cost of the :

‘Chargor, execute arnd deliver tothe Secured Party a legal mortgage
in favour of the Secured Party of that land in any form which the.
_ Secured Party ray require;
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7.2.5

726

727

- ?.28

7,29

2.2.10
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(b) if the title to that land is registered at the Land Registry or required

to be 50 regtsteretl apply to thé Lam:l Registry for registratlon of
this Secur;ty, and .

(.c)' if ap.p:liicabie',. ensure that the _prbViéE-mns' of Clause '1'3',._2'_ (Application

to Land Registrar) are complied with in relation to that legal.
martgage, ' :

-~ If the consent of the landlord in whaom the reversion of a lease is. vesté.d s

required for the Chargor to execute a legal mortgage over lt the Chargor
shali

(a)‘- _ not bé requsred to perform that obhgat:mn un[ess and until ;t has
obtained the landlord's consent; and

(b} ~  useasl reasonabie endeavours to obtam the tandlord 5 consent

The Charger shalt perform all its: obligations under any law or regulation in
any way related to.or aﬂ’ectmg its land, except to the extent that non-.
performance of those ob_lrgat_mns would not matergaily adversely affect the

-+ value or marketability of any of its land.-

Followang a Default or, in respect of any land acquired a&er the date Qf thrs.:

- Deed, upon request by the Seclured Party, the Chargor shalli

(@)  grant the Secured Pa’rty or-its an'\/érs on. r'eq‘uest' all facilities within

the power of the Chargor to enable the Secured Party or its lawyers-
{at the expense of the Chargar) tol : '

(i) carryout mvestugataaﬂs of title to the land; and’

(iiy “make such eﬂqumesm relation to any part of the land as
a prudent mortgagee nght carry Qut and

(by - -if reasanably required by the Secured Paity, provide it WIth a report.
o title of the Chargor to the land concerning those ltems which
‘may-properly be sought to be covered. by a prudent martgagee ina-
Iawyer g report of that nature. :

'_The Chargor shall effect or procure the deposit with (or to the order of) the :
Secured Party of all title deeds and - dociiments (including ali local tand
- charges, land charges, Land Registry séarch certificates and: planning. and

other statutery consents) relating to the fand formmg part of the Security

. Assets.

On compietion of the regtstratson of this Deed agamst any i_aﬁd Reg;stry

title comprised .in the land forming part of the Security Assets, the Chargor

~shall supply the Secured Party w;th a copy of the title’ mformat:on dccument
~ forthat title. :

1 the Chargor receives any application, requirement, araer of notice served
or given by any public, local or other authority or any landiord with respect. .

~ to land forming part of the Securrty Assets; then it shalls
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7:.2.41

7.3 Accounts
7.3 If the Chargor opens or otherwise accgwres any Account after the date of _
" this Deed 1t shall notify the Secured Party. :mmemately
732 ':After executmg this Deed (or in the case of any Account opened aﬁ:er the
~ date of this Deed gfter the date.on Wthh that Account is" opened), the =
g Chargor shall:
(a)  ihrespect of its Cohtr'o'l_l'éd Ac_:’cétéhts;_ (if any), and if so réquested by
o the Secured Party, promptly give notice to-the Account Bank in the
form set out in Part 1 of Schedule 4 (Forms of letter to and from-.
- Account Bank) and deh\fer to the ‘Secured Party a certiﬁed copy of_
“that notsce, ' : :
(b} . i respect af each of ltS Currerit Accounts {if any), and tf so
~ requested by the Secured Party, ‘promptly give . notice -to the -
Accouint Bank-In the form set out i Part 2 of Schedule 4 {Forms of
letter to and from Account ‘Bank)-and deliver to the Secured Party a-
certified copy of that nmtlce, and : '
fel “use all rea-sonable-'enﬁe.avo_urs. to e‘nsUré--th'a_t the: -A_cco'uht Bank -
' ackriowledges éach notice sérved on it pursuant to Clauses 7.3.2(a)
“in the.form set out in Part 3 of Schedule 4 (Forms of letter to and .
from the Account Bank) or other. form approved by the Secured
Party. '
733 'The.{:haréor" ‘may receive, wifhd'raw-ér'tranéier'_' any cr’é'di't'-ba_ténte on 'ari'y
' Current Account unless the Secured Party no'tiﬁfes it to the contrary at any
- thmie when a Defauilt has occurred
7.3.4° .ZIn addition to -any “rights of the Secured- Party under the Transactlon

(a) within 14 days after such receipt deliver a copy to the Secured
Party and inform it-of the stéps taken or proposed to be taken to
comiply with the r"elevant-applic-ation,' r‘eqm'rfe'mer'\t, order or :notice'-

{b) Ctake  all necessary ste;:)s 4e] comply W|th the appllcatmn,_

-requ;rament -order or: notlce and

.'('é) : make of jbin - in mak;ng any representatuons which the Secured

“Party requesﬁ:s ir respect of the application, requnrement order or
notice.

Any compensatmﬂ receweci as a-result of an apphcatlon, requwement arder'

_oF notice referred to in Clause 7.2.10, pursuant to-$25 of the Act and/or the.
‘Laridlord and Tenant Act 1954 or otherwise, shall be held on trust for, and
_pmmptly paid to, the Secured Party. The Secured Party shall apply the

compensatmn as if it-constituted proceeds of -an enfcrcement af this. Deed

Documents, at any time after a Defauit has_occu.rred, the Secured Party

| may:

945663855.10
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{a) apply any amount standing to the credit of Current Account of" any
amaunt it receives in respect of any such Account towerds any
F: meunts ciue and payab[e under the Transaction Documents; and’

¥{5)} . hotify.the Acceunt Bank at wh:ch any ‘Current Account is. held that

thé Chargors rights (or any of them} under C[ause ? .3 3 cease to
Capply:

7.4 Shares and :Eﬁ\iesiiment's

7:#4.1

742

7:4.3

7404

745

945653555710

The. Chargor shall duly and pmmptly pay- (or ensure that there are pesd) all

.- ¢alls, instalments or other monies which may from’ time to time become due
in respect of any of its Shares _end Investm_ents, without deduction. or set-
Off. e - S

1f the Chargor farms or acquures any Subsrdsary after the date of thls Deed

it shalE notufy the Secured Party mmedgately

The Chargor sha]l (in- the case: ef the Shares specuﬂed in Scheduie 2
(Shares) and- its Investments as at the date of this Deed) immadiately after
entering into this Deed or (in the case of any other Shares and
Investments) on such later date on whuch any Sharss of Investments are

: _sssued to or otherwise acquired by the: Chargor; and. if so requested by the _
- Secured. Party deposit with the Secured Party, in respect of er in connectmn
“with its.Shares and Investments

(.é')- _ __a!l staock and share cert:ﬁcates and documents of or ewdencmg _
tltle,

(B} 'Slgned undated transfers, compieted in blank and |f the Secured -
_Party so requires,. pre ~stamped; and :

ey - any  other documents (ncludmg du!y executed walivers: of

preermption and other ﬂghts) which the Secured Party may request-
from time to tirme to enable it {or its nomiree) toi : :
iy abtain legal title to- (o’r otherwise big regist'éred a5 the-
owner of) any Share or Investment; or
' _(E_i;)f "3be in-a posntaon to exerctse any rights under thlS Deed in
' .-'-respect of it,

-aIE of which wril be held by the Secured Party at the expense end rigk of the
--Charger : :

Investmerts reg:stered in ats name of in the name of a nominee spec:ﬁed by :
it acting on its: behetf

The C’hargdr;ehall_:'

@ -.pi*om-ptiy 'foiloWi'ri:g receipt, forward to the Secured Party -copies of
all notices, documents and other communications received in
_ connection w_ith the Shares and Investments;
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{b) promptly copy to the Secured Party, and comply with, all requests
“for information which is within jts knowledge and. which are rhade
urder sectaon 783 of the Companies Act 2006 or any “similar
provision cantamed in any  articles of assec:atmn or - other
_constitutional  document relating to- any of its Shares  and
Investments; and ' : ;

{c)  comply with all other conditions and obligations assumed By it in

~ respect of any of the Shares and Tnvestments where _faiiu're 1o s0 .
comply would adversely affect the interests of the Secured Party.

75 Book. Debts

_The Charger sha[l

7.5.1

7.5.2

7.5.3

754

“collect -in_'a'nd realise t.h_e Book Debts in the ordinary. course of its business
{which shall not extend to selling or assigning ot in.any other way factoring

or dssceuntmg thetn unless otherwzse agréed in. writing by the Secured

. Pa rty),

pay the proceeds of such’ Book Debts into its current ‘account: with” the:
Account Bank. or into any other account which the Secured Party may
'-speaf\f, : : :
pay the proceeds of such Book Debts into-a Controlled Account with the -
- Account Bank ar- frito any other acceunt which the Secured- Party mayf
--specufy, and

pendang payment under Clause 7.5.2 or’ Ciause 7.5.3; hold stich proceeds on -

trust for the Secured Party

7.6 Insurances

7.6.1

7.6.2

04566385510

The Chargor sha!l

(a) : perform all its obl:gatzons L;nder the Iﬂsurances ina d[!lgent and
o timely manner; : '

(0) ‘promptly after the execution of this Deed; or (as the case may bé)_

promptly after the execution of any Insurarice entered into after .
" the date of this Deed, and if 5o requested by the Secured Party,
give notice to the other parties to the Insurances substantrally in
the form set out in Schedule 5 (Form of notice for Insurances) and
deliver to the Secured Party a copy of each rotice: and '

ey _u's'e ali reasonable endeavours to p_roéure that each party served.

