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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

A fee of £13 is payable to Companies House in respect of
each register entry for a mortgage or charge.

Pursuant to section 410 and 466 of the Companies Act 1985

To the Registrar of Companies For official use Company number

Add f-Noteg) TS i
{ ress overlea ote 6) :r :r 2-{ é -:' |SCOS7709
L___L =1 )

Name of company

* STEWART MILNE GROUP LIMITED ("SMG™)

Date of creation of the charge (note 1)

29 MARCH 1996

Description of the instrument creating or evidencing the charge or of any ancillary document which has
been altered {(ncte 1)

BOND & FLOATING CHARGE

Names of the persons entitled to the charge

BANK OF SCOTLAND PLC (formerly The Governor and Company of the Bank of Scotland) (Registered
Number SC327000} {the "Bank")

The Mound
Edinburgh
EH11YZ

Shoert particulars of all the property charged

The whole assets of SMG

For official us DY
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04/06/2013 #104
COMPANIES HOUSE

Presenter's name address and
reference (if any):




Names, and addresses of the persons who have executed the instrument of alteration (note 2)

(1) Schoolhill Factor Limited {Registered Number SC295488) of 66 Queen's Road, Aberdeen AB15 4YE
(the "Factor")

(2) the Bank; and

(3) SMG of Peregrine House, Mosscroft Avenue, Westhill Business Park, Westhill, Aberdeen.

Date(s} of execution of the instrument of alteration

MINUTE OF AMENDMENT TO RANKING AGREEMENT dated 28 and 29 May 2013 (the "Agreement")

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by
the company of any fixed security or any other floating charge having, priority over, or ranking pari passu with the
floating charge

SMG shall not grant any further fixed or floating charges over all or any of the Assets including, but
without prejudice to the generality, its heritable, real or leasehold property without the written consent of
the Bank.

Short particulars of any property released from the floating charge

The area of land shown delineated in blue on the plan numbered 'Plan 2' annexed and executed as
relative to the Agreement and forming part of the subjects at Schoolhill, Portlethen registered in the Land
Register of Scotland under Title Number KNC14898.

The amount, if any, by which the amount secured by the floating charge has been increased

N/A
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A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
arder of the ranking of the floating charge in relation to fixed securities or to other floating charges

The Clawback Standard Security, the Factor's Third Standard Security and the Bank's Floating Charge
rank as follows:

1. the Clawback Standard Security to the extent of the ORP Postponed Debt (the Original Clawback
Standard Security, the Supplementary Clawback Standard Security and the New Standard Security
ranking equally in this regard);

2. the Factor's Third Standard Security to the extent of the ORP Contingent Obligations; and
3. the Bank's Floating Charge to the extent of the Bank Debt
Definitions

"the Assets"” means the whole of the propenrty, (including uncalled capital} which is or may be from time
to time comprised in the property and undertaking of SMG;

"the Bank Debt" means all or any monies and liabilities which shall for the time being (and whether on or
at any time after demand) be due, owing or incurred in whatsoever manner to the Bank by SMG, whether
actually or contingently, solely or jointly and whether as principal or surety and whether or not the Bank
shall have been an original party to the relevant transaction, and including interest, discount, commission
and other lawful charges or expenses which the Bank may in the course of its business charge orincur in
respect of any of those matters or for keeping SMG's account, and so that interest shall be computed and
compounded according to the usual Bank rates and practice as well after as before any demand made or
decree obtained;

“the Bank'’s Floating Charge" means the floating charge granted by SMG to the Bank (therein named
The Governor and Company of the Bank of Scotland) dated 29th March and registered with the Registrar
of Companies at Edinburgh on Sth April both months of 1996;

"the Clawhack Standard Security" means the QOrigina! Clawback Standard Security, the Supplementary
Clawback Standard Security and the New Standard Security;

"the Consortium Agreement" means the Consortium Agreement as defined in the Ranking Agreement;

"the Development Site" means those subjects at Portlethen in the County of Kincardine more
particularly described in paragraph 1.1 of the Ranking Agreement;

"the Factor's Third Standard Security” means the standard security granted by SMG to the Factor over
the Factor's Third Security Subjects executed by SMG on 16 September 2006 and registered in the Land
Register of Scotland;

“the Factor's Third Security Subjects™ means that part of the Development Site more particularly
described in the Schedule of the Ranking Agreement;

“the Minute of Amendment to Ranking Agreement” means the Minute of Amendment to Ranking
Agreement entered into among the Factor, the Bank and SMG dated 4 and 8 September and registered
at Companies House on 18, all September 2008,

"the New Security Subjects™ means the area of land shown outlined red on the plan numbered 'Plan 1'
annexed and executed as relative to the Agreement and forming part of the subjects at Schoothill,
Portlethen registered in the Land Register of Scotland under Title Number KNC14898;

"the New Standard Security” means the standard security granted by SMG to the Factor over the New
Security Subjects executed by SMG of even date of the Agreement and to be registered in the Land
Register of Scotland,

