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Registration of a Charge

Company name: STEWART MILNE GROUP LIMITED
Company number: SC057709

X7IGPUFMY

Received for Electronic Filing: 16/10/201

Details of Charge

Date of creation:  09/10/2018
Charge code: SC05 7709 0224
Persons entitled: BANK OF SCOTLAND PLC (AS SECURITY AGENT)

Brief description:  ALL AND WHOLE THAT AREA OR PIECE OF GROUND AT CHARLESTON
ROAD, COVE SHOWN DELINEATED IN RED ON THE PLAN MARKED
‘PLAN 1 ANNEXED AND SIGNED AS RELATIVE TO THE SECURITY AND
WHICH SUBJECTS ARE CURRENTLY UNDERGOING REGISTRATION
IN THE LAND REGISTER OF SCOTLAND UNDER TITLE NUMBER
KNC23694; TOGETHER WITH (ONE) THE WHOLE FIXTURES AND
FITTINGS PERTAINING THERETO; (TWO) THE PARTS, PERTINENTS AND
PRIVILEGES THEREOF; AND (THREE) THE CHARGOR’S WHOLE RIGHT,
TITLE AND INTEREST, PRESENT AND FUTURE, THEREIN AND THERETO

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

Electronically filed document for Company Number: SC057709 Page 1




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: SHEPHERD AND WEDDERBURN LLP

Electronically filed document for Company Number: SC057709 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 57709

Charge code: SC05 7709 0224

The Registrar of Companies for Scotland hereby certifies that a charge
dated 9th October 2018 and created by STEWART MILNE GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th October 2018 .

Given at Companies House, Edinburgh on 17th October 2018

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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. 'STEWART MILNE GROUP LIMITED

infavourof - ' IR o

- BANK OF SCOTLAND PLC
-as Security Agent '

“This Standard Security is enfered into with the benefit of and subjéct 1o the terms of the
' Intercreditor Agreement {as defined in this Standard Security)
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R .STEWART M!LNE GROLEP LEMETED 2 company ihcorporated h-Seatland with registéred..
Cnufnber SCOS7708 and having its registered office at Perefyring House, Mossorofi Avénue,
- Westhill Business Park, Westhill, Aberdeen AB32 6JQ (the "Chargor”); in favour of

(2) - BANKOF SCOTLAND PLS, & company incorporated in Scotland with registered number
©SC327000 and having its registered office at The Mound, Edinburgh EH1 1¥Z as agent
and triistee for itgelf dnd for each of the other Secured Parties (as defined below) on the
terms and donditions set dut in the Intercreditor Agreement {45 defined below) (in such
. capacity as agent and trustee hersinafter referred to as the "Security Agent’ (which _
~expression shall include each person appointed as the Security Agent-at-the date of this '
Standard Security or any additional security agent appmnted forthe. purpose of, and.- i
actordance with, 'the Intercreditor Agreement)).

WHEREAS

[AY . The Senior Lenders (as defined below) have agreed in accordance with the terms arid _
conditions of the facilities agreement dated 7 November 2013 and enfersd into between
{1y Stewart Milng Group Limited as Parent and as-ihe Original Borrower {2} the cormparnies
~referred to therein as the Original Guarantors (including the:Parent) (3) Bank of Scotiand
plc as the Arranger (4) Barik of Scotland pic as Qriginal Lender (5} Bank of Scotland plc as
Working Capital Bank (8) Bank of Stotland ple as Original Hedde Counterparty (7) the .
CAgent and (8) Bank of Scotland plc as Sscurity Agert (each as defined therein) as -
amended and restated by deed of amendment and restatemant dated 30 October 2015, as
further amended by deeds of amendment dated 23 December 2015, 11 January 2018, 19 o
 February 2016 and 18 March 20186, as further amended by side letters dated 29 July 2016
and 31 August 2018, as amendad and restated by deed of amendment and restatement
dsted 28 September 2015, as further aménded by side latters dated 341 Oclober 2016, 3 3
“Movember 20186, 30 December 2016, 20 January’-.?[)ﬁ‘f'_, as firther amended by deed of
‘amendment dated 31 January 2017, as further amended by side letters dated 10 February
. 2017 and 28 February 2017,3 March 2017 and 10 March 2017, as further amerided and
*restated by déed of amendment and restatement or 31 March 2017, as further amerided
o ons June 2017, 31 July 2017, 29 September 2017 and 31 Oclober 2017 and as further |
~-amended and restated by deed of amendment and restatement dated 22 December 2017,
“as further amended on 23 February 2018, and as further amended by an amendment letter |
- dated 1 March 2018 and as further amended, varied, restated, supplemented or extended
- fromtime to time (hereinafter referred to as-the "Facilities. Agreement”) to make available
. to the Borfowers (as defined: below) certain term loan, tevolving credit and ancillary
. facliities (hereinafter referred to as the "Senior Facilities™).

(B) - The Aricillary Lenders (as defined below) may #agree in accordance with the terms and
' - ‘conditions of the Facilities Agreement and certain ancillary doctments (as such documents
' .:'are amended, varied, supplemented, novated or replaced from time. o time hereinafter o
referred to as the. “Anciltary Documents') between inter alia the Borrowers and the =
Ancillary Lenders to make available to the Borrowers certain ancillary facilities (hereinafter
referred 1o as the "Ancillary Facilities™):
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cy The Wormng Cag};tai Bank {as def ned beiaw} hais agreed in aceordancs with the terms
B _ “and conditiohs of the [nitial Working Capital Facility Agreement (as: defined inthe Facilities _
- Agreement) (as such documents aré amended, varied, supplemented, novated or replaced

- from time to time hereafier) to provide certain working capifai facilities (hereinafter referred

 fo as the "Working Capital Facilities"). :

Oy . The 'Héd'g;e' Counterparties (as defined below) may make after the date hereof interest rafe |
R ~ hedging and ather simitar faciliies (heréinaﬂ‘er reférred to as the "Hedging Facilities")
- available to an Obligor (as defined below) or another mernber of tHe. Group {as defined
- below). :

(E It is & condition subsequent to the Secured Parties making or confinuing to make the -
 Facilities (as definsd below)avaiiabie that the Chargorenters into this Standard Security.