“with a notice under Clause 7.6.1(b) countersigns and returns it to
" the Secured Party within 14 days of the. date of the relevant notar:e
under that Clause. ' '

W'hE'I_e no Default is continuing, the Chargor may exercise ‘alf its rights :in_' :
respect of the Insurances (in €ach case to which it is & party) Including

receiving.and exércising all rights relating to proceeds of those Insurances.
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7.7 Insurances - Further provisions

7.7.1

7.7.2

7.7.3

774

7.5

9T

777

Gu5653855 10

_Th‘e’-"Cha‘rgér"sh'all fnsure and at all times keep insured those of the Security
- Assets which are of an. insurable nature against rEsks--‘usuaEly insured against

by prudent  companies . carrying .on . businesses similar to those of. the

‘Chargor. -

- The Chargor shall effect each of its Instrances:

RE)) “with re‘putab!é_ and responsible ﬁin_suré_rs_' .appravécf 'b"i‘;_ the Secured
Party; : .
(b -gither in the name of the Chargcr wsth the interest of the Securad

_'Party noted -on the Insurances, or, at ‘the optioti. of the Secured.
Party, in the joint names of the Char'ger and the Secured Party,_
and : :

ey - on such terms as the Secured Party may fram time to time require.

“The Ché‘fgor s'halE in respect of each of 'i'ts-Insuraiﬁces'-

{a) comply with its ferms and not do or permlt to be ‘done- anythmg_
which riay make it void or vordable,

(’b) ' .duEy and promptEy pay all premiums and ather monies necessary to_ :
- effect and maintain it-and prov;cte avidernce of payment to the
.-'Securecl Party, and '

{c) a5 re’qdestéd'by the Secured Party fron time to time, deliver to the
© Secured- Party  (or provide to the Secured . Party and/or its .
representatives or agents for mspectlon) the cortrack of pollcy (or,.

if sorequested, a copy or extract of ith. '

If the Ch’a’rgdrfa_il's.to comiply with ény of its -ob}igations-_as- to iﬁéﬁu"rance, the _
Secured Party’ may, but shali not .be required to, take out, renew-ar

‘maintain the relevant insurarice on the terms, in the name(s) and in the

amount(s) which it consrders appropnate,

Aritil-a Default nccurs the Securad Party agrees that any proceeds payable

under the’ Insurances- may be received by the Chargor.

Until & Default occurs the Secured "Part'y' agrees that any proceeds received

" under the Ihslirances -shall {subject to the. payment of ‘any third. party'
.cla;ms) be applzed by the Chargor (and the Chargor agrees to apply them) '

' (&) towards replacement of répair of the Security Asset the subjec:t of

the relevant cfasm under the.Insurances; or

{b). i that rep!acement or repair of the Secunty Asset is not possnbler

towards reductaon of the Secured Liabilities.

After @ Defadlt occurs any proceeds received under the In'su'r'a'nteS shall be"
applied towards reductmn of the Secured Liabilities or be paid mto a

Controtlad Account -as directed by the Secured Party.

" page 27



7.8 Payments without deduction

"The Chargor govenants with the Secured Party that all payments to be made by it
~under this Deed shall be calculated and be made wnthout {and frée and clear of any
deductlon for) set-off or counterclalm

79 'Bepnsnt of docuiments; snformatmn, access and réemedy '

791

7.9.2 :

7.9.3

754

7.9.5

945663855.10

The Chargor covenants. that; on the- date of this Deed and at ali-times durmg_
- the Security Period as soon as.it receives them (but. only if the Secured
© Party so requests), it shall deposit with the Secured Party, in- respect of orin
-connection with the Security . Assets:

-;(a}; all deeds title documents, certsf:cates and other dacuments of or -

“avidencing title; and

(b) any other documents which the Secured Party ‘may from. time to'

time  reasonably r‘eqmre for perfecting Its title, or the title of any
: purchaser, .

all of whsch will be held by the Secured Party at the expense and risk-of the
.Chargor :

The Chargor sha!l promptly deiwer to the Securecf Party

: _(a) “any .copy: document or other mformataon wh;ch the Secured Party

may requeast relatarzg to its business of any Seeurtty Asset; and-

- {b) _any evidence whlch the Secured Party may - request of

compliance’ wuth the terms of th;s Deed,

The Chargor shail permit the- Secured Party and/or its representataves,.

agents or contractors free acéess at all reasonable times to: the Securlty

.Assets and. any E:Joc:)ks, accounts and records relat;ng to them:
~{ay. _'to examine the.state and coridition of those assets,_

by  to-irispect and take copies and extracts from those books, accounts

- and Fecords: and .

sde) : to comply with or object to any drrectlon ar notrce or other matter'

' 'served onit:

"E'”ﬁhé Secured Party” may -'ta"k'e:a'ny' action (Em’:iuding__th'e--cifarryiri'g out-of
repairs, the provision of information or the payment of toney} which it

“considers necessary or desirable to remedy any failure by the: Chargor to
--comp!y with any of its obhgatxons under this Deed

The' Secured Party ‘shall -have no ob!rga-tlan 'te'_-exertisé any of - its -'r'i_g'h't's3 '

under Clause 7,9.4 or otherwise in relation to any Security Assét,
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7.10 Books and records

7.10.1 “The Chargor shall: {a) at all times keep true, accurate and up-to-date books
and records of all its affairs of the Chargor; and (b) during normal business
“hours make available to the Secured Party and their duly authorised
. representatives full and complete access (including cdpying facilities) to the -
* books, records, accounts, dpcuments and premises of the Chargor free of
. charge

7.11 - Supply of In‘form'ai:'i"on

7111 Without prejudice fo  Clause 7.10.1, the ‘Chargor shall ‘at its own - cost
prepare and send to the Secured Party (&) prompt!y after the same become..
available, unaudited mariagarnent dccounts -of the Chargor for each six
manth-accounting period and each accounting period includifvg details of its
capital expenditure -at such date in a fori reasonably acceptable to the
Secured Party; (b) promptly after the same become available, a copy of the

~ Business Plan and any amendments thereof from time to time; (c) promptly
after the same. becorne available, annual accéounts of the Chargor (to he
prepared, save as required by law in- accordance with genera!ly accepted

- Geeounting principles in the United ngd.om, including IFRS (if applicabley,
and “(if ‘required by law) audited and- certified by the auditors of the

- Chargor); and (d) all. other information relating to the Chargor as the-
. Gecured Party may - reasonably: require {(including “any forecasts budgets,
‘business - plans, board .papers and.  minutes and any  slipporting -
-decumentation), ‘and including  in relation to  material &eveiopments
regarding the financial and business. affairs of the Chargor: and sighificant:
events (mcludmg any- litigation, arbitration of mediation) the. outcome of
~which will or ig likely to affect the Chargor; and such information shall- be-- :
supphed within 5 Bussness Days of it being requested. '

7.12 . Authorisations
The Chargor shall maintain and comply with the terms of any Authorisations or laws
- or requlations affecting the operation of the- busingss of the Chargor.and as-& not-
for-profit company., ' ' -
E: Négati'\ie'covenahts
 The cpvenan’ts in this Clause 8 remaan in fort:e from the date of thts Deed urti] the :
end of the Security Per;od
8.1 Dtsposa!s-

8.1.1 Save for any dlspcsal permrtteci by th;s Deed or agreed in writing by the

' " Secured Party, the -Chargor shall not enter into a single transaction or a
- series of transactions (whether - related or not), whether voluntary or
- inveluntary and whether :at the same time or over a period of tifme; to sell, -
- lease, transfer, license, loan or otherwise dispose.of atty Security Asset, or
~enter into any agreement to make any such disposal.

94566385510
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8.1.2 Provided that no Default has occurred, the restrictions. on dlsposa!s ir
' 'Clause 8.1.1db not apply tot

'(é')

(b

. (C) ’

a disposal in the ordinary course of the day to day trading activities

of the Chargor of any Security Asset which, at the time of that
“disposal; is subjett to the floating charge created by this Deed;
- a.disposal of a Security Asset which; at the time of that disposal, s
subject to the- floating chaige created by this Deed, for the

purposes of replacement of such Secur[ty Asset on like-for-like -
terms; and .

g drspasaﬁ o‘r’ the mvestments and other securt‘cies held by the

~Chargor in - its - investment account w;th 71M (account number

8.2 .'Négati've pledge

8.2.1 The Charger shall not create or agree to create or permlt to subsist or arlse '

' any Security over all or any part of the Security Assets except with the prior

written - consent  of  the . Secured - Party {and other than the Scottlsh
Gavernment 1P Assigniment).

8.2.2 If the Chargor Creates, agrees to create, ihcurs, assumes. or: permits to
- subsist any Security in breach of this Clause 8.2 then this Deed shall rankin-
priority to any- such Security. :

8.3  Preservation of the Security Assets

The Chargor shall not, wzthout the prior written tonsent of the Secured Party

' 8-.3.1_ enter mto any ONErous obhgatlon or I’EStriCtiOﬂ affectmg any Secursty Asset,

R P (subject to Clause 8 5 be!ow) in relation to the Chargars rsghts under” any
" Jand or-Lease formmg part of the Security Assets:

@

(b}

OF

{dy

(&)

945663855.10

'.part with possession’ of it; confer an-any other person any. rlght or
_-ltcence to occupy it or grant any hcence to asssgn, sub -lat or create
any Secur[ty over |t

surrendér -any Lease ar. forfeit, deterrine - oF agree ta the

determination; surrender or termmatmﬂ of any E.ease, .

grant or agree ‘to grant any sub Lease oF agree to any amendment

.-of or to any wawer of r:ghts under- any Lease;
agree .a-n'-y rent "!‘EVI'EW H

‘make any structural or material alteration to the land -and ‘buildings
{including any land and buildings the subject of any Lease), or do

- or allow anything: to be done which- falls within the definition of
developmerit in Section 55 of thie Town- and Country Piannmg Ac:t
1990;
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843‘:‘3' -

8.3.4

8.3.5

{fy sever, unfix or remove.any of the fixtures or -other plant and
machinery (excluding stock-iri-trade or work-in-progress) from any
of the land and buildings (including any land and buildings subject
to any Leage) which forms part of the Security Assets. (except in
“arder to effect necessary repairs of the _'re;jiace‘me'n.t-o‘ffthe relevant
asset with a new or improved model or substitute};

- {g) _'make (or permnt anybady glse to- make) any apphcat::on far”

planning permission in respect of any awned land which forms part '
of the Security Assets,

{h) _ permiit any éthér'-pe'rs'on..tﬁ be registerad at the Land Registry as

_proprietor of'anyb‘f such land (or of any interest in it);

Ay allow any person o’cher than itself to be reg;stered undet- the Land.