“the Griginal Clawback Standard Security” means the Standard Security granted by SMG in favour of
the Factor (in security of the obligations undertaken by SMG to pay any sum of Clawback and/or make
any Overage Payment in terms of the agreement among SMG, the Factor and the parties defined therein
as “the Proprietors” dated 16th February 2006) dated 1gth February 2006 and registered in the Land

Register of Scotland under Title Number KNG 14898 on 17th March 2006 (where Clawback and Overage
Payment has the meaning given to those terms in the Ranking Agreement),




Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise
regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges

"the ORP Contingent Obligations" means the contingent obligations ad factum praestandum of SMG to
the Ownership Register Parties which are secured by the Factor's Third Standard Security,

"the ORP Postponed Debt" means all sums of principal, interest and expenses contingently due by SMG
to the Cwnership Register Parties and secured by the Clawback Standard Security;

“the Ownership Register” means the Ownership Register as defined in the Ranking Agreement;

"the Ownership Registered Parties” means each of the proprietors or successors to their respective
interests under the Consortium Agreement as determined from time to time by reference to the
Ownership Register maintained by the Factor in terms of the Consortium Agreement;

"the Ranking Agreement” means the ranking agreement entered into among the Factor, the Bank and
SMG dated 15 and 16 February 2006 and registered at Companies House on 9 March 2006 as amended
by the Minute of Amendment to Ranking Agreement;

“the Supplementary Clawback Security Subjects”™ means that part of the Development Site shown
delineated and hatched in red on the plan marked "Plan 2" annexed and executed as relative to the
Minute of Amendment to Ranking Agreement; and

“the Supplementary Clawback Standard Security” means the Standard Security granted by SMG to the
Factor over the Supplementary Clawback Security and registered in the Land Register of Scotland on 10,
both September 2008;

Signe Sreamaees LLP

On beha

Notes
1. A description of the instrument e.g. “Instrument of Charge™ “Debenture” etc as the case may be, should be given.
For the date of creation of a charge see section 410(5) of the Companies Act.

Date DZ\\OéE 13

[chargeel][]

2. In accordance with section 466(1) the instrument of alteration should be executed by the company, the holder of
the charge and the holder of any other charge (including a fixed security) which would be adversely affected by
the alteration.

3. A certified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of execution of that
instrument.

4. A certified copy must be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be signed by an officer of that body.

5. Afee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders are to be made payable to Companies House.

6. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF

DX 235 Edinburgh or LP - 4 Edinburgh 2
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CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

COMPANY NO. 57709
CHARGE NO. 26

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 29 MAY 2013 WERE DELIVERED
PURSUANT TO SECTION 410 OF THE COMPANIES ACT 1985
ON 4 JUNE 2013

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 29
MARCH 1996

BY STEWART MILNE GROUP LIMITED

IN FAVOUR OF
THE GOVERNOR AND COMPANY OF THE BANK OF SCOTLAND

FOR SECURING ALL SUMS DUE OR TO BECOME DUE

GIVEN AT COMPANIES HOUSE, EDINBURGH 5 JUNE 2013

THE OFFICIAL SEAL OF THE

Companies House ‘ REGISTRAR OF COMPANIES




Certified a true copy

M st

for and on behalf of Burness Paull & Williamsons LLP

0[S [zand

WHEREAS

MINUTE OF AMENDMENT TO RANKING
AGREEMENT

among

SCHOOLHILL FACTOR LIMITED,
incorporated under the Companies Acts (Registered
Number SC295488) and having its Registered Office
formerly at 18-20 Queen’s Road, Aberdeen, AB15
4ZT and now at 66 Queen’s Road, Aberdeen, ABI5
4YE as agent for and on behalf of the Ownership
Register Parties (which company together with iis
successors as such agent is hereinafier referred to as
“the Factor™)

and

BANK OF SCOTLAND PLC, (formerly The -
Governor and Company of the Bank of Scotland)
incorporated under the Companies Acts (Registered
Number SC327000) and having its Registered Office
at The Mound, Edinburgh EH1 1YZ (hereinafter

'referred to as “the Bank™)

and

STEWART MILNE GROUP LIMITED,
incorporated under the Companies Acts (Registered
Number SC057709) and having its Registered Office

‘at Peregrine House, Mosscroft Avenue, Westhill

Business Park, Westhill, Aberdeen, (hereinafter
referred to as “SMG™)

v

(A) the Factor, the Bank and SMG entered into the Ranking Agreement (wherein the Bank are

named The Governor and Company of the Bank of Scotland);

{(B) the Factor, the Bank and SMG have agreed certain amendments to the terms of the Ranking

Agreement and wish to record in writing the terms agreed among them;

EDIN 2011463 v 2




" NOW THEREFORE it is hereby contracted and agreed among the Factor, the Bank and SMG as

follows videlicet:-

1.1 words and phrases which are defined in the Ranking Agreement shall (unless the context
requires otherwise) have the same meanings where used in this agreement (including the

preamble, recitals);

