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§59) of the Campanies
Act2008. Particulars of a charge Companies House
A fee is payable with this form. You can use the Webfiling service to file this form online,
Please see "How to pay’ on the Plaase go to www.companieshouse.gov.uk
last page.
J What this form is for What this form is NOT for Cnar furthar information, please
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there
an instrument, instrument. Use form MROS.
This form must be delivered 10 the Registrar for registration wit
21 days beginning with the day after the date of creation of the chan seT
delivered outside of the 21 days it will be rejected unless it is accomp c #7
court order extending the time for delivery. OI\:F;:NI ES HOUSE
*S57AMFCQ"
You must enclose a certified copy of the instrument with this form. T scT 19105!20(1:? #280
scanned and placed on the public record. Do not send the original. COMPANIES HOUSE

i

I Company details _ r—[—-T—_E For ftica use
Comparty number IS [C_I-()_IE_—lB—’?_,G_ |7_ + Filling in this fo_tm

Please complete in typescript or in

Company name in full IALLIANCE TRUST SAVINGS LIMITED (the "Company*) bold black capitals.
I All flelds are mandatory unless
specified or indicated by *

. Charge creation date
tageacinim 56 PBE EFPFEE
" Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge.
Name THE BANK OF NEW YORK MELLON (the "Bank")
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below.

[0 ! confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MRO1

Particulars of a charge

)

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security indluded in the instrument.

Brief description

The Company grants to the Bank a security interest over (i) all
accounts and any and all securities and other property in such
accounts (all as defined in the global clearing and custody
agreement between the Company and the Bank) and (ji) any cash
balances held in the cash account maintained by the Bank

Please,submit only a short
description If there are a number of
plots of land, alrcraft and/or ships,
you should simply describe some

of them in the text fleld and add a
statement along the lines of, "for
more details please refer to the
instrument”,

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
praperty not described above? Please tick the apprapriate hox.

Yes
O wne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
apprapriate box.

O vYes Continue
No Go to Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O ves

Negative Pledge

Do any of the terms of the charge prohihit of restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

: |

O

O Yes
No
Trustee statement @
You may tick the box if the company named in Section ¥ is acting as trustee of [ @This statement may be filed atter
the property or undertaking which i tl?e subject of the charge. ;::“"a::;m of the charge {use

Signature

Please sign the form here.

Signature

This form must be signed by a person with an interest in the charge.
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Particulars of a charge

B Presenter information

n Important infermation

You do not have o give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Cotat ™ = uan Anderson

Compamy 1™ The Bank of New York Mellon

M# 4 Canada Square

l F™ | ondon

Posxode

| County/Region
CRE

5 [afo |

Counary

'DX

| ™™ 0207 163 4755

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

™ The company name and number match the
information held on the public Register.
You have included a certifled copy of the
instrument with this form.

& You have entered the date on which the charge
was created.

& You have shown the names of persons entitled to
the charge.
You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8.

@ You have given a description in Section 4, if
appropriate,
You have signed the form.

& You have enclosed the correct fee.
Please do not send the original instrument; it must
be a certified copy.

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

@ Where to send

You may return this form te any Companies House
address. However, for expediency, we advise you
to retum it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Carditf Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floos, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legat Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhail, 32-38 tinenhail Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 98767
Charge code: SC09 8767 0002

The Registrar of Companies for Scotland hereby certifies that a charge dated
30th April 2016 and created by ALLIANCE TRUST SAVINGS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th May 2016.

Given at Companies House, Edinburgh on 2nd June 2016
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SECURITY AGREEMENT

30.\/4%11_ Aoll:- -
- (daie)

FOR VALUE RECEIVED, and in order to induce THE BANK OF NEW YORK MELLON (the “Bank™), in its discretion, to
make loans or otherwise extend credit at any time, and from time to time to, or at the request of, the undersigned {the *Debtor”),
whether the loans or credit so extended shall be absolute or contingent, the Debtor hereby grants to the Bank, as security for all present
or future obligations ar liabilities of any and all kinds of the Debtor to it, whether due or to become due, secured or unsecured, absolute
or contingent, and howsoever or whensoever acquired by the Bank, including interest accruing thereon before or after the
commencement of any insolvency, bankruptcy or reorganization proceeding of the Debtor (whether or not such interest is an aliowable -
claim in any proceeding and irrespective of the discharge or release of the Debtor in such proceeding) (all of which are referred to
collectively as the “Obligations™), a security interest in and a lien upon all property specified in Schedule A hereto, and also including
all interest, dividends and other distributions thercon paid and payzble in cash or in property, and all replacemems and substitutions
for, and all accessions and additions to, and all products and proceeds of, all of the foregomg (all of which are referred to as the
“Collateral™). -