; Registration Act 2002 as preprnetor, aF create or permlt to arise any
intérest which averrides under the Land Regsst:ratton Act 2002 (and
‘the ‘Chargor shall reimburse the Secured Party for its costs of
~lodging: ' ' .
(i) acaution against first registration of the title to that land; -
“of.. o
(i) ‘if that land is 'u_n't"egist'ered', a land :cha"rg'e_)'; or
(i “make an application, consent to or acquiesce- in the app'licati'd'ri by
any third party, to the Land Regustry to enter any matter on the
' 'reglster of title; - -
it rél_'ai::-on tcx_an-y unicalled capital-of the-th‘é'rgbr,-. call it 'Up-.o’r--.recefve it in
advance: of calls unless the Secured Party otherwise directs, nor apply it
when paxd otherwise than in payment of the Secured LIab]htlES or as the -

"-'Secured Party otherwise dtrects,

take any Security in connectmn thh zts Isabmty under this Deed from any'
- -guarantor-of, of provider of Security for, any of the Secured Liabilities; or '

do; permit or allow t6 be done anything which might in any way depreciate,

jeopardise or otherwise prejudice the Security held by the Secured Party or

- the value of any -of the Security Assets and. shalt immediately inform. the

Secured Party of anything ‘which -occurs whrch mnght have the efﬁect referred :

'to in this Clause 8.3.5.

8.4 Acquisitions

Subject ‘to Clause 8.5 bélow, the Chargor shall not acquire an 'in‘terést i Caty
) -_ freehold; heritable or. Eeasehold property ‘without the prior written consent of the
Secured Party.

‘85 The reétric‘tio_ns in Clause 8.3.2 above shall not apply to the expiry, termination,
rené_wai'_or extension of the Chargor’s current Lease of the property at 1 Catogan
Square, Glasgow and datéd 28 July 2011 {the “Cadogan Lease”) provided that any.

045663855 10
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B.6

9.1

9.2

94566385510

renewal or extension of the Cadogan Lease is made on terms substant;ally the same

8501 on-less: onerous termis than the existing Cadogan Lease:

'Accaun-‘tmg reference date

- The'Chargnr' s'h.a'El not, without the prior Writte'n' consent of the Seeured Party (such
“corisent not to be unreasonably withheld of delayed), ~change its accountmg

reference date from- 30 Septernber.
Cansents

For the purposes of thls Clause 8, wrstten ‘Cansent of the Secured Party shaIE
camprlse .

8.7.1. beﬁ:\re commencement of the Assessment: Period; cnnsent of the Drlgma!'

© Secured Party only;

8,72 for the duration of the Assessmient Period and at any timé 'oniand after the-

. PPF-has assumed responsnbmty far the Pension Scheme, ccﬂsent of the PPF
or any of its assigneés or transferees '

Voting and oth-er'm'ght's

3 Before demand by the Secured Party

Until such time as the Secured Party makes a demand under Clause 9.2; the Chargor
omay exermse any of its voting and. other rights and powers attached to the S_hares '
and Investments but shal! not do seina Thanner wh;ch may

5101 'have the effect of. changmg the terms of "isstie of any of the Shares or-

~Investments (or any class of. thern) or any of the Dlstnbutlon Rights relatmg '
tg-them; :

9.1.2  irmpaif the value df"eny' of the Shares é'r'ih\fes'tments--'

§.1.3 .pre;usdme the Secunty or. guarantees created. by this Deed of

914 -otherwise pre;udlce the ntérests of the Secured Party under the Transactlon'

: Dacuments

: After demand by the Secured Party

_After the Secured Party so demands Followzng ‘the occurrence of & Default, the :
' Chargor shalls. : :

§.7.1 -promptly pay ‘Bver to the Secured Paity all moneys arlsmg from the-
~Distribution  Rights- relating - to the Shares and Investments which it may’
receive and until that. payrnent. is made hold such monzes on trust for the
Secured Party; and

g2 exerf:‘is'e,- or refrain from exercising, all voting and other-rights‘- and 'pow_érs. '

attached to the Shares and Investments:ih any manner which the Secured-
Party may direct. : '
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9.3 Completion of transfers
At any time after a Default the Secured Party may, without notice to the Chargor:
4.3,1. complete and date any of the transfers and other documents r_eférr’*ed to in
‘Clauses 7.4. 3(b} and 7.4.3{c) (Shares and Investments}, and
9,3.2 transfer afl’ OF any of the Shares or Investments to itself, a thard party or
-nomineg,
94 N6 nominations )

The Chargor shall not fake -any nomination, of permit ta coatiﬁue"in’effe'c':t any -
nomination it may have made, to permit another person to enjoy- or ekercise any of
FtS tights.i in reEat:on to any of its Share or. Investments '

10 Enforcement
101 When Secunty hecames enfarceabie

'-'.101 1. The  Security created by the. Chargor under - thig Deed shali become -
lmmedlateiy enforceab!e.

(a) on the occurrence. oF a'D'eFéult'i or
. (b) _ if the Chargor 50 requests,

: and the Secured Party may énforce this Securtty, and its r:ghts under this
Deed, i the manner anc! ot the terms it thinks fit.

10.1.2 - In Dat%ti‘c:iu’lar',-_ the Se’c’:ufé& Party‘ ‘nay without furthérr natice exercise in
_relation to the Seclrity Assets: ' '

(a) the power of sale and all other powers conferred on mortgagees by
‘the Ack or atherwise by law, In ¢ach ‘case as extended or othermse-
amended by thls Deed; ' :

':'(b'): . to the extent that Clause 10 6 (Right of appropnataon) applies; the
power_ to _appmpruate the relevant Security Assets in accordanr_,e.
“with Clause 10,6,2 (Exercise of right of appropriation); and

(). (whéth'éf of hot it h’é’s.appbihted & Receiver) any or all of the rig'ﬁ’ﬁs..
which- are conferred by this Deed (whether expressly or by
: -Impllcatqon) on a Receiver.

10.2°  Law of p'roperty Act 1025

10,2 1 The Secured Liabilltles shall- be deemed for the purpcses of all powers _
implied by statute to have become die and: payable within the meaning of
s101 of the Act lmmed:ately on the executeon of this Deed.

10.2.2 The . Secu'rec’t Par'ty'and any Receiver is entitled to all of the pr:iv'rfég'es;-'
immunities and  other rights’ conferred on fmortgagees. and recewers
respectively under the: Act

e Page 33,
945663835 10



10.2.3 S$93(1) (resttiction oh the consolidation of mortgages), s103 (restricting the
power of sale), 55105, 107(2); 109(6) and 109(8) (application of proceeds.
of sale) and 5109(1) (restricting the power to appoint-a rer::elver) of the Act
shall not app!y to this Secur;ty

10.3 Pmtectton ‘of third partles :

- 10:3:1 - No- purchaser? mortgagee or other persm cieahng w;th the Secured Part\/,
any Receiver or any Delegata shall:

(a} - be bound to enquire’ whether its entitlement to exercise any of its
 rights has arisen or becoriie exercisable or whether aﬂy Securecf
_ .L:abshtues remam outstanding, or :

S{b) - be ccmcernect as to the appl:catron of any morey pa;d raised of

" borrowed oras to the propiiety or regularity of any sale by or other

dealing with the Secured Party, that Receiver. or that Delegate (as.--_
applicable)

10.3.2 Al of the protection to purchasers contamed EI’I sle4 and 10?(1} of the Act”-
and s42{3) of the Insolvency Act: 1986 shall apply to any” person. purchasing
fromi or dealing with the Secured Party, any Receiver or any Delegate as if
the Secured Liabilities had become due and the statutory powers of sale and
of dppointing a Receiver zn relation to the Secutity Assets. had ansen on the'

date of ’chrs Deed. :

10.4° 'De!egatian

10:4. 1 The Secured Party and {to the extent h:s or her apposntment s6 permlts) &
Receiver (the "Appmntor“) may delegate to any person or persons all or
any of the rights which are éxercisable by it unhder this Deed. A delegation
under this Clause 10.4.1 may be made in-any manner (including by power
of attorney) and on any terms (mcludmg pawer to.sub- detegate) whlch the- N
Appointor may thirk ﬁt

10.4.2 A delegation under Clause 10.4.1 Shall nat. preciude the subsequent exercise
of the relevant rights by the Appointor nor preclude the Appointor fram =
_making a subsequent delegation of them to anather person of. from revakmg :
that deEegatmn

~10.4.3 . Neither the Secured Party nor any Recawer shai[ be liable or responsnb!e to
' the Chargor for any loss or damage arising from- any act, default, omission
or .muse_:and_uct on the part of any delegate or sub- -delegate.

10.5 . Ne !labmtv

10.51. None of the' Secured Party,: any Recelver any De]egate or any Adrmmstratcr .
shall:

3 '(é) owe any cluty to the Chargor to exertise any of its rlghts under thig
Deed;
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10.5.2

{b) be {iable or responsible to the Chargor for any losses {including loss
“of profit), claims, demands, actions, proceedings, damages and
-other payments; costs, expenses and ‘other liabilities of any kind
arising -out of any exercise, purported exercise or non- exercise of
any of its: tights Under this Deed; :

@) Che Erabie ar responsnble for any Ioss resuitmg from any fiuctuatlon'
i exchange rates in connéction with' any purchase of currenmes
undér Clause 15 (Currency), o '

{d) : for the loss or ‘destruction of, of damage to, any Df the Security‘ :

.Assets, or to any documents of or evidencing title to them, which
are in the possession or held ta the order of any such person (and
'wh;ch will be held by such persons at the expense and. risk of the
. 'Charger) '

‘None of the Secured Farty, any Receiver, any Delegate or any Administrator

shall be liable as a mortgagee in possession. or otherwise to account .in -
relation to afl or any part of the Secunty Assets for any loss-on realisation or’

for -any other action, default or ornission for which it mlght othermse he :

liable as 8 mortgagee in ;)ossessmn

10.6  Right of appropriation

3;061

10.6.2

‘945663855.10

AppElcatten of rlght of: apprapr:atmﬂ

ThIS Clause 106 applres to the extent the Securrty Assets censtltute
"financial collateral® and this Deed - constitutes & "fmancaal collateral

arrangement” (within the fheaning of the Fina-nciai_(’:oi!ateral Arrangements
- (No. 2) Regulatioris 2003): ' :

Exarcise of right of appro p‘_ri'a't.ioﬁ' _

(a) If and to the extent that this Clause 10.6 applies, the Secired Party -

may appropriate the Security Assets in of towards discharge of the
" Secured Liabilitiés in such order as the Secured Party may (subject.

to any specific provisions of the Transaction Doctuments in this'
~ regard) determine: ' ' ' :

(b} IF the Seeured Party exarcises |ts ﬂght of appropriation then it shail

- for these purposes vallie:

) jany relevant. Account or other bank accountin the riame of

' " “the Chargor at the -amoiunt standing to the credit of that.
“account, together with any accrued interest not credited to-
" the account, at the time of the appropriation; and

(i) - -anhy other relevant Security Asset by reference to an
Jindependent valuation or other protedure determined by
the Secured Party, acting reasonabty, at the time: of the
“appropriation. . '
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10.7 Receivers

1071

10.7.2

10.7.3.