. IT 1S HEREBY AGREED a5 follows:
4. DEFINITIONS AND INTERPRETATION
44, Definitions fromi the Facilities Agreement
" Words and expressions. defined in the Facilities -Agree'nﬁent“ar whese definitions are
imported info the Facilities Agreement shall bear the same meaning in this Standard - _
Security (including; without limitation, -the recitals to this Standard: Security} unless . -
atherwise defined in this Standard Securify of unless the context otherwise requires. '
1.2.  Definitions
En this Standard Sacursty

: "Ac'ﬁ ‘means The Carweyancmg and: Feudai ‘Reform {Sco?iand} At 19?0 as amended by' _
- The Redemplion of Standard Securitie$ (Scotland)y Act 1871 :

| "A‘geﬁi“ m'fe'an'S'iﬁeAig'eni' as defined in the Faciliies Agreament.
- "Ancillary Lenders” means the Ancillary Lenders: as defined in the Faciliies Agreement -
- and "Ancillary Lender” means any one of them.. o
- "Borrower” means g Gorrower as defined in the Facilifies Agreement and -”86'&0%‘#5‘"’_
- shall be construed accordingly.
"Enforcement Event' ‘means the giving of a notice by the Agent fo the Parent under

. Clause 27.20 (Acceleration) of the Facilities Agreement. - :

| "‘S{venﬁt of Default’ means a‘n.E'u?en't_Gf Defauit as-defined "in-"tih?e Fa'c:iié'tia's_'A'greéméh't;

' F—”acaﬁstaes“ means the Sen ior Fac:iaiaes the Hedgmg Fac:!;taes the Anceilaw Facilities and :
the Working Capital Facilities. o

"‘F:nancaas Coilateral &eguia&uens mearns the anancnai Cciiatera! As’rangements {No. 2)
Regulations (31 2003 No. 3226} ' ' : :
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“Finance Documents” means the Finance Documents as defined in the Facilities
. Agreement. S

"Financial !ndebteﬂﬁeés rheans Fmancra Indebtedness as def ned in. the Facilities
. Agreement. '

- "Group” means the Grotp as defined in the Facilities Agréemerit.
> “Guarantor’ means a Guarantor as defined in the Facilifies Ag'rE'e'meﬁt;; N

"Hedge Counterparty” means & Hedg'ie._@ounterpaﬁy 4 defired i the Facilities
Agreament and "Hedge Counterparties” shalt be construed accordingly. -

- "Hedging Agmemenf"i means ahy_'H'édiging Agreement as defined in the Faciities
Agreement. '

“Intercreditor Agreement’ maaris the intércreditor agrésment dated 7 November 2013

and made between, amongst others,. the Chargor and the Agent, the Security Ageht,-. the: -
. Senior Lenders, the Ancillary Lenders, the: Hedge Counterparties and certain others as
- amended, restated or supplemented: from time to time. ' x '

“Obligor means an "Obligor "as definad in the Faciliies Agreement and "Obligors™ shall
be construed act:ordiﬁ'giy}- '

"Preoraty Creditor’ means Mrs Ei:zabeth Hederwsck or Deuchar of Rosgs; resud:ng at -
-.Neiherhaté Rubislaw Park Raad, Aberdeen; ' ' o

"‘Prior’ity_ 'Crédim; Standard 'S?ecurity'“ ‘means the standard security granted by ‘the _'
 Chargorin favour of the Priority Credifor aver the Priority Creditor Security Subjects dated
S3T January 2018 and regsstereed in. the Land. Register of Scotland under Title Number -

KNC23694; : : : '

'“Pr’ioﬁty _C’l@'éd’ﬁtor“%ecu'ri&y'Subi'e'cis”' means the areas of ground 2t Charleston Road, _
- Cove shown hatched green on. the plan marked ‘Plan 2" annexed and signed as relative
- hereto;

“Property” means ALL and WHOLE {hat gred or piece of ground at Charleston Road, -

Cove shown delinieated in red on the plan marked ‘Plan 1" annexed and signed as refative

hereto and which subjects are currently undergaing registration in-the Land Register of =

Seotland under Title Number KNC23694; TOGETHER WITH (Cne) the whole fixtures and
o fittings penaini ng- thereto; {Two) the parts, pertments and privileges thereof. and (Three)

the Chargers whole right, title and interast, present and future, thereif and thereto. '

"Quasi-Security’ means an arrangement or transaction in terms of which the Chargor:

(a) - sells, transfers or otherwise disposés of any of its assets on tfe’f’frma&e\fh'erébyzthézy'
are or may e leased to orre-gcquired by an Obligor or any othér member of the
G'roup ('offher thanpursuanttc a Permiﬁed Dé’spasai};

ey eﬁs transfers or otherwase disposes of any. of its receivablae on recourse terms
BI3{5.459  GUSTI207 1 DXL _ L S _ _ o o 3
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(c’} : _“eﬂ‘fﬁ'ré into ar arraﬁgﬁerﬁé‘ni urider which :mb'h'éy or thie benefit of a bank ar other _
- mccount may be applied, set-off or made subject to @ combiraticn of accounts; or

{dy - entersinto any other preferential arrangements having a similar effect, -

in circumstances wherg the arrangement or transaction is entered into primarily as a. -
method of raising Financial Indebledness or of fingncing the acquisition of a@n ggset.