The Debtor hereby agrees to deliver to the Bank whenever called for by it in good faith such additional collateral security ofa
kind and of a market value satisfactory 1o the Bank, so that there will, at all times, be with the Bank.a margin of security for the
payment of all Obligations which shall be satisfactory to it. Ir addition to the Bank’s security interest in the Collateral, it shall have,
and the Debtor hereby grants to the Bank, a security interest and a lien for all the Obligations in and upon any personal property of the
Debtor or in which the Debtor may have an interest which is now or may at any time hereafier come into the possession or control of
the Bank, or of any third party acting on its behalf, whether for the express purpose of being used by the Bank as collateral security or
held in custody or for any other or different purpose, including such personal property as may be in transit by mail or carrier for any
.purpose, or covered or affected by any documents in the Bank's possession or control, or in the possession or control of any third party
scting on its behalf (said additional personal property is also referred 1o as the “Collateral”). The Debtor hereby authorizes the Bank in
its discretion, at any time, whether or not the Collateral is deemed by it adequate, to appropriate and apply upon any of the Obligations,
when due, any of such property of the Debtor and to charge any of the Obligations agamst any balance of any account standing to the
credit of the Debtor on the books of the Bank.

Upon failure of the Debtor to pay any Obligation when becoming or made due, in accordance with its terms, thé Bank shall
have, in addition to all other rights and remedies allowed by law, the rights and remedies of a secured party under the Uniform
Commercial Code as in effect in the State of New York (the “Code™) and, without limiting the gencrality of the foregoing, the Bank
may immediately, without demand of performance and without notice of intention to sell or otherwise dispose of Collateral, or of time
or place of sale or other disposition, or of redemption or other notice or demand whatsoever to the Debtor, all of which to the extent

- permitted by law are hereby expressly waived, and without advertisement, sell at public or private sale, grant options to purchase or

otherwise realize upon, in the State of New York, or elsewhere, the whole or from time to time any part of the Collateral upon which

. the Bank shall have a security interest or lien as aforesaid, or any interest which the Debtor may have therein. After deducting from the
proceeds of any such sale or other disposition of the Collateral all reasonable and documented ¢xpenses (including, but not limited to,
reasonable and documented extemal attorneys’ fees and expenses and other expenses as set forth below), the Bank shall apply the
remaining proceeds toward the payment of the Obligations, in such order as the Bank shall elect, the Debtor remaining liable for any -
deficiency remaining unpaid after such application, plus interest thereon. Ifnotice of any sate or other disposition is required by law to
be given, the Debtor hereby agrees that a notice sent at least five days before the time of any intended public sale or of the time after
which any private sale or other disposition of the Collateral is to be made, shall be reasonable notice of such sale or other disposition.
The Debtor also agrees to assemble the Collaterz] at such place or places as the Bnnk designates by written notice.

- At any such sale or other disposition the Bank cr any other person desngruned by the Bank may itself purchase the whole or
any part of the Collateral sold, free from any nght of redemption on the part of the Debtor, which right, to the extent permitted by law,
13 hereby wawgd and released.

The Bank may, without any notice to the Debtor, in its discretion, whether or not any of the Obligations arc duc, in its name
nr in the name of the Debtor, demand, sue for, collect and receive sny money or property at any time due, payable or recoivable on or
on arcount of or in exchange for, and may compromise, seftle or extend the time of payment of, any of the demands or obligations



e

represented by any of the Collateral, and may also exchange any of the Collateral for other property upon the reorganization,
recapitalization or other readjustment of the issuer, maker or other person who is obligated on or otherwise has liabilities with respect
to the Collateral, and in connection therewith may depoasit any of the Collateral with any committee or depositary upon such terms as
the Bank may in its discretion deem appropriate, and the Debtor does hereby constitute and appoint (to the extent necessary or
appropriate in the Bank’s sole but reasonable discretion) the Bank the Debtor’s tru¢ and lawful attomey to compromise, settle or
extend payment of said demands or obligations and exchange such Collateral as the Debtor might or could do personally; all without
liability or responsibility for action herein authorized and taken or not taken in good faith. The Bank is entitled at any time in its
discretion to notify an account debtor or the obligor on any instrument to make payment to it, regardless of whether or not the Debtor
had been previously making collections on the Collateral, and the Bank may take control of any proceeds of any of the Collateral.
Upon request of the Bank, the Debtor shall receive and hold all proceeds of the Collateral in trust for the Bank and not commingle any
collections with any of its own funds and immediatsly deliver such collections to the Bank.