10.7.4

94566385510

Appmntment of Receiver

: -[a). : SLibJECt to the remainder of this Clause 10.7.1, the Secured Party

‘may in its absolute ‘diseretion and without notice to the Chargar
_ appomt one or {at the same or different ttmes) mare ‘persons &s a.
recewer of -all orany part of the Secur[ty Asséts if:

(i)- - this Security has becom.e enfarceable; or.
iy th-‘e'ch-_a?gdr_ so Fequests in-writing at 'an'y:fir_n_e;._
(by- - No 'appaintméhf may. be.'m_adé purstiant to _é|iaus-e- _1?0-.-?',_1.:
Gy s‘d‘l-ely" ag-a result of thé’_-obféin'ihg- 'of',-'oz" with-& view to-

obtaining, ‘& moratorium under s1A or. Part Al of the
Insolvency Act 1986; or : :

() of an administrative réceiver if that appointment would.
contravene s72A of the Insolvency Act 1986,

(ey . If at any time two or more persoris hold office as Receivers, each of
" those Receivers shall (subject to the: terms of his or her
“appointrent) be entitled to exercise individually all of the rights:
conferred on Recelvers under this Deed to the exclusion of the:
_-other or others. o o "

Remuheratior

The: Secured Party may’ ﬁx the remunération’ of any Recewer fram” t:me to
timie, without being Izm:ted by the mammum rate specmed ins58 of the'_
_ InsoEvency Act 1986,

Re‘mo\;'ral_' and 're'piac‘eméht

The Securad ?arty may:

' (a’)f sub;ect to obtaining a court order if requtred by faw; remove’ aﬂy _

Recawer by wrutten notice; and

(.b) replace (by’ appomtment pursuant £6 - Clause ID 7.1y any Reca;ver' _
whose: appomtment has termmated

'-Agent of the Chargor

(a) Any Réceiver appo;nted under this Deed whether actmg soEely ot
L jointhy sha_li be deem_eci to biethe agent of the Chargor and to be in
" the same position as a receiver appointed under the Act. '

{B).  The Chargor shall be solely responsible for the acts, omissions,

defaults, losses and misconduct of any Receiver and for his o her
remuneration. The Secured Party shall not be in-any way liable or
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responsible either to the Chargor or to any other person for any
‘Receiver.

10.8  Powers of the Secured '.Faréy, 'ahv.Rec'e”iveé:ar'Dele‘-g'afte-'

“10.8.1 General

@

10.8.2.

I45663855 10

O

o8

(@)

(@)

A Receiver has!

iy all Gf the rights set out below in this Clause 10.8; -

Uiy - all'6f the rights granted by Schedule 2 of the Insolvency

 Act 1986 to ahy receiver and all of the rights granted by
the Act to any receiver. or mcrtgegar or mortgagee ir
. possession; and. '

(Y whethetr or ot Et‘ is an administrative receiver, all of the

rights granted by’ the Insolvency Act 1986 to any
administrative receiver including without Timitation the
pawers set out in Schedule 1 of the Insolvency Act 1986,

in each case as such rights are varied and extended by this Deed.

" The Se(:u:*ed-_Péfty_ has-after 'th'is'S'eC'Urity has becomie énfarceable

the rights referred to i Clause 10.8.1(a), whether or not it has .
appointéd a Receiver. -

'y Delegate has the rrghts referred to in- Clause 10 8 1(3} to the'i

_'extent provided in its, his: or Her appomtment

-Any referarice in this Clause 10.8 to any Secunty Assets |nchdes

in the case of a- Receiver ar Delegate, only those Security Assets
over of in respect‘ of wht’c’h it, he or she has been app'air';t'e'd-

The. Secured i?arty, a Recaiver or De[egate may. exercise: its, his- or’ N

her rights . under this Claysé 10.8 in suc;h manner and ‘onh such

- tering as it he or- she thtnks fit.

Cellectmn, teasmg and dlSposai of Security Assets

(a)

(b)

(o)

“The nght to. enter into, take possession of, give up possessnon of .
-get in-and collect any Securlty Asset, :

' 'Th"e r’ig’ht jt'c‘: grant, 'var_y,_ surrender or dccept the surrefider of

Leases, easements or other rights over or in réspect of Seturity
Assets on such terms as the Secured Party, Receiver or Delegate
may think fit, without the need to comply with $599 and 100 of the

“UACE.

The right to sell or otherwise dispose of any Security Asset on any

‘terms and for any" consderatson “as the Secured Party, Receiver or
‘Delegate may . think fit: . This consideration may -include cash,
-'d_eberitdrieg-,- obligations, shares or other . security and rmay _be-'
“payable in a lomp sum of instalments: '
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10.8.3

10.8.4

10.8.5

10,8.6

GUSE63855.10

(d)

H

-_ _(a') o
(b) -
(c)

(a)
(b) -
(e

(dy

(e)

(a)

(b

(<)

The right to sever any plant, machinery or other fixtures from the

premises to which they are “attached -and the right to dispose of

themn separately in accordance with Clause 10.8. 2(c):

'-The r:ght in connectlon with orto facnhtate any disposal; to release

or dsscharge, whether  ar not for any cons:derationf any.-debts
comiprised in the Securlty Assets.

'T'he tight to give a"valid" receipt for 'ah'y':'mcne'y and execute any’

discharge, assurance or other document which may he- proper or
desirable to-realise any Security Asset, :

“Upikeep of Security Assets

The ﬂght to repaw, decorate, furnish, maintan; aiter, 1mprwe, _

' replace refiew or add to the Secumty Assets.

The right to _d_eveiop-'a'n_y' Secirity Asset and _For-_f_hét'_' purpose to '

_apply for any Authorisations, enter into: any documents . and carry -

out any works..

Tha right to insure any Setu'r'i'_ty' )ﬂiss_ets:'.'
Carrying on business
The right to dé‘rfybn -an-ﬁf business of the Chargor.

_ The right to appomt .or - dismiss: officers, empioyees agents,.
‘contractors, advisors and others :

The right l:'o purchase, .lease. o Dthes‘wi'se-éatqiréfe. any assets..

‘The right to borraw or otharwise raise 'mo’néy sither unsecured or
on the security of the Security. Assets (whether ranking in prmrzty_ _

- 'to, parl passu with. or behind. this Security)

'The rlght to Ierad money or advance credit. to any CUStamer of the
N Chargor : :

-Contracts and praceedings

The right to perform,. repudiate, terminate, amend or enter -i'htc_o' any.’

- c-Ontr-a‘cit_' or other dotument relating ta any Security Assat.:

_The right to bring, prosecute, defend, enforce and discontinue any

" action, suit, arbitration or other proceedings relatmg ta. any_

Security Assets.

- The rlght tu pursue, settle, arrange compromnse or Submlt to-.

arbitration any ¢claim, account, dispute or demand reEatzng ta, or to
make any Tax election in-fespect of, any Security Asset,

Other rights
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(a)

(b)

©

(dy

The right to form a subsidiary of the Chargor and the right to lease,

HYicense or traﬂsfer any Security Asset to it

The nght t:c} do any ‘other act or thing which the Secured Party,

-'Recewer or Delegate may cons:der

(i} ‘desirable or necessary to protect, preserve or reahse any--
Security Asset or :

Gty -'-iﬁf:ldentai ar conducwe to any nghts coraferred o the
“Secured Party, Receiver or Delegate under or by virtue of
- this Deed ot by law

 The hght to exercise and-do in relation to-any Security Asset all the.-
“rights and. things whmh the Secured Party, Receiver or Delegate.
‘would  be capab!e of exercising -or doing if it, he oF she were the
_ absolute beneficial owner of that Security Asset,

- The ﬂght o use the name of the Chargor o exertise any of the

ﬂghts referred to in this Clause 10.8.

10.9 Appuihtﬁent’.di-ﬁdmi'n'ist‘réta'r :

10 9 1 Appo;ntment of Administrator

10:9.2°

@y

(6)

The Secured Party may w;thout notice appamt any one or: more' 3
persons to be an administrator of the Chargor pursuant to Schedule
B1, Paraaraph 14 of the Insolvency Act 1986 at any time. after this

. Securrsy has become enforceable,

Any appointment ‘under. Clause 109 1(a) shall be. made in the
- prescribed form by the Secured Party,

-Replasement of an Admmzstrator

The Secured Party may appiy to the court for the termmatlon of the'

'appomtment of any Administrator and/or the appomtment of & replacement"-.
for any Administrator whose appointment ends for: ANy reasom.