“Secured Liabilities” means all present and future obligations: and liabilities {whetfier:
Cactual of contingent and whether awed jointly or severally or as principai debtor, guarantor,
cautionar, surety of dthierwise or as the equivalent obligor underthe laws-of any other
Jurisdiction) of the Chargar oréach dther Obligor 1o the Sacurity Agent and the Secured
Parties {or any of them) under the Finance Documents together with (without double '
counting): ' '

(a) “any refinancing, novation, refunding, deferral or.extension of or increase in any of
those obligations of Habiides, . : : '

{b) - any further advances and additional facilities which may Be made by any Secured
- Party to the Chargor or any other Obligor under any Finance Documents and all

interest, fees and costs in.conriection therewith, -
(ey  any dlaim for damages or restitution in the event of rescission of any of those
- obligations or liabilities or otherwise i cennection. with any of the Finance
. -Decuments; and
qdy . .'ahy-am'ounts “Which would be included in .ény of 'ét'h'e'_ foregoing but for any
- discharge, non-provability, unenforceability or ion-allowability of the:same in any’
insolvency or other proceedings. ' '
"Secured Parties” meaiis the ‘Secured Parties as defined in the Facilities Agreemant of
anyof them as the contéxt raguires and "Secured Party” shall be construed accordingly: n
" "Security’ means a fixed security, ‘standard Securlty, morigage, charge, pledge, fien,
assignment in. securily, assignation in. security or other seécurity interest securing any
o philimsbine of sno wardan oy s othar sersormant sr arrannamant having sgimilar effort,
blisation of any naréan.or any oiar anresment i srrangement having au.similar effect
"Senior Lenders’ means the Lenders as defined in the Facilities Agreement and “Senior
~Lender” means any one of them. : :
- “Working Capital Bank” means the Working Capital Bank as defined in the Facilities
Agraement. . .. ' - ' '
13, interpretation
 Save w'hare_thé_contrary'is ind’?’cﬁétéd, any fefe'feﬁce_'in this S'tandard"‘sécurity i0;
434 "assefs” includes present and futufe properties, revenues and rights of every
- description; -
83315480 SOOI207 Y OKE - e R IR
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1.3.2. . ia company mcﬁudes any body curparate

'''''''''''''''' S P e A "‘ﬂxee:! secunty in reiatmn to any prcperty of @ company, means any security
s _{other than a fioateng charge or a charge having the character of 'a flaating'
- charge) which on the winding up of the company. in Scofland would be treated as
~ an effective security over that property including, in particular, a heritable security -
. {within: the meaning of Section 9(8'); of the Conveyancing and Feudal Reform
(Scotiafid) Act 1970): ' : '

134, “guarantes’ means any guarantee, letter of credit, bond, indermnity or similar
assurance against loss; or any obligation; direct or indirect, actual or confingent,
to purchase or assume ahy indebtedness of any pérsori or to make an
' - investment in or Joan to any person or to pu%rcihas'e assets of any person where, .
in sach case, sich obligation is assiimed in ofder 1o maintain or assist the abliity
of such person to meet its indebtedness;

135, indebtedness’ includes any obligation {whether incurréd 'as"p'rihtipai oras
_ surety} forthe payment or repayment of money, whether presant.of. future; actual
' oreontingent; S :

136, a ﬁemon”' mcﬁudeg any individual, f T, campaﬁ}'; _ corporatimn gavernment '. .
state or agency of a state or any association, trust,._ joint venture, consortium of _
pannership (whether or niot having séparate legal personality); '

137, a'fegulation” includes any requlation, rule, official 'direc;ti%;e_,"raquest or guidaline
fwhether or not having the force of law)-of any governmental, intergovernmental
_or supranational body, agency or depaftment or of any regulatory, selfregulatory
“or other authority or organisation; e

138 - "set-off includes - eompensation, rights: of ‘retention and the balancing. of
©accounts in bankropicy, : :

1.3.9. @ provision of law is & referente t that provision as dmended or re-enacted:
1,390 '%he'SSng'u!ér'"sihéi'i include the plural and vice vefsfa;ﬁ :

1341, this Standard Security and any- provisions of this Standard Security or 1o any
' gther agreements, instrumenit or document are to be construed gs teferendes to
this Standard - Security, those provisions or that agreement, instrument or
document as amended, varied, supplemented, substituted, replaced or novated _ '
thowever fundamentally) from time to fime lncluding (without limiting  the
~generality of the foregoing) any variation, increase, extension or addition of or
- any variation. of or to any facility or amount made available under any Finance
Dacument or any variation of the purposes for whsch such famlsty ar-amount: may '
be available from time totime; and ' '

1312 clause. referént:'esﬂare_ to. be ctﬁn‘st’m’éd"as references to the Clauses of this |
. Standard Security as amended orvaried from time to time and references to sub~ .
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claises shall unless otherwise specaf caiiy stated be construsd as references to. .
the sub-clauses of the Cladse in which the referdnce appears. AR

1.4.  Successors and assignees

Any refersnce in this Standard Security to-the Security Agent or & Secured Party shall
include the successofs, perrmitted assignees and: permitted. transferees of the Secursty- '
Agentor such Secured Party.

s Tst

' The Secuirity Agent shall hold the benafit of this Standard Security upon trust for the otfier
- Secured Parties inaccordance with Clause 16 (The Security Agent &f the- Intercreditor
Agreament.