The Debtor agrees that the Collateral sccures, and further agrees to pay on demand, all reasonsble and documented expenses
(including, but not limited to, reasonable and documented external attorncys® fees and expenses and reasonable and documented costs
of insurance and payment of taxes or other charges) of, or incidental to, the custody, care, sale or collection of; or realization upon, any
of the Collateral or in any way relating to the enforcenmnt or protection of the nghts of the Bank hereunder, whether or not litigation is
commenced.

The Debtor agrees to mark its books and records as the Bank shall request in order to reflect the rights of the Bank granted
herein, and the Bank may, in its sole discretion, take possession of the Collateral at any time, either prior to or subsequent to a default
under any of the Obligations. The Debtor agrees to maintain such insurance on the Collateral as the Bank may require. The Bank
may, without notice to the Debtor, in its discretion, and for its own benefit, lend, use, transfer or repledge to any third party all or any
part of the Collateral by itself or commingled with the property of others, in bulk or otherwise. The Bank may, without notice to the
Debior, seli, assign or transfer any of the Obligations and the Bank’s rights and duties hereunder, and may deliver the Coliateral, or any
part thereof, to the assignee or tansferee of any of the Obligations, who shall become vested with all the rights, remedies, powers,
security interests and liens herein given to the Bank in respect thereto; and the Bank shali thereafter be relieved and fully discharged
from any liability or responsibility in the premises.

The Bank may, without notice to the Debtor, in its discretion, transfer, or cause to be transferred, all or any part of the
Collateral to its name, or to0 the name of its nominece, vote the Coflatcral so transferred, and receive income and make or receive
collections, including money, thereon and hold said income and collections as Collateral or apply said income and collections to any of
the Obligations, the manner and distribution of the application to be made as the Bank shall elect.

Calls for Collateral, demand for payment or notice to the Debtor may be given verbally or by leaving same at the address
given below or any other address hereafier filed with the Bank, or by maiting same to such address with the same effect as if dehvered
personally. Notice given in the manner herein provided shall be effective whether or not received by the Debtor,

With respect to the Collateral, the Bank shall be under no duty 1o send notices, perform services, exercise any rights of
collection, enforcement, conversion or exchange, vote, pay for insurance, taxes or other charges or take any action of any kind in
connection with the management thereof and its only duty with respect thereto shall be 1o use reasonable care in its custody and
preservation while in its possession, which shall not include any steps necessary to preserve, obtain, secure or acquire rights or
property against or from any partics.

The Debtor authorizes the Bank, at the Debtor’s expense, to file one or more financing statements and amendments thereto to
perfect the security interests granted herein, without the Debtor’s signature thereon, and the Debtor agrees to do, file, record, make,
execute and deliver all such acts, deeds, things, agreements, notices, instruments and financing statements as the Bank may request in
order to perfect and enforce the rights of the Bank herein. -

If at any time it is necessary in the opinion of counsel to the Bank that any or all of the securities held as Collateral (the
“Pledged Securities”) be registered under the Securities Act of 1933, as amended, or that an indenture with respect thereto be qualified
under the Trust [ndenture Act of 1939, as amended, in order to permit the sale or other disposition of the Pledged Sccurities, the
Debtor shall at the Bank’s request and at the expense of the Debtor use its best efforts promptly to causc the registration of the Pledged
Securitics and the qualification of such indenture and to continue such registration and qualification under such laws and in such
jurisdictions and for as long as deemed appropriate by the Bank.



The Debtor hereby authorizes the Bank 1o date this agreement as of the date of the granting of any Obligation secured hereby
and to complete any blank spaoe herein (including any schedule hereto) according to the terms upon which said Obligation was

granted,

This agreement may not be amended orally or by course of dealing, but only by 2 wntmg signed by an authorized officer of
the Bank and by Debtor.

No failure on the part of the Bank to exercise, and no delay in exercising, any right, remedy or power hereunder shall operate
as a waiver thereof, nor shall any single or partial exercise by the Bank of any right, r:emedy or power hereunder preclude any other or
future exercise thereof.or the exercise of any other right, remedy or power.