10,10 Appllcatlon of monies

. 'iﬂi.io;:i The 'SéCUi’ed Party or any 'Re'c'e:ivér or -bé:[e_g-ate"shai"l apply ‘monies received -

04566185510

(@)

‘by them under this Deed after the Security created under this Deed has
become enfarceabla in the following order: :

first, in or towards the payment pro rata of, or the provision pro

‘rata for, any Unpaid costs and expenses of the Secured Party and .
any Receiver or-Delegate unider this Deed or whach are incidental to
any Receiver's or Delegate’s appmntment together with’ mterest at
‘the Default Rate {(both before and after judgment) from ‘the date
those amounts became due until the date ‘they are lrrevocably pald' S

iffully.
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(b)

{c)

- (d)
(e)

second, in or towards the payment pro rata of, or the pmvrsmn pro

rata for, any unpaid fees, commission or remuneration of the'
Seeured Party and any Recelver or Delegate

third, in or towards the discharge of all Tiabilities havmg prtonty to
X the Secured Liabilities;

'fourth in or towards the dlscharge of the: Secured L[abmt;es, and

-fsfth in the payment ef any surplus 0 the Charger af other perseﬂf :
‘entitled to it; :

. and: séctioh 109(8} of the‘IAct ehaif’ r'sc't.a'ppty'- :

10.10,2 Notmthstandmg Clause 10.10.1, durmg the Secur:ty Period " the Secured
Party-or any Receiver or Delegate may

(aj

(b)

refrain from applying or--enforcmg any other manies, Security or -

‘other  rights held. or received by it in respect- of the Secured
Liabillities or apply and enforce them.in such manner and order as it -
sees fit (whether against the Secured Liabilities or otherwrse) and

the. Chargor shall not. be entitled to the benef;t of the same, and

hold in.an .mt‘erest-hearang suspense account any monies received

fromn the Chargor or on account of the Secured Liabilities.

10.10.3 This Clause 10, 10 does riot prejudice "the r’i-g‘ht‘- of .the Secured Party to
recover any shortfal! from the Chargor.

10. 10. 4 Clause 10. 1{} 1 w:l! ovemde any appropnatfon made by the Chargor.

10.11  General indemnity

10.11.1 The Chargor shall mdemmfy ‘the Securecﬁ Party, any Recewer, _any Delegate
“and their respective officers and empldyees against all actions, proceedmgs,'
demands, claims, costs, expenses, and ether hablhties mcurred by them m
respect of all.or any of the fo!iowmg

(a)
{c)
_'(.d').'- :

'j(-e) :

'945663855.10

_any act or ornission by any of them in relatlon to all ot any of the

Securlty Assets,

_'any payment relatmg to or i respect of all oF any of the SE.‘CU!’ItY _
 Assets which becomes: payab!e at any time by any of them, '

any stamp, registration or similar Tax or. duty whzch becﬁme‘s"-'

. ‘payable in connection with the entry into, or the performance or
. -enforcernent of, this. Deed;

' 'carrymg ot of PUFpORing to carry out any of the. rlghts, pDWErS'
_ and dascretlons conferred on them by or permltteci under thas Disad: _

' any bréach by the - Chargor of any of tts ‘cavenants or other-
'obhgatsons to the Secured Party,
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() the taking, holding, pr'otectiqn'or-enfor_cemenf: of this Security; and

(g)  ‘acting as Secured - Party, Recéiver or Delegate Gmﬁer ‘the
“Transaction Documients or which otherwzse retates to any of the
Secirity Assels, . :

except in- the case of gmss ﬂeglsgence or vwEful m:sconduct on’ thé part of
that person.

C10.11.2 The ‘Chargor shall pay interest -at the Default Rate ori the sums payabie. .
tinder this Clause 10.11 from the date on which the liability was incurred to
the date of actual payment (both b.efes_'e and after judgment).

10,12 Indemnity out of the Security Assets '

The Secured Party, -any -Rete-ive.r “of Delegate. and their respective’ officers. ‘and
employees shall be entitled to be indemnified out of the: Se’tUrnt’y Asséts in respect of
the actions, proceedings, demands, c!azms, costs, expenses and Isab:!ntaeg referred to’
in Clause 10.11 (General mdemmty) ' o

_The Ongmal Secured Party shall ho[d on trust for the PPF any sums it~ réceives in
relation to this indemnity which are to be applied. to the PPF at the date it becc;mes .
the Secured Party :

i1 General Securlty Provisions
111 Redemption of prior secur'itv' '
.The Secured F'arty may at'any time:

11.1.1 'redeem or procure the- transfer ta stseif of, any praor Securlt\f over any
' 'Securaty Assets, ar. '

11,12 settle: and pass the - aceounts. of the holder of any prior Secunty Any
‘accounts so settled and passed shall in the absence of manifest ermr"b_e“'
" gonclusive and binding on the Chargor.

11 2 Subse'que'nt Secuz_‘ity

' 11,21 At any time folfowmg

{a) _the receipt: by the Secured Party of nctlce (erther actuai 03’
constructive) of any subsequent Securnty affectmg aﬂy Security
Assets; - :

by an 'I'ns'dwehc'y Event occurring in reiatioh to the Ch'argdr; or

(&) - _'any disposal of any Security Assets in breach of Clause 8.1

) : (D:sposals), : :

the Secured Party may open a new account or accounts in the name of the
. Chatgor {(whether or not it permits any existing account to continue). Ifthe
Secured Party does not open such a néw account, it shall nevertheless bé
deemed “to - have  done “so at the time of recelpt of the notice;, the
commencement of the Insolvency Event or the disposal. - '
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11.2.2 From that time all payments received by the Secured Party for the account

 of the Chargor shall be credited or treated as having been credited to the -
new atcount (or desmed naw account) and shall not operate to reduice the.

amotnt of the Secured Liabilities at the time. of receipt of the nottce, the -

---commencement of the Inselvency Evenit of the disposal,

12 ~Tacking -

For the piirpases of Sectior 94(1) of the Act and section 49(3) of the Land
'.Regzstratian Act 2002 the Secirred Party confirms it may malke further advances to
the  Chargor on the. terms aﬂd subject to the- conditions of the Transaction -
bocuments.

13 -Fiﬁlﬁther'a'ssur'éhce E
13.1  Registration

- The Chargor consents to registratim‘l of this’ Deed at Compames House' pursuant to
.Part 25 of the Compames Act 2006,

13.2 -ﬁppl;catmn tcs Land Reg:strar

' The Chargor shall do all things requested by the Secured Party to fact!xtate the
registration. of this Securlty against any. Land Registry title comprised in the land
“-which forms: part of the Security Assets from time to time. In particular, each
' "Chargor shall:

'13;'2-.1 apply to ‘the Chief Land Regis‘trar_foir_'a restriction to be: enitered on each
such title in the following terms: '

No: diSpDSEtlon of the regtstered estate by the pmprsetor of the registerect
‘pstateis to be registered w;thout a wrltten consent signed by the ‘praprietor -
- for the time being of the Deed. dated’ [«] in favour of [#] referréd to: in. the
' -charges register or; if appropnate signed. on such propﬂetors behalf by its.
secretary or conveyancer and

'13_.2-‘.-2:_ if ‘the Ser:ured Party so requasts, certify that the sec:ursty over the fand
¢reated by this Deed does not contra\rer;e any of the prowsmns of its
-constltutmnai documents. .

133 Furtheraction .
* The Chargor shéiig_at its 'rijw'h'ekbensé,_p:r"on"rptly" take any action and sign oF execute

- any further documents which the S-ecured Party may require in ordeér tor

1331 .glve effect to the reqwrements of this Déed:;

1332 protect preserve and perfect the Securzty mterzded to be created by or
: pursuant to this Deed;

13:3.3 protect and preserve the fénk‘iﬁg of the Ser':u'r"ity“intehde'd. to be created by
or - pursuant to this Déed w:th any . other Secunty pver. any assets of the:
Chargor, of :

S page 42
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13.3.4 facilitate the realisation of all or any of the Security Assets or the exerciée of.
: ‘any rights, powers and discretions conferred on the Secured Party, any
Receiver or Delegate or any Admlmstrator in connection with all or any of

the Security Assets,

_The action reqmred under this Clause: 13 3 may mchde the execution of any
| Seciiity, any assxgnment or transfer over ar of any asset, any notice of thrs Security
ot any other document.: :

Law of Property ( M’iéceli'aﬂeéu's P’rév’is'iéﬁés) Act 1994

The covenant set out in section 2(1)(b) of the Law of Property {Mlsceltaneous.

-vausxons) Act 1994 shall extend ta the pmvnsmns set out in this Clause. 13,
: '.Power of attorney
“The: Chargor arrevecab!y and by way ‘of secur;ty appomts each of:

_1»4.1,1 the Secured Party,

-1:4._1;2 any Receiver; and

: '14 L3 any De[egate,

" jointly. ‘and severaliy as the Chargors attorney, in the Chargors name; on its beha[f
*and in such manner as the attorney may in its or his absolute discretion think fit
- following the occurrence of a Default or’ following the fallura by the . Chargor tor
- comply with a request from the Secured Party to take any. ‘action and srgn cwr execute
any further documents which the Chargor is required to take, sign or. execute in '
-accordance with the Transaction Documents. The Charg’dr agrees, pr'om;':»t'fy' on the

request of the Secured Party or any Recewer or" Delegate; to- ratify and -confirm all
such actions taken and documents signed or executed.

_Currencv
: The Spok. Rate

- In this Clauge . 15 “5pot Rate“ méans the spot rate of exchange of HSBC UK Bank -

ple.or such other bank as the Secured Party may select for- theé purchase of any

currency with any other currency in the London foreign exchange market.

Conversion of maneys received

The Secured Party may convert any moneys received, recovered or realised. inany

currency under this Deed (including the proceeds of any previous conversion under

this Clause 15) from their existing -currency into any other currency, by purchasing -
that other currency at the Spot Rate.