2. PAYMENT OBLIGATION
L 24, Underaking to pay

The Chargor hereby, as principal dablor and nat mersly as surety, cautionier or guarantor,

unglertakes fo the Security Agent for itself and on behalf of the other Secured Partias that it

will ‘pay or discharge the Secured Liabilities on the due date therefor in the manner

provided in the relevant Findnce Bocuriient or, whars ‘o siich provzsson is made in the -
CFinance Doclments, onwiitfen damiand. '

22, Interest

If the Ghargor fails to pay any sum on the due date for payment of that sum), the Chargor
~shall pay interest on any such. sum {before: and after any, {udgment and to the extent -
interest at a default rate s not otherwise being paid on'such sum) from the date of defand
until the date of paymenf calculated on-a daily basis at the rate determined in accordance

with the provisions of Clause 11.3 (Default Interest) of the Facilities Agreament.

3 CHARGE

i _.3_,-1'3'-_ . The Chargcr " secunty of the Secured Liabilities heraby graﬂts a standard secur!ty in

favour of the! Secunty Ageﬁt over the F‘ro;nerty

RGO The C’h’arég}or m'sec"ur’ity-of the Secired 'L:aﬁi!;t:es he'réby .:'assign's absm'iutéiy.'and_agreés to
' - assign absolutely to the Security Agent all rights and claims tg which the Chargor is niow of .
- may hereafter become entitied in relation to the Property.. B

3.3 g The Chargor undertakes to depost wath the Secunty Agem on the date of thss Standard .'
' ‘Security, all deeds and documents of title in-their possession relating to the Propaﬁy of to -

-' provide an undertaking acceptable to the Security Agent-to-hold the same: 1o the order of

the Security Agent: '

34 The -Sé{'zu’réfy Agent and the Chargor hereby acknowledge and agree by thei execution
hereof that this. Standard Security shall, at all times duﬁhg the tontinuance: of the Priority
Creditor Standard Security, rank subsequen& to the Priority Creditor Standard Secunty to

. Eaisdee BGETIROYAIDNC . . . S
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the ‘extent only of the Priorty Creditor Security Subjects notwithstanding the date of

execution and registration of the Priority Creditor- Standard Security. declafing that the

"""""""" ~Chargor shall rict-agree o any variatiori-of the Priority Creditor Standard Security whether
a5 to the extent of the subjects or the sums secured thereunder or otherwise without the.

| priorwritten consent of the Security Agent '

‘4. -STANDARD CONDITIONS . .

4  The Standard Conditions specified in Schedule -3 fo the Act, and any lawful varation
' thereof operative for the time  being (hereinafter referred fo as the “Standard
" Conditions™}, shalt apply, save to the extent that they aré inconsistént with the terms and
conditions: of this Standard Security or the Facilities Agreement (in- which caseé the terms
_and conditions of and contained in this Staridard Security or the: Faciliies Agreement (35
‘appropriate) shall apply}. ' '

42.  The Chargor and the Security. Agent agree that the Standard Conditions shall be varied in
" accordance with the provisions of this Standard Security and {o the eflect that - -

4247 the insurance. to be effecied in terms of Standard Condition 5(z) shall provide
Ccover to the extent of the full reinstalement value of the Property and not the
 market value thergof, ' '

4272 all rights-and claims under insurance policies effected or deemed to have been
' effected under Standard Condition 5(z) are hereby assigned in security by the

. Chargor to the Security Agent and all monies becoming payable under any such

policy shall be applied in making good the 108s or damage in respect of Which:

. such muonies become payable or, if the Security Agent so fequires in ortowards

- the discharge of sums received hereby; B

423, the Security Agent shall not be required to give any nofice. of its exercise of the

' right of entey fefarred to in Standard Condition 7(2).

determined in-accordance with the provisions. of Clause 11.3 (Defaull interest) of

the Faciliies Agreement; e - )

424 the interest rate for the purposes of Standard Condition 7(3) shall be the rate

425 for the purposes of Standard Condition 3(1) the Chargor shall be held to-be in
default while an Event of Default is continuing and, in:the event of the Chargor
-being in default as aforesaid, then without prejudice to any other rights and
remedies available to the Security Agent or ahy . Secured Panty by virtue of the
Standard Conditions of any other security, .charge-ér'underfakihgor in any other
manner the Security Agent will be enfitled to exercise any of the remedies -
- avallable to a credifor on default of a borrower by virtie of the provisions of the -
- Act ' ' :
. 5. DECLARATIONS
54, I there shall be any breach of th'a-obligatiéns_ or undertakings. c’orﬁain_ed orreferred to in
_ this Standard Security. the Security Agent and/or any other Secured Party shall (without
BaNS46Y 6OBTIZA7 DXL - S o _ DR
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prejudice to- aEl Gthar Fights and powers avaeiable to at) ber enmied without notice 1o the
Chargor, to withhold further facilities frorm the Chargor orany Obligor.

520 i the Security Agént andfor any other Secured Party receives notice of any subsequent
. charge of othar interest affecting afl or any part of the Property the: Sec;u’fity Agent andlor -
the Secured Party may open a new account or accounts with the Chargor or any Obligor
-and, if or in so far as the Security Agent andfor the Secured Party does not open a. new.
- account or accounts, it shall nevertheless be treated as if it had done so at the time when it
- received such notice and as and from that time all payments made by the Chargor or a@ny '
- Obligor to e Security Agent and/or the Secured Party shall, notwithstanding any _
~instructions by the Chargor or any Obligor 1o the contrary, be credited or treated as having .~
besn.credited to the new account or accounts and shall not.operate o reduce the amount .
o due from the Chargor orany Gbligor to the Security Ageni andior the Secured Parly at’ the
time when notice was received, '

53 The Securaty A-gem; upon- entering into possessior of the Property shali become and be -
- the agent of the Chargor with authority, at the expénse of the Chargor, to remove, store,. -
. preserve, sell or otherwise dispose of any moveable property i or upon the Property
-~ which the Chargor has refused or omitted o remové from the Property in such manner as
- the Security Agent may think fit, without the Security. Agent being liable for any loss of '
" darmage occasioned by the exercise of this power except to the extent caused by the
fraud, wilful neglect or default of the Security Agent orits officers, employees or agents.