1.2 in this agreement (including the preamble, recitals) the following words and expressions shall

have the meanings respectively set opposite them:-

“Minute of Amendment to means the Minute of Amendment to Ranking

Ranking Agreement” , Agreement entered into among the Factor, the
Bank and SMG dated 4 and 8 September and
registered at Companies Hous.e in 18, all

September 2008;

“thé New Security Subjects” means the area of land shown outlined red on the
plan numbered ‘Plan 1’ annexed and executed as
relative hereto and forming part of the subjects at
Schoothill, Portlethen registered in the Land
Register of Scotland unaer Title Number

KNC14898;

“the New Standard Security” means the standard security granted by SMG to
the Factor over the New Security Subjects
executed by SMG of even date herewith and to be

registered in the Land Register of Scotland,;

“the Original Clawback means the Standard Security granted by SMG in

favour of the Factor (in security of the obligations

EDIN 2011463 v 2




Standard Security”

“the Ranking Agreement”

“the Second Released

Subjects”

“the Supplementary

Clawback Standard Security”

undertaken by SMG to pay any sum of Clawback
and/or make any Overage Payment in terms of the
agreement among SMG, the Factor and the parties
defined therein as “the Proprietors” dated 16
February 2006) dated 16 February 2006_and
registered in the Land Register of Scotland under

Title Number KNC14898 on 17 March 2006;

means the Ranking Ag,rg:emenl entered into among
the_Factor, the Bank and SMG dated 15 and ]_6
February 2006 apd registered at Companies House
on 9 March 2006 as amended by Minute of

Amendment to Ranking Agreement;

means the area of land shown delineated in blue on
the plan numbered ‘Plan 2’ annexed and executed
as relative hereto and forming part of the subjects
at Schoolhill, Portlethen registered in the Land
Register of Scotland under Title Number

KNC14898;

means the Standard Security granted by SMG to
the Factor over the Supplementary Clawback
Security and registered in the Land Register of

Scotland on 10, both September 2008,

2, The Factor, the Bank and SMG acknowledge the following:-

22 SMG has granted 1o the Factor the New Standard Security; and

EDIN 2011463 v 2




23

3.1

32

the Factor has released the Second Released Subjects from the Original Clawback Standard
Security and the Supplementary Clawback Standard Security in exchange for SMG granting

the New Standard Security.

References in theé Ranking Agreement and in this agreement to:-

“the Clawback Security Subjects” shall be deemed to include the New Security Subjects and

exclude the Second Released Subjects;

“the Clawback Standard Security” shalt be deemed to include the Original Clawback

Standard Security, the Supplementary Clawback Standard Security and the New Standard

Security.

Clause 4.1 of the Minute of Amendment to Ranking Agreement shall be revised so as to read
“the Clawback Standard Security to the extent of the ORP Postponed Debt (the Original
Clawback Standard Sécurity, the Supplementary Clawback Standard Security and the New

Standard Security ranking equally in this regard};”

Save as hereby varied and amended, the Factor, the Bank and SMG ratify and confirm the

whole terms and conditions of the Ranking Agreement.

EDIN 2011463 v 2




7 The parties hereto consent to the registration hereof for preservation. IN WITNESS
WHEREOQF these presents printed on this and the four preceding pages, together with Plan 1

and Plan 2 annexed, are executed as follows: ~

They are subscribed for and on behalf of Schoolhill Factor Limited as undernoted:-

p ﬂ ﬂ Witness Ma@amt A Aecatlie

DlrectorlAuthonsed—Slgnatory

Q(j v ROK BLLRC Full Name Macaers Ann BenTTLE

Full name (BLOCK CAPITALS) Address b Oueens oAy
[ O Aggerr eN

On 29 . % 2o1%

They are.spbscribed for and on behalf of Bank of Scotland plc as undernoted:-

Witness N P TR
Authorisedygnatory _ ‘
g ! ({ E{l Q_ Full Name N DA IVAEGEERET aonueu@ti g
Full name (BL.OCK CAPITALS) Address NSO R D S WS
ebrA@)U@G’H A T O OoarmE e @ OE e

Zem Mav 2003 SOTRRL

EDIN 2011463 v 2




They are subscribed for and on behalf of Stewart Milne Group Limited as undernoted:-

Condn Mudd

Authorised Signatory

GQuabord TAN MDD LETUN

Full name (BLOCK CAPITALS)

At WELTHILL , ABEROEEN

On 29 MAY 2012

EDIN 2011463 v 2
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Full Name %/ CHALD B oDFEL) A/~

Address o OIPEEY MO MosScaVET

AVERNLE |, ta S5 F v i




urness Paull
Ref:  MIL/193/7256/RG/KL] &V\/i E I a rﬁ S()FBS

FAS 6030
MINUTE OF AMENDMENT TO RANKING AGREEMENT
among

SCHOOLHILL FACTOR LIMITED and BANK OF
SCOTLAND PLC and STEWART MILNE GROUP LIMITED

Re: Ranking of Floating Charge and Standard Securities affecting Schoolhill,
Portlethen

EDIN 2011463 v 2
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