Each and every right, remedy and power hercby granted to the Bank or allowed it by law or other agreement shall be
cumulative and not exclusive of any other right, remedy or power, and may be exercised by the Bank at any time and from timeé to
time. .

This agreement may be assigned by the Bank and its benefits shall inure to the successors, indorsees and assigns of the Bank.

This agreement shall be construed and interpreted, and all rights and obligations hereunder shall be determined, in accordance
with the laws of the State of New York without regard to principles of conflict of laws (other than Title 14 of Article 5 of the New
* York General Obligations Law).

Unless otherwise defined or the text otherwise requires, all terms used herein shall have the meanings specified in the Code.

Every provision of this agreement is intended to be severable; if any term or provision of this agreement shall be invalid,
illegal or unenforceable for any reason whatsoever, the validity, legality and enforceability of the remaining provisions hereof shail not
in any way be affected or impaired thereby.

Any notice to the Bank shall be effective only upon receipt by the Bank at its banking office set forth above or any other
address hereafter specified by written notice from the Bank to the Debtor.”

The Debtor represents and warrants to the Bank that any information furnished to the Bank regarding lho Collateral shalt be
true and correct on the date hereof or on the date delivered to the Bank and is and shall be complete in all material respects. ‘

IF DEBTOR 1S A CORPORATION:

The Debtor represents and warrants that it is a corporation duly organized, validly existing and in good standing under the
laws of the state of its incorporation; that the execution, delivery and performance of this agreement are within the Debtor’s corporate
powers and have been duly authorized by all necessary action of its board of directors and shareholders; and that each person cxecutmg
this agreement has the authority to execute and deliver this agreement on behalf of the Debtor.

IF DEBTOR IS A LIMITED LIABILITY COMPANY:

The Debtor represents and warrants that it is a [imited liability company duly organized, validly existing and in good standing
under the laws of the state of its organization; that the execution delivery and performance of this agreement are within the Debtor’s
company powers and have been duly authorized by all necessary action of its members; and that each person executing this agreement
has the authority to execute and deliver this agreement on behalf of the Debtor.

1F DEBTOR IS A PARTNERSHIP:

The Debtor represents and warrants that it is a partnership duly formed under the laws of the state of its formation; that the
execution, delivery and performonce of this agreement are within the Debtor’s partnership powers and have been duly authorized by all
necessary action of its partners and do not contravene the provisions of its partnership agreement; and that each person executing this
agreement has the authority to execute and deliver this agreement on behalf of the Debtor,



THE DEBTOR SUBMITS TO THE JURISDICTION OF STATE AND FEDERAL COURTS LOCATED IN THE
CITY AND STATE OF NEW YORK IN PERSONAM AND AGREES THAT ALL ACTIONS AND PROCEEDINGS
RELATING DIRECTLY OR INDIRECTLY TO THIS AGREEMENT SHALL BE LITIGATED ONLY IN SAID COURTS
OR IN COURTS LOCATED ELSEWHERE AS THE BANK MAY SELECT AND THAT SUCH COURTS ARE
CONVENIENT FORUMS AND WAIVES PERSONAL SERVICE UPON IT AND CONSENTS TO SERVICE OF PROCESS
OUT OF SAID COURTS BY MAILING A COPY THEREOF TO IT BY REGISTERED OR CERTIFIED MAIL.

THE DEBTOR AND THE BANK WAIVE THE RIGHT TO TRIAL BY JURY IN ANY ACTION OR

PROCEEDING BASED UPON, ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

ALLIANCE TRUST SAVINGS LIMITED

o B

Name:  Purarel MILL
Title: ‘D }A’.E’G-’T'Dﬂ

Address: o Box [bLF
¢ WEST MARKETGAIT

Douddee
D1 9P
SCHEDULE A
TO
SECURITY AGREEMENT
EXECUTED BY

ALLIANCE TRUST SAVINGS LIMITED
Property specifically included as "Collateral” for purposes of the within Security Agreement:

Al Accounts and any and all Securities and other property held in such Accounts, as thesc terms are defined in the Global
Clearing and Custady Agreement between the Debtor and the Bank (as may be amended or supplemented from time to time, the
“Agreement™), and any cash balances held in any cash account maintained by the Bank in connection therewith, but subject to such
limitations as may be set forth in the Agreement.