6. NEGATIVE PLEDGE
§4. - MNo other fixed of floating charges
The Chargor éﬁa!i'not-'{withtﬁuf the. .pr'ia"r' written congent of the Seéu'riiy Agent) grant, create -

. or permit to subsist any Security-or Quasi-Security over all or any part of the Proparty
- except a8 permsztad under the Facilities Agraéement. ' : :

&2 . Nodisposals

Thie Chargor shall not (without the prior written consant of the: Security Agent)sellassign,
- lease, transfer or otherwise dispose of o part with possession of (by one or frore

transactions or a sérigs of transactions whether related or riot) the whole of any part raf the
- Property except a5 permitted under the Facilities Agreement. - :

7. FURTHERASSURANCE
74, 'Further'assuréhcé '.
" The Chargor shall (at its own costs) promptly following receipt of demand in writing from
the Security Agent do-all such acts or execute all such documents (including assignations, _
- transfers, morigages, charges, notices and instructions) as the Security Agent 'may-

reasonably spac;fy snd in siich form as the Securaty Agent:may reasonably requu‘a in
favour of the Security Agent or its nomines(s)). '
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TAMA o perfect the Security crealed of infended 10 be creatad Under or svidenced by

o - this-Standard Security for the exercise of any rights, powers and remedies of the

''''''''''''''' . . Security Agent, any réceiver or the Secured Parlies provided by or pursuant o
' this Standard 'Sefcur'ééy or by law; and -

A at any tife after this Standard Securi&y has become enforceabie {6 facilitate the
realisation of the Property. '

7.2, Necessary action
The Chargor shall fake all such action as is available to it (inchiding raking all filings and
registrations) as i8 necessary for the. purposes. of the creation, perfection, protection o‘ér':
maintenance of any Security conferred orintended to be conferred on the Security Agent:
- or the Secured Parties {or any of them) by or-pursuant to this Standard Secursty
8 'APPLICATQC}N OF MONIES.
B Applicatian of Monies
Al monies received by the Security Agent or by any receiver under this Standard Security
© &hall (subject to the repayment of any claims hawng praar:ty to thss Standard: Secursty} b

. afpliedin {he fc}!!oweng order:.

' - 841 iver towards payments cf ‘any-debts or claims whach are raqunred by !aw to be- ) .
- paidin preference fo'the Secured Liabilities;

81.2.  inor towards the payment of the costs, charges and expenses of and incidental
- lorthe enforcerment of the Security hereby.granted or constituted pursuant hereto; -

'. 813 'sn or. tawards thi satisfaction of the Secured Labaisties in acccrdance with the-
' “terms of the: !ntercreditc:r Agresment; and '

814 B ahy' surplus Sha!i be paid to the Chargor Gt any othir person entified thereto.
82 Suspenseaccount
Uil &l of the Secured Liabilitiss have been irrevocably paid in full, all:mories received by
- the Security Agent Or-any receiver may, at'the discretion of the Security Agent or receiver, .
. be.credited to an interest bearing suspense account and may be held in such account for
80 lung as the Security Agent or receiver sees fat '
‘9. - POWER OF ATTORNEY -
e o Power of Atforney
“The Chargar'-'heéeby' inrevocably appoints the Seéurity' Agent'to be its aﬁerh:ey'ahdf_a'n its
behalf and in its name 1t sign, seal, executs, deliver and perfect all déeds, instruments arid -
“documents which may be required for: '
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. Standard Security which the Chargor hias not discharged in accordance with the. -
S terms of this Standard Security; and

942, enabling the Security. Agent to exercise the fights and powers conferred upon
- -them by this Standard Security or by law (including the rnight 1o sell; lease,
convey, transfer or realise any of the Propétiyh. . :

B The Security Agent shall have fUll power to delegate the power conferred o it by this
Clause 9.1 and o such delegation shall preclude the subsequent exercise of such power. .
by the Security’ Agent itself or preciude the Security -Agent from. making a subsequent '
delegation thergof to some othar parson and any such delegation may be revoked by the
Security Agent at any time: The appointment pursuant to this Clause 8.1 15 to take effect

immediately Bt the rights and powers of the attorney pursuant to this Clause 9.1 are only
exercisable upon the occurrence of an Enforcement Event or where the Chargor has failed
o remedy @ bregch of its cbligations uhider this Standard Security within 5 Business Days

of such breach of obligation. : : ' -

8:2. - Ratification

The Chargor shall ratify and corfirm all acts and things done and all deeds, instruments
_andlor documents signed, sealed, executed andior perfectdd by any attorney In the
‘exercise or purported exercise of all orany.of its powers under Clause 9.1 above.

40.  PRESERVATION OF SECURITY . .
0. Ganﬁnuéﬁg_ Security -

“The Security created by or pursuant to this Standard Security shal rermiain in full force and
~ effect.as a continuing security for the Secured Liabilities unless and until discharged by the ~
- Security Agent and shall not be considered satisfied by any intermediate payrment or-
" satisfaction of all or-any of the Secured Liabilitigs or for gny other réasdn, : '
q02 Independence of Charge
The Sesiity sonstirsted by A Sursuan 1o this Standard Security shatl hein addifinn b and
independent of, and shall not in any way prejudice or be prejudiced by, any other Security,
right or remedy against.any person which the Security Agent and the Secured Parties (of

“any-of them) may - at any fime hold for the satisfaction of all or.any part of the: Sacured
Liabilities. : - - - '
103, Waiver of Defences