" Hedging

"If the Chargor fails to pay any sum under th:s Deed on the due date, the Secured

Party may, without notice to the Charger, purchase at the Spat Rate any currency
Whll:h the Seciied- Party considars necessary or deswab!e to covér the liabilities of

- the Chargor to pay that'suni.-
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i6 Discharge of Security
i6.1  Dischargs-

Without p"rejud'ice to Clause 16.4 (CVA Termination) below, at the end of the Security
Period, ‘unless any third party has any su'brogatron or other rights.in respect of the
Security created by this Deed at that time, the. Secured Party shall, or shall pmcure :
" thatite appointees wuil at the reques&: and COSt of the' Chargcar*

16,11 release the Securlty Asset:s from this Deed

16.1..2 Fen aSSIgn to the Chargor those Secursty Assets that have been asmgned to
the Secured Party under Clalse 3 _(Creat:on of Security), and -

16.1.3  register any such release and reassignment with- the-Registrar of '(ja'mpani'es
- and-any other asset reglstry in- respect of the Securlty Asset beang released .
from the Security,

~and seetioh 93 of 'the Act shall 'nu't.applﬁf to this Deed.
162 Ne discharge | if payment avoided

Faor the. purposes of this Clause: 16 and the defmitton of Sec:urity Periecf a. Secured

Liabzhty will not. be considered to have been: wrevecably paid or discharged in respect

of - the term;natlon of ‘Security - Period : if the Secured. Party, acting reasohably,
- considers that any payment made-in respect of ftis capabfe of be;ng avoided and:

_1-_6..2._-1. : .avmded“' means avoided, res.tore'd or adjusted in whole or part under any
~law relating to insolvericy: (and “aveidance' shall be construed
- aceordingly); an'd ' B

16:2.2° Msettlement” means a reEease, settlement d:scharge re ass;gnment or
arrangement.

16.3 'Release of Securzty

S 16.3.1 Any settlement made by the Secuirer Party in thss Ciause 16 aon the faith of -
' any assurance, security or payment 'shall be conditional o that assurance,
.secur:ty of payment not being avaided. . -

16.3.2 If any aviidance occurs as refarred to in Ciause 16.3.1, then the settlement:_ '
- given by the Secured Party chall have o effect and shall not prejudice the
right of the Secured Party to enforce this Secirity in respect of the Secured -
" Liabilities. . As between the Chargor and the Secired Party, this Security
~shall (notwithstanding the settiement) be deemed to have femained at all
times In effect and held by the Secured Party as security for the Secured
- Liabilities.
~ i6.4  CVA Termination
TF & Notice -of Termination (as such term is defined in the Proposals) is issued by the
‘Supervisars (as such- term is defined in the Proposals) pursuant to the Proposalsin -

_the dreumstances - set out in Clause 4 (Termmatfon of certain Transaction
~Docurrentsy of the Distribution Matching Agreement, this Deed shall irimediately and ™

. N : 'F;ag'e44-
94566385510 -



utomat:caily terminate and discharge and the Chargor shall be under no further
obligation to the Secured Party under this Deed and the Secured Party shall or shalf
procore that its appointees will, at the reguest and cost - of the Chargor, release the
Sacurity Assets from this Deed

17 Qﬁsts and expenses
174 Transaciion expenses

The Chargor shall pmmpt!y on. demand pay each of the' Secured Party and the PPE.
" the amount of alf-costs and expenses (including legal fees) reasonab!y incurred by it
"In connection with the negotlation, preparation, printing, exécution, régistration and -
- perfection of this Deed ‘and the. Transaction Documents and any of the interests in

~them or ansmg from them

 17_.2’ :Amendment, wa;ver and management tlme costs .

If the Chargar requests an amendment walver, consent of rélease Qf or. m reiatlfnn o
" this Deed, the Chargor shall, within three Business Days of demand, reimburse each
_of the Secured Party and.the PPF for the amount of all costs and expenses (including -
" legal fees) reasonably mcurred by it in responding to, evaluating, negotiating or
“complying with that request or req'uirement ' N '

Any amotint payable ta the PPF shall include In addltxon the cost of utlilsmg thi-
- managerent time or other resources and will be calculated an- the basis of such
“reasonable daily or - houriy rates as the PPF shall determine and may ‘netify to the
Chargcr from - timie to time, ‘and is in addutton to any other fee paad or payable to the
'Or;gma] Secured Party or the PPF.

1?_;3' .. Enforcement costs

The Chargor shaEl wnthm thtree Busmess Days af. demand pay to the Secired Party
or any. Receiver or Delegate the amount of all costs.and expenses (including. legal
fees) (together with any applicable. Tax) incurred by the Securéd. Party of any.
Receiver or Delegate in connection with the enforcemenit: of, or the preservation of
release of any rights under this- Deed, the mvestlgatmn of any possmle Default an(f _

- -any proceedings. instituted by of against the Secured Party or any Receivet or

: Detegate as & censequence of taksng or ho!dmg this Security or enfercmg its righits -
under i€,

7.4 ‘Stamp Taxes

The Chatgor shalk pay and, wrch[n three Busingss Days of demand mdemmﬁ/ the
Secured Party against any lass or liability the Secured Party incurs in relation to all -
stamp duty; FEngtl‘at]OFl and’ other sirilar Taxes payable in respect of -any -
Transaction Docurnent

17.5 .Int'erest

' If the Chargor tails to pay any amc;unt payabfe by 1t urader this- Deed an its due date; .
interest shall accrue on a daily basis on the overdue amount from the due date up to’
the. date -of actual payment {both b_efore and -after .Jud_gme_rat ‘and to the extent

S 'i"a"g'e-d.i"
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19.2°
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interest-at a default rate is not otherwise- be;ng paid on i’:hat sum) This mteresi: shall

-gccrue at the Defau!t Rate,

'Asmgnment

Procadure

18.1.1 - The Chargor may not assngn transfer oF novate-all or any of tts raghts and

- obligations. uncier this Deed or any other Transactmn Documerét

18.1.2 -A Ser-cu'red Party -'(ot‘her than t_-he; Original _Secur'ed Party) may asSign:_any of -

its: rights under this Deed to any person to wham It assigns or transfers any -
of itsrights or obhga’c:ons under-the Transaction Documents. :

18.1.3 Subjec:t as fo!lows, the Original Secured Party may not- asslgn or transfer its

rights under this Deed and any other Transactmn Documents to ary third .'
party.

18.1:4 trthe event that the PPF assumes résponsibility for the Pension Scheme or
any part thereof for ’the@u'rpbse‘s of section 161 of the Pensions Act; it is
acknowledged that the Original Secured Partys rights under:this Deed {and

thie Transaction Dccumerats) shall be transferred by Gperatmn of 1aw to the

PPF.. :

18.1.5 The Orlgsnai Secured Party may enter into stich assxgnments, ESSEgnatlonS,
transfers, conveyances -or such - other documents. as may be regiired. to
facilitate the transfer of the Original Secured Party's rights under this Deed -
and/or any of the other Transactmn Documents. {as apphcable) to the PPF
pursuant to Clause 18.1.4 above. : )

18.1.6 'Nothmg in' this ‘Clause: 18 shall purport. to restrict: any other ass&gﬂment .

-assgnatlon or transfer of rights, obligations ar Habilities, by operation of taw-
or otherwise, from the Original Sécured Par'ty to the PPF.

Disclosure of:informatinn. .

‘The Secured Party may diScioséﬁ'_to aiy  assignee .d-f*-_;:iroposéd’ assignee “any
information it thinks fit in relation to thé Chargor and any Transaction Document. . '

Notices-

commumcatlons in wrltmg

Any communhication to be made under orin connection w;th this Deed shal! be made-
inwriting and, unless otherwise state.d may be made by fax, letter or email.

_Add resses

19.2.1 The address and fax number-(and the departmeént or officer, if any, for .
: whose attention the comimunication is to be made) of each.party for any
cornmunication or document to be made or delivered under-or in’ connection

with" this Deed is that identified with its name below or any substitute
-address, fax numibeér, émail address or department or officer as either party_.'
- may notlfy to the other by not less than five Business Days notice;
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1_9_,.2.2 The addresses referred to in Clause _19.2.'1 are;
(ay The Chargor:
1 Cadogan Square, Cadogan Streét, 'Gla'sgow,-ez 7HF

Attention: Stewart Carruth.and Sara Thiand _
Ernally garathiam@scdlorgak & 5@:{55@&"&;%&1{@?@?‘;9&@{%‘%‘

With a copy to: Howard Smith and Blair Nimmo, KPMG LLP, 319
' St.Vincent Street, Glasgow, G2 5AS

(b) - The original Secured Party:

' -'Dalnada Trustees leited Liren Loft Adelalde Street BeEfast
Northern Iretand BT2 BFE

Attention: Sarah Bauant"yne. '

:('cj'_ - PPFY

. Renaissance
12 Dingwall Road -
Croydohn
‘CRO ZNA

.-'Attent'ioﬁ:' Head  of  Restructuring & Insolvency
- Ermails. malcolm.weir@ppf.co.uk- :

19.3  Delivery

16.3.1 Any ;r:oﬁ‘imur'licafibn or document rhade oF. delivered by one ‘person. to
' another ufider-orin- connectmn with thig Deed wili only be effectiver

' (é)’- iF by way of fax-or emaal when rece;ved in tegzble ﬁjrm of

{b) if b‘y- way of iettér‘, (‘i) whart it ha_s been left at the relevant address
' or (i) three Business Days after being ‘deposited in the post
" postage prepaid in an envelope addressed to it at that address, '

‘and, if & particular- department or officer is specified as part of its addrés"s )
details - provided. under Clause 19.2 (Addresses), _|f adciressed to that
-department or officer. '

' iQ'..B';E_ ‘Any cornmunication -oF docummient to- be tmade or cfehverect to- the Secured-
Party will be effective only when actually received by the Secured Party -and
‘. then only.if it is expressly marked for the attention of the departmient or
_officer identified with the Secured Party's s:gnature below (or any substitute
department or officer as the Secured Party or its successor/assrgnee shall
specsfy far this purpase).

iy : bage 47
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20.1

20.2

20.3

21
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Engﬁshlanguage

19.4.1- Ay notice given under of In connection with this Deed must be inEnglish..