. Neither thie obligations of the Chargor under this Standard Security nor the rights, powers

and remedies conferred in respect of the Chargor upor the Security Agent will be affected

by any act, omission, matter of thing which, but for this'Clause 10.3, would reduce, release

. or prejudice any of those: obligations or those rights; powers and remedies (without

fimitation and whether or nat known to'the-Chargor or any Secured Party) including: -

mssisase _sb'g?ma?.-@'t:xt_.:.' : R R S - RETH
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10.3:1.  any time, waiver or consent granted {0, of composition with, any Obligor or. other
person; :

10320 _fh'e're!'éas.'a of an'y‘”cz‘fher Ob!égcf'of' 'arﬁy Othef pers‘d.n- Un'de'r thie- térrﬁs of any .

gfithe Groupi

1033, the takidg, variaf:é'c'n‘_ compromise, éx{:hénge-,-_ reriewal orrelease of, or refusalor
- neglect to perfect, take up or enforce, any righis against; or security over assets _
of any Ob'!igdr'or' other person or any non-presentation or non-observance of any

fcrmaaity ar ?other requiremeht 'in reSpect of any instrument of any failire to

' 1334 any ncapaenty or !ack of power, authenty or iegai personahty of m dasso!ution or
. changein the members or status of an Obligor or any other pergon; - '

1035, any améhﬁrﬁent,' novation, -sup'plement.,. extension o restatamient (howevar
fundamanital. and whether or not more onerfus) or. replacement. of a Firance
- Document: o -any other document or sacurity Er‘;‘rjéuding, without mitation,. any
changs in the purpose of. any extension of or increase in any faciity. or the
addition of any new facility under any Finance Document or other document or
security;

C 036 Eny :unen'?crcea?:ﬁiiityi i‘i!éeg'é!ity or invalidity of any Qb’!igaimh of any persen'urﬁder
o any Finance Document or any other document or security: or - :
1037, any insolency or similai procesdings.
104, Rights Cumulative
The obligations of the Chargor cortairied in this Standard Security and all rights; powars |
and remedies of the Security Agent expressed in this'Standard Security are inaddition to N
~and independeant of all other rights, powers and refmédies possessed by the Security Agent
-~ including, without: limitation; those provided for in any Finance Document; by applicable

-~ law orin any other written instrument or agréement reratmg {6 the Chargor's abiagatmns o
~the Property :

105 'Remeuiie-s_and Waivers
-~ No failure to exercise, nor any delay in exercising, ‘on the part of the: Security Agent or any
‘Secured Party, any right of femedy under this Standard Security shall operate as a waiver
of any such right or remedy. No single or partial exercise of any right or remedy shall
"~ preventany further or other exercise or the exercise of any other_rig’h't or remedy.
- 10.6. - Partial Invalidity
If, at-any tims, any provision of this Standard Security is or becomes ilegal, invaiid or
unenforceable in any respect under the law of any jurisdiction, neither the legality, validity
or gnfoerceability of the remaining: provisions of this Standard Security nor the legaiity,
B3315.468 60STIZ071 DKL - Clle o o g L R
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- way be affected orimpaired.

14, - PRESERVATION OF RIGHTS

111 Otter than @s provided in this Staridard Security, the' Secufity Agent shall not be obliged
. before exercising any. of the rights, powers, discretions or remetiies conferred upon it by
this Standard Security or by law:

4144 1o take any action, including but not limited to the: giving of notice to, or making
any demand upen, the Chargor or any other pérson or the obtaining or
- enforcement of any judgrent, decree ororder in any court against the Chargdr ér
- any other person;

11920 io make or file any c:ﬁaim or pmof in the admimstraison w;ndmg up or hqusda‘taon
' - ofthe Chargor or any other person ar :

11.4.3. to-enforce of -see's«;i 1o enforce an'y bf"ii"s' fights, powers, discratiohs of remedies
under any other Security in respect of the Secured Liabilities.

iz SETOFF

A Secured Party may Seb-off any matured obligation due from the Chargor ander the -
Finance Documents (fo the. extent owed {0 that Securaed Parly) against any matufed
obligation owed by that Secured Parly to the Chargor, regardless of the place of payment,
booking branch or currency of either obligation. ~1f the obligations are in different
- currencies, the Secured Party may convert eithier obligation at a market rate of exchange
in its UsUA! Eourse of buginess for the purpose:of the sel-off. '

13, CHANGES IN SECURED LIABILITIES |

The Chargor expressly agrees and acknowledges that the parties to . the Finance
~ Documents may from time to time agree 1o make amehdments to the terms of those
- documents and may enter into such supplemental agreements as are réquired from time 1o .
" time in order o give effect fo such amendmenis. Such amendments may include, inter .
alis Bhelmrsage ar saduckion ofithe faslitiss mada ayailabla imdar thage documante and,
for the avoidance of doubt, those facilities will form part of the Secured Liabilities under
_and in terms of this Standard Security. ' '
14, ASSIGNATION
444. . The Security Agent
The Security Agent may {without prejudice to its r’ighi’ to appoint any joint frustes) assign
" and transfer all or any of its rights and obligations under this Standard Securily to any
pérson appointed as its replacement as Security Agerit {or any joint trustee) in gccordance
with the terms of the Intercradiior Agreamant, 'Thé'Schrﬁty. Agent shall be entitled to
- disclose information concerning the Charger and this Standard Security in accordance with
the terms: of 2ha Facilities: Agreement

BIIISAES  BOSTIZOZADXL . . .o R .

1ABE4REE.



o 'or ‘enter into any . rangsction whsch wouid result in any_of those_nghts or obligationg -
_passing to another person. '

48 - INDEMNITY
454, Indemnity -

“The Chargor shall indemnify the Security Agenit and any receiver againist ary cost, loss or
liability incurred by eitherof them as g résultof

1511,  the taking, holding, protection or enfarcerent of this Standard Security;

_ _"1'5;"1_.2 ' the exercise ;ér purported exercise of any of the rights, powers, discrations and o
remedies vestad in the Security Agent and each receiver by this Standard
' Secuiity of by law; of : : '

. '15::;.1 30 any def’auit by the: Chargor of any of the obhgat:ons expfessed 1o be assumed by
' it in this Standard Secuntys '

“and a'ﬁy-such feceiver may retain and pay all sims in respect of the same out of monies
received under powers conferred by the insolvency Act 1986.

152, Restriction on indemnity

The indeminity under Ciause 15.1 shall not apply 1o any cost, ioss of liability incurred by the
. Security Agent or any receiver where the. Security Agent or receiver (as appropriate) has .
Cacted with gross negligence or wilful misconduct. | '

16, - RELEASE AND DISCHARGE
4641, . Release

 Subject to Clause 162 (Conditional Discharge), the Chargor shall be entifled, after the
Secured Liabilitled have been imevocably and unconditionally discharged in full a6d rane -
- of the Secured. Parties being under any actual ar contingent obligations to make available
' any facilities:of any kind whatsoever to the Chargor under any of the: Finance Documents,
to require; at its cost and request, the release of any of the Secured Assets charged under
this Standard Security and the. Security. Agent will execute such documents as may be
L required to reledse the Assets from the security created by the Standard Security and to
.-dés'charge the Chargor from its gbligations under this Standard Security.

16.2. . Cenditional Discharge

-Any settiement or 'diéchérgé- _bétjweén the Chafgnr' and the: 'Ser::urit'y- -Agé'nt' shall bs
- conditional upen no security or payment to ihez.Secu.rity Agent by the Chérgor ar any other
person.on behalf of the Chargor being avoided or reduced by the virtue of any provigions
- or enactments relatmg o bankruptcy, insolvency of liquidation for the time being in force
_'833@5369 80874207 1 DEL. T D e : R BRE |
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- ' a%i'd, ifany suicﬁ-'péyment is 50 avoided ér"rédijﬁ:éd}_' theSecunty Agéht- shall be entitled o~
recover the-value or amount of such security or payment from the Chargor subsequently -~
'''''''''''''''' © asif such settlement or discharge had not occurred.

47, DISCRETION AND DELEGATION
17.4. - Discretion

Any power or right which may be exercised by the Security Agent or any receiver under

- this Standard Security may, subject to the terms and conditions of the Intercreditor

_Agresment, be exercised in the absolule and unfettered discretion of the Seclurity Ageritor
recefver and without &ny obligation o give reasons. '

4720 Delegation

The Security Agent and any receiver may delegate (either generally or specifically) by
power of attorney or any other mariner to any pefson any right, powsr, authority of
- discretion :conferred: on it by this. Standard Security (including-the power of attorney '
- granted under Clause 9 {Power of aftorney)). - The Security. Agent and any receiver may. .
make a délegation on the terms and conditions (including the power to sub-delegate) that it
~thinks fit. Any such - delegation. shall riot preclude the subsequent exercise, any
- subsequent delegation or any revocation of such right, power, authority or discretion by the
. Security Agent or the receiver. ' o :
473 Consentto registration -
" The Chargor herehy consents to the registration. of this Standard ‘Security and of any
acoount or certificate: referrad 1o in Cladses 17.71 and 17.2 above for preservation and -
" axecution. ' B
T 48 GALGULATIONS AND CERTIFICATES
484, Accounts
- In any litigation or arbitration piécieeding‘s arising out of or in contection with this-Standard
. Security. the Chargor agreés and acknowledges that the entries made in the accounts
migintained by a Secured. Party are prima facie evidence of the matters to which they
relate. ' ' ' ' '
182, Certificates and determinations
‘The Chargor agrees and acknowledges that, any cerfificate of determination by a Secured
"Party of a rate or amiount under this Standadd Securnity is, in the absence:of manifest error,
conclusive evidence of the matters to which it relates. S
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Any communication to b& made under of in connection with this Standard Security shalibe
“made inwriting and, unless othefwise stated, may be made by fax or letter. '
182, Addresses
“The address and fax number (and the d’épar%nﬁém ar officer, if any, for whose attantion the
communication s o be made) of each pafty forany communication or document to be
“made or deliverad under or in connection with this Standard Security is1
4924, inthe case of the Chargor,

- Address:  Peregrine Hous{e_Mds’scrﬁaﬁ Avenue. -West’hi%i_BusinE‘ss'P'a'r;;:!'_"- -
~ Waesthill, Aberdeen, AB32:6JQ o -

- Fax _:012'24-?4?099'
'.Attem%ticm:._ '_ Stuart maaGrééok; é‘hc‘i-_
19..-2_'2..: ' '.i?ﬁ. the case of-.t’hE'-Sécuriﬁy Agént: :.
Address: 3rd Floor, 125 London Wall, Lcﬁdé‘n"E’C’z’_ﬁ”sm :
R 020 3765 5757 | o i
L Aﬁehﬁ.’c‘::n;_ ~ Richard Lo&}éé.i?-.- | .: I_
..o'r'-éhiy' _s'a'..rh'sti%.me:':a'ddress,- fax 'num'ber.-:dr_'&epértﬁ*seﬁt o officer as. i’he C'h.ér"gc:'»r még 'nét’if'y' .
; | it the Security Agent (or the Security Agent may notify 1o the Chargar, if a change is made. e
. by the Security Agent} by niot less than five Business Days' notice: )
193, ~ Delivery |

1931  Bry commtnication of dodtiment made of deliverad by brie person to-arcther
' vrder or in connection with-this Standard Sscurity will only be effective:

(8) . {a) if by way of fax; when received in legible form: or

(b} - {B).if by way of letter, when it hias been isft at the relevant addréss or
- five Business Days after being deposited in the post postage prepaid in
an envelope addrassed to it at that address, -
‘and, if a particular department or officer is specified as. part of its address details =
provided under Clause 192 (Addresses), if addressed to that department or
“officer. ' -
1832, Any commitnication or document to be made or delivered to the Security Agent
_ Lo will be effective only when actually received by the Security Agent and then only
BI3IGAGS BOSTIZ07 1 DXL R o o o DL
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_ af at ss expressiy markeﬁ for the attention of the demﬁment or- officer {sf any)'
' specified as partof its address details provided under Clause 19.2 (Addresses)
''''''''''''''''  (orany substitute départiisnt or officer as the Security Agent shall specify for this
. purpose. o

S ? 89:33,  Any communication or dosument which becomeés effective, in aéco’r'dam:ié_ with.
- Clause 19.3.1 and 19.3.2 above, after 5.00 p.m. in the place of receipt shail:be '
" deemedonly to become effective on the following day.

19,4, - Electronic communication

4944 Any communication to be made uhder of in Eofnaction with this Standard
- Security may be made be electronic mail or other electronic means: {including, .
 without liritation, by posting to.a secure website) if the parties:

(@ notify each Sther in writing of- their electronic mail address and/or any
‘other information required to énable the transmission of information by.
~thatmeans,.and.

Cofey _-'n'ctléfy'easjﬁ ﬁtherb‘f any change to their adda‘esés' or any other such
-~ information supphed by therm by not less than five Business Days’
" ngitice. - : '

1942, Any such electronic communication as specified in Clause 19.4.1 above to be
. made between the Chargor and the Security Agent ar a Secured Party may only
“be made in that way fo the extent that those parties agree that, unless and until
. notified o the contrary, this.is to.be an accepted form of communication.

1943 Any such, electronic. mmmumcat:on as specofed in Clause: 18:4.1 abeve made
_-'batwaen any two parties will be. effective onty when actually. received (or made
':avasiab!e) in readable formi and i the case of any electronic communication
made by & party to the Security Agent only if it is addressed in such a manner &s

_the Security‘ Agent shall specify for this purpose. -

1944 Any eiectron;c ‘communication which  becomes: eﬁ’ectwe in accerdance wsth
) U Clanse 1543 doove, afier 500 LN e pEee i WG mzﬁ_pm&y.w_wnum thg o
relevant communication s sent or miade available has its address for the purpose
. pof this Standard Security shall be deemed only o become. effective on the '.
following csay : '

1945, Any feterance “in' this Standard Sedurlly 16 4 -commitinication tising sent or
' received shall be construed o include that communication. being made available
" in accordance with this Clause 18.:4.
195 English language
19,51 Any notica given. under or in connection with this Standard Security must be in .
- English. '
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18,52, All other documents provided under of In connection with this Standard Security
o fnust e o ' '

(&) inEnglish o

S T if ot in Eriglish, and if 56 requirsd by e Seclrity Agerit, accompanied _
by a certified Enghsh translation and, in this case; the English
transtation will prevail unless the document is & constitutional, statutory
or other official document.

20, - DEPOSIT OF DEEDS
The Security Agent shall be entitied to place ail deeds and docurmients of tit!é'depas?ted -
with. it under -or pursuant to.this Standard Security in any safe deposit, safe or 'o%her-'.""
storage selected by the Security Agent or with any solicitor or firrm of ‘solicitors and may.
fnake -any’ such arrangements as it thinks fit-for allowing the Chargar access to such
Hocuments when hecessary of convenient and the Secuﬁfy Agent shall not be responsibie
for-any loss incurred in connection with-any-such deposit-or access (except to the exient

that-such loss is incurred as a result of the: gross negligence: or wilful misconduct of the
-Secunty Agent or'ifs officers, emplovees of ag@nts} '

2. _'GOVE’RNENG LAW

This Standard Security and any non:contractual obligations afiging out of or i connection
with it:shall be'governed by and construed-in accordance with-Scotslaw. '
22, JURISDICTION
‘224, Jurisdiction-of Scottish Courts
“The courts of Scotland have exclusive jufisdiction o settie any dispute arising out ofor in
connection with this Standard Security (including a displte regarding the existence, validity
Cor release of this Standard Secufity) or any non-contractual obiigdtion arising out of-or in
" connéction with this Standard Security {a "Disjpute").
222, ‘Convénient Foram

' The Chargor agrees that the courts 6f Scotland are the most appropriate and convenient
colrts fo settie Displtes and accordingly it will ot argue o the contrary.. _

23 WARRANDICE AND CONSENT TO REGISTRATION

23 _ The Chafgb'a‘"'hereby' ig'ra'nts" wartandice but excepting therefrom the Pridrity Creditor
' Standard Security. ' '
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232, The Chargor Hereby consents to the' registration of this Standard Security and of any
 certificate referred to in Clause 18 (Calculations and .certificates) above fof presetvation
. and exscution, B

L INWITNESS whereof these 'p:"esent's" ¢onsisting of this'the preceding 17 pages and Plan 1 and Plan -'
.2 annexed are executed-as- follows:

aie -l NE GROUP LIMITED

B Forand b

Sighature of withess - Signature of Director/set/ets
o IR - signatory o _
CMUCHAEL MeDAE - STUART MacGREnor

" Full name of above {print} L Full name Gf'abOVe_ {print}

PEREGRINE HowsC
B o B z-n’ghg
o HessRoET Avernae .- Dateofsigning

ETHILL, ABERDEEN - EDIMRLR e
- Address of witness - Place ofsigning
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