19:4.2 - All other documents’ provided -under of. in. connectian with_ this Deed :must

~ba:
fay  in En’gtisﬁ';‘ or
- {b) i not in English, and. if 56 required by the Sétuféd Party:

-accompamed by & certified English translation and in this case, the
English translation . ‘will  prevail un[ess the document is . &
‘constitutional, statutory or other oﬂ’lcxal documetit, '

Caleulations and certificates
:Accéu'n ts’

_ In any ilttgatmn or arbltratmn proceedings. arising Gt of or in connection w;th th:s-
_Deed; the entriés made in the accounts maintained by the Secured Party are. inthe
~absence of manifest error prima. fac:e evidence of the matters to. which they relate.

" Certificates and determinations

-Any certiﬁcatlon ot determmatlcn by the Sécured Party of a rate or amount under'
this Deed is; in the absence cf manifest error, concluswe avidenca of the matters to
o whn:h it refates :

S et-off

- The: Secured Party may set off any matured oblfgatlon due from the Chardor under .
" the Transaction Docurients (to the extent bereficially owned by the Secured Party} 3
_ '-'aga:nst ariy ratured obligation owed by the Secured Party:to-the Chargor, regardless
~of the place ‘of payment, booking branch or currency of either obligation, ~ If the

abligations are in different . currencies, the Sécured Party may canvert either .
oblxgatmn at a matket rate of exchange ‘in its usual course af business for the

: purpase of the sét-off..
"Paij'tral :nvaildlty.

‘If, at any time, any provisioti. of ‘this Deed is or becomes illégal, _i'nvaiiﬁ- or

unenforéeable in-any respect under ahy law of any jur.i_.sdiction,- neither the legality,
validity or enforceability of the remaining provisioris nor the Tegality, -validity or

. enforceability 'of such provision under the law of any other;ur;sd:ct:on will in any way:
: be affected or impaired.

Remedles anﬂ waivers

No failure to exercuse ror any delay in exercasmg, on the part of the Secured Party,-

any right or remedy under thls Deed shall operate as a waiver, nor shall-any smgie ot
partial exercise of any right or remedy prevent any further or other exercise or the

. exercise of any other right or remedy. The rlghts and remedies prowded in this-Deed -
‘are cumulative and not exclus:ve of any rlghts ar remedies prowded by law,
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24

25 -

251

252"

Amendments and waivers

Suhject to Clause 1.6 (PPF Consents), any provision of this Deed may be amended or

“walved only with the written consent of the Chargor, the Secured Party and the PPF,
: Céu'ntés*pa'rts |

~ This Deed may bie executed in any nurnber of counterparts, ‘and thié has the same

effect as if the signatures or the counterparts were on a single copy. of this Deed.

Governing law and enforcement

; Gnvermng law

Scots law governs this Deed, its mterpretatson and any non- contra{:tual oblsgatac:n-
arising from or cannected with it.

' 'J'u“r‘is-di::tior’a'

25, 2 1. The courts of England have. exclusive Jurlsdlctmn to' settle - ahy dlspute'

.ansmg out of of in. connection with this Deed (mcludmg a dispute regarding’
the existénce, vahduty or ‘termination of this Deed or any non-contractual
“obligations arising out af ofin connection. with thlS Deed) (& “Dlspute")

| 25.2.2 The Parties agree that the courts of Ergland are the most appropriste: and

conveniant courts to sattle Dtﬁputes and accordangly o party will argue to
the contrary .

253 This Clause 25.2 is for the beneﬁt of the Secured Party and the PPF on]y As.

a. result the Secured Party and the PPF shall not be prevented from taking
‘proceédings relating to a Dispute-in-any. other courts with jurisdiction. . To
- the extent allowed by law, the Secured Party and the PPF fnay take
: concurrent proceedmgs :n any number of junsdlctmns

" EXECUTION:

“The Parties have shown their acceptance nf ithe terins of this Deed hy executmg it,
in the case of the Chargor as = deed; at the end of the Schedules and it is dehvered_
on the date stated #t the beginning of this Deed : :

45663853.10
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Schedule 1 Land charged by way of legal mortgage
Partl _
Registeréd Land

" [Nane]

part 2 g
Unregistered Land

- [None]

. Page 5.
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Schedule 2 Sha‘z‘es

Norie

P Page 51
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Schedule 3 Current Accounts

'{ Name of Chargor

Account bank

| Sort code

Account number

| The Scottish Council for

Development ~ ~ and

Industry

Bank of Scotland ple

| The Scottish-Council for
- Develapment and:

Bank of Scotland plc

Industry

94566385510
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Schedule 4 Forms of letter to and from the Account Bank
Part i - Notice to Account Bank regarding the Controliad Account(s)47
[on re!evant Chargor s notepapér. ]

[Thrs form cf notme is drafted on’ the basis that the relevant. Chargor has a-single Controlfed
Account. If- any Chargor has more than one Cantro/fea‘ Account, make appropriate drafting
_.adjusfments Delete this note and any other square. bracketeo’ notes in ftalics below: before
the notice Is sigried by the Chargor an_d sent to the Accoint Bank.]

ot [insert riamea and e'édke'ss of Account Bank],
Date: [date]

Dear Sir‘s

- peed of debenture dated [data] between (among others} [Chargor} and [Secured
Party] {the “Deed“)

" We refér to the account which we hold with you numbéred '[ﬁumbe'r]', sort ‘code [sort codel,
- as it may from time to time be re-designated or re=numbered (the "Controlled Account").

We are wiiting to give you Aotice of certain rights in re‘épéct. of the Controlled Account that we. -
have granted to the Secured Party (the "Sscured Party“) : '

- Under the Deed we have charged by way - of fixed ‘charge-in favour of the Secured Par’cy alE h _
. -amounts. standirig to the credit of the Controlied Account front time to time. (the "Depos:t")...
and all of our right, title: and interest in, and relating to, the Contmiled Account.

) 'Regardless of any’ previous authorlsatlons or mstruct}ons which we. may“ have giveri you and
~without making any enquiry as to the justlflcat:an for the matter, we irrevocably authorise
and instruct you:

{'a) to disclose totﬁe"Sécuréd-_P’arEy any information relating to Us, the -Cdntr'o:lie'-d‘Accoum: and -
the Deposit which the Secured .P"art:y may from tire to time r’equest you to distloge to it;

{bY: to hold the Deposit to- the order of the Secured Party, dnd’ not. permlt the ‘whole oF any_
~ part of the Deposst to be WIthdrawn by us;

{£) to pay or release all of any pait of the Depos;t and generany to act in re!atlon tn the- '
Deposit, only in-actordance with the writteﬂ Instructions of the Secured ?arty, _

(d) to compiy with the terms of any written notice or instructions in any way re!atang to ot
purporting to relate to the Controlled Account or the Deposit which you may receive from the-
‘Secured Party (mthout any reference to or further authority from us and without any enqmry'
by you ds to the justification for the notice; statement or instruction or the validity of it) [; p
-and '

T - page £
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(e} not, without the prior written consent of the Secured Party, to renew or rofl over_the
Deposit for a fixed period exceeding [three][six] months].

The instructions and a.u'thoris'a't'_ions contairied in this letfer may not be revoked or varied
‘without the written agreement of the Secured Party.

This fetter is governed by English law.

“Please confirm your agreement to the above by sending an'-éckh'OWi'edgament to the Secured
Party in the form attached, with @ copy to ourselves.

Yours Faithfully,

for and on. behalf of-
[Chargor]

copy: [Secured Party]

_ faddress]

. . . Page 54
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Part 2~ Nntlte to Account Qank iregarding the Current Accounts

Ton Chargors nofepeper }
“Toi Tinsert name and address of Atcount Bank}

b ate: [date} _

Dear SirS'

Deed of ciehenture dated [date] betweeh (among others) [c:hergor} -and [Secured-

1.

“Party] (the “Deed“)

We refer to the foilows ‘decounts we. ho[d wrth you, as they may me time to time be re-.
designated or te- numbered : :

1.1, finsert Accaunt Number/Sort Code for each Current Account held by the Chargor],
1.2 -g ]
'(the "Current Accounts")

... We are wrltmg to give you notice of {:erta;n rlghts i respect of the Current Accounts that
-~ we have granted to [Sécured Party’] (the "Secured I—*art:y")

' Under the Deed we have charged by way of ﬁoatmg charge o the Secured Party all..
amounts standing to the credit of each Cuirrent Account from time to time {each a Deposit

and together the Deposits) and all of our- r;ght titie and interest m, and relatmg to, each.

. Current Account.

We notlfy you thati-

4.1, after you have received notice from the Secured Party under parégr’aph’ 6, We may.
not withdraw any moneys from any: Current Account withiout frrst obtammg the prior
ertten consent of the Secured Party, _ -

4.2, there & a prohibition in the Deed on the treation of any further Security over any

Current Account and

4.3, you are authorzsed to- disclose information reEatmg to the Currefit. Accounts to the

Secured Party on the requiest of the Secured Party

After you- have rece;ved notice from the Secured Party under paragraph B; we :rrevocably-

authorise and instruct you to:

" 5.1, hold ail moneys from time o ttme standmg to. the credtt of each’ Current Account to

the order of the Secured Party; and

'P.ag'e.'5.5- :
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5.2. pay all or any part of those moneys to the Secured Party (or .as it may direct)
promptly following - E‘ECEtpt of wr:tten instructions fmm the Secured Party to that-
affect.

6. By 'Coun'te.r-'sighing this nofice the Seécured Party confirms. that you may accept
“instructions from us ta.make withdrawals from each“Currén't.Ac'cdu_nt {without prejudicea to
any restrictions of our right to rmake such withdrawals permiitted by the Deed) until such -
time as the Securéd Party shall notlfy you (wﬁ:h 2 copy ta us) in writing that its permissior
s withdrawn,

~We acknowledge that you may comply with the instructions i this letter without any fur'th.er_
permission fronr us, ' o '

“The instriictions: in this letter. may not be revoked or a’mended without the prior witten
: cdnsr—:nt- of the Secured Party. '

“This letter is gaverned by English Iaw

Please conﬂrm your agreement to the abom by sendmg at acknowiedgement o the Secured
“Party in the form attached, with & copy to ourselves. :

' Yours faithfully,

:{'Charg'o'_r}

[Secured. Party]

: S - page 56
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Part 3 - Form of acknowledgements from Account Banlk

[On Account Bank's notepaper]

Tot [insert name and address of Secured Party]

Attention: [ 1
‘Date: '.__['daté‘-] '

. Dear Sirs.

Deed of debenture dated [date] between (amung others} {Chargor] -and [Secured
Partyl (the "Deed")

_ We acknowledge recemt of & notice (the "Nntrce") from [Chargor] (the Chargor) dated [d‘ate].
of the security granted by the Chargor to the Secured Party” over the [Cantrolled..
Account][Carrent Accounts] under the Deed

' Wc:rcis defmed in the Notsce have the same meamng i this !etteri
We conﬁrm that

a) we consent: ta the charge cn‘ the. [Controlled Account] [Current Accounts], acknowtedge
Feceipt of the Notice and accept the authorlsatlons and’ instructions. conta;ned ‘in the
" Notice and we dndertake to compiy with its terms; :

b) we have not recezved notace ofi

b cany other assignment of or encumbrance over [the Control{ed Account/any .
 Current Accounts] or [the]{any] Deposit; or -

fi. any interest, cla|m or right in of to them by any thwd party, and we shall [but
‘without incurring any liability in réspect. of the obligation] promptly give you
notice of any such actual, potential or asserted assignment, encumbrance,

_ -mterest claim or right of which we become: aware, and

'c}' “we do not,. and wﬁl not, hofd or otherwnse have the. beneflt of any Secunty or other
encumbrafice .over . [the Controlled  Aééount/any - Current Accounts] or {the][any] -
'.Deposut and”
'-d')' we will hot -exefcise any riéht' of -_'c'o'rhbinétion,'-con-sg’iidatich,- merger or set-off _'Which '
" we may have in respect.of [the Controlled Ac’count}[the'(:urrtant Accounts] except for

'_the netting of credit and ‘debit balantes pursuant to clurrent account netting
: arrangements expressiy permltted urider the Deed or ify :

i, we exercise that Fight in. respect c:sf" an obligation whtch purparts tc bé: ser:ured-
under the Deed; and '
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ii. we exercise that right pursuant to, or in accordance with, the terms of the
Transaction Documents (as that term applies inthe Deed). '

We are aware that you are felying-on this letter in connection with your- rights ander the

Deed.
This letter is governed by English faw.

" Yours faithfully,

for and on 'behalf of
" [Account Bank]

copy:. [Chargor] -

945663855, 10.
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Schedule 5 Form of hotice for Insurances

. [On relevant Chargor's niotepaper.]

To: [insert name and address of instrance company]

Attention: [ ]
 Date: [date]

Dear Sirs

: Notica'n:f ass’igﬁm’ént’ '

1 We refer to the [spec‘njl the reievant msurance policy] dated [date] between us and you
_(the "Poilcy") .

2. We notify you that:

2 1 under a Deed of debenture dated [date} batweear, among others, us: and {:nsert name -
- of Secured Party] (the "Secured Party“} we have assigned to the Secured Party all
“our right; txtle and intérest in_and to, and all benefits accruing wrider, the F’oEmy_
(including the right to receive any payments due’ under the Policy} as- sec:urlty for
certain obligations owed to the Secured Party;

we shall at all times remain solely liable to you for -the performance of all of the
obligations-assumed by us tnder or in respect of tha Policy;

2.2

9.3, we have agreed riot to waive any rights tinder; am’en:éi' novate, repudiate, resciad or -
otherwise terminate or perm[t 10, be terminated- the Po[acy ‘without the prlor wrltten
" consent of the Secured Party; :

2.4, until you . receive written notrce to the ¢ontrary from the Secured Party, vou -may-
" continue to deal with us in- relation to the Policy and credit all moneys to whach We are

. entitled under the Policy to.the following account in our name: [insert details of
-account]. After your rece:pt of suich notice from the Secured -Party we wni cease to

" have any right to deal with you in relation to the Policy and from that tirme- you: should”

" deal only with the Secured Party and all of the powers, distretions, - remedies and.

" other rights which would, but for the Deed of debenture, be-vested ir us under and in -
‘respect of the F’ohcy shall be exemsable by the Secured Party,

2.5. norie of the mstructions, authaﬂsatmns and conﬁrmatlons in thls notme car be'-'
- revoked or varied m any way. except with the Secured Partys prior. wretten consent;
cand

2.6, you are _a'uthori'se'd to disclase information 'rfe'latirig to the Palicy to the Sécured Party -
. BN requést.
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3. We request that you:

3.1, after receipt of ‘written notice in accordance with paragraph 2.4, ensure that all.
~ moneys to which we are entitled under the Paticy are credited to the account of the
_ Secured Party specified in that notice (and are ot paid to us);

3.2; note.on the Policy. the Seaured Party s “security interest under the Debenture,

3. 3 give the Securéd Party wr;tten notice of ahy breach -of the Po!u:y a5-500M as you
- ‘become aware of it and accept as an adequate remedy for that breach, performance.
by the Secur‘ed’i?art‘y'ﬂaf_those' ghligations within 30 -days of that notice; and

' 3.4, give the  Securéd Party nmt Jess  than 30 day's written ﬁat’i‘cé oF your
Etermmatmg/gwmg notice to termlnate] the Palicy or allowing the Policy to fapse.

4, ?Iease sign and return the enclosed copy of this notice to the Secured Party (wath a copy :
B o) the Chargor} to corefzrm that you : :

4.1, consent to the a5519nment of the Pohcy and agrea to the terms of thls nOthE anid t:o '
- act in-accordance with |ts provisions; o

4.2, have not réceived. any notice that any third party hag or will have any right in, or has
: made or will be making any claim or. demand or taking-any action. in respect of, any- '
of our rights m, to, under in respect of or derived from the F’OhC\/,

4.3, have fiot received hotice that we-have assigned our rrghts under the Pahcy tn a thlrd :
| party or created any other interest (whether by way of securlty ar otherwise) n the '
. Pohcy in favour of a third party;- and '

4.4, have not ciaamed or exerc:sed ‘nor do youf, have any outstanding raght to- claim or .
exercise against the Chargor, any rlght of set- off, counter- c!a;m or other right re{atmg.
“to the Policy. : - : :

5. T'h'e_p’_rdv.i's_'im'ns' of this notice are gfoVe"rhed '-by'Eng'l.is:h' jaw.
" Yours faithfully
for and on behalf-of

Linsert name of Chargor]

‘Copy to: Secured Party
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fOn acknowledgement _-_:apy"]

To tfﬁSért name and address of Secured Party]

“Copy "c’:o:.-'[insert_' na'mé and addréés of the Cﬁéfgar}

We at’:kn.'c:wl'xékjge-r"ece-ipt of the above _n_oti.ce arid confirm the miatters set out in paragraph 4.
for and on behalf of

linsert name of insurance co’mpany}' '

 Date: [date]
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Signatories to the Deed of Debenture

“The Chargor

'EXECUTED AS A DEED and
delivered when dated by Thé

Scottish Council for Development
~and Industry acting by a director.in -

- the presence of:

signature
of witness

name NEIL CAPPRELL

wrint name of witness

g 'a'adrE'gs_ -.,C,HCF"& lELD /D WE, o, 'gﬁfmﬁf é&ff"}

4 ERLHMIGE - CRESCENT
gﬁgﬂgmﬁéﬁ f,y‘i gm

‘The Original Séau'red Pa rty'

EXECUTED AS A DEED and delivered

when dated ' by Dalriada - Trustees

Limited (as trustee: for and on behalf

ot The Scottxsh ~Council For

Development - and- Iﬂdustry Pénsion

IFund)

acting by:

Print Name of Secretary

| 945653855.10

Director
signature '
SARA T f%’M

prmt name

zm&;ﬁwa{ %TM@E::
R L 'Iﬁirectdi"
T osignature : .
L o Siec‘r;étar'*;/:
) signati_;rg Co
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Signatories to the Deed of Debenture

The Chargor

‘EXECUTED AS A DEED and
_ delivered when dated by The
- Scottish Council for Development
and Industry acting by a director in
“the presence of: '

signature
of withess.

name-

- print name of witness

address

"Tﬁ_e?_ 'O'rigi'nal Secured };Pa'rty

" EXECUTED AS A DEED and delivered
_when - dated by. Dalriada Trustees
Limited (as trustee for and on behalf

of The Scottish Councﬁ For - -

Development and  Industry Pension
Fund) '

-actmg by

;g; zp “"m% D SV &

Print Name of Secretary

" 94566385510

-signature

print name

signatura

signature

Director

Director

.. Secretary
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EXECUTED AS A DEED and
delivered when dated by Robert “signature /
‘Craig Campbell {(as trustee for-and T . v
on behalf of The Scoattish Co_uncil for KCJIL)'Q%”? iﬁ'«ﬁ“i.ﬁ CAmPisee
- Development and Induystry Pension . : S =
‘Fund) in the presénce of:

~ signature -
of withess I —

name __ﬁ&—{".ii-ﬁiﬁ"_’\“lw‘; AEuem CAMPRE L.

print name of witness

address

PPF -

- EXECUTED AS A DEED &nd-
delivered when dated by THE
BOARD OF THE PENSION

CCPROTECTION FUND. .

The comman seal 6f THE BOARD OF
“THE PEN'E'QIO'N"-PRGTECTIQN' FUND
was hereunto sffixed and '
authénticated by:

- Common seal:

TR SR L S TR R RN R DL

T P TR}
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EXECUTED AS ADEED and

- delivered whien dated by Robert -
Craig Campbell (as trustee for and

o behalf of The Scéottish Council for

_ 'Deveiopment and Industry Paension
Fund) in the presence of:- '

signature

‘sighature
of withess .

name

print name of witness.

ad dress .

: P’PF?.

. EXECUTED AS A DEED and-
delivered when dated by THE
BOARD OF THE PENSION
PRGTECTiBN FUND

_The common seal of TI—iE BQARQ OF-
THE ?ENSION PRQTECTIQN FUND '
was hereunto affixed and

- authenticated by: David Taylor

. Common seal

Authorised Signatoty Signattire

David- Taylor .
. Narme

" General Counsel -
Title
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