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COMPANIES FORM Ne. 419a (Scot)

Application for registration of a
memorandum of satisiaction
in full or in part of aregistered charge

5';;;:"’"“ nat Pursuant to section 419(1a) of the Compantes Act 1985 .

this margin |
To the Registrar of Compantes For official use  Company number

Please complele f 5 —_—— -

Ingibly. preferabry Address overleaf) :_ T -:L{«“ : l SC146096 \/‘ [

inblack lype, or L AL | -

boldblock Inttering ~ Name of company

. « GEORGE OUTRAM & COMPANY } IM]TFD \-/

insort full name —— -

of campany
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{ag ﬂ}c-mofo 2 TREE T (A ASere .

delote ag e . {-a-dwee#-er] [the secretary] MMMM;@M&}%M@WWJ t of the company,
appropriate

o do selemnly and sincerely dectare that the debt for which the charge described overleaf was given has

boen paid or satisfied in [ full] fpdrt] 1

\."

And | make this solemn declaration conscienliously believing the same lo be true and by virlue of the

provisions of {he Statulory Declarations Act 1835,

Declared at G—V*S-G—U'LAJ - Deelarant 1o sign below

the 26 dayof NADpvEm BER )

"y

one thousand nine hundred and |, 95 =
! —

before me DC\,U.M, md_-% e s e o ;E — :
A Commissioner for Oalhs or Nolary Public or Ju‘l“.c’e’or—‘\" b }‘
the Peace or Soliciter having the powers conferred ena ./ ™~
Commissioner for Oaths

Presenlor's name address and

relarence Uf any): For official Use
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Particulars of the charge to which the application overleaf refers

Date of creation of the charge

 IrdiQetober [994;

v

Dezrription of the nstrument 6f any) creating cr evidericing the charge 1

See Paper Apart |

Dale of Registration @

-
;

2181 October 1994 V4

Shorl particulars of prepert, changad

Scc Paper Apart 2

Where a FLOATING CHARGE is being satisfied, the following Certificate MUST be compteted:

CERTIFICATE
( JoHnl Aednd FoRBES _MACLONAD

of THE ROYEL AAnK oF SrorzAnid ple {fpr dself vl as agaqt 7cwf M}fft*.) —

being {theeresditnr] [ a person authorised to act on behalf of the ereditor]| entitled to the benafd of

the floating charge specified above cerlity thal the particulars above relating to the charge and its

satisfaction are correct,

—— Date .

Naote
The address of the Re.qgistrar of Companies ig:

Companies Housa,
37 Castle Terrace,
Edint.irgh
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Faper Apart 1

Supplemental Debenture (the Sepplemental Debenture) which js supplernental to a Dehentige
executed by the Company on 23rd December 1993 and the Security Agent as agewl and traslee
referred fo therein (the Debentuse),

Al references in this Form 4192 10 the Debenture shall be to the Debentue as amended by the
Supplemental Detenture,
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Paper Apart 2

ader Clause 4.1 of the Debentuze the Company sharges m favaur of the Security Agent {ns
agent and: frustee fur itsolf and each of the Lenders):

(a}

(b)

by way of a first legal mortgage alf the property (if any) then helonging to it ol
specified in Schedule | to the Debenture together vith all buildings and Fixtures
thereon, the proceeds of safe of all or any part thereof and the benefit of any
covenants for title given or entered into by any predecessor in title and any moneys
paid or payable in respect of such covenants:

by way of first legal mongage of all estates or intercsts in any freehold or leasehold
J aperty (except any Security Assets specitied in paragraph (1) above and other than
any interest in fand situated 1 Scotland) wheresoever situate now belonging to it
together with all buildings and Fixtures thereon, the proceeds of sale of all or any
part thercof and the benefit of any covenants for title given or entered into by any
predecessor in title and any moneys paid vr payable in respect of such covenants;

by way of' a first fixed charge:

{i} to fhe extent thal the same are not the subject of a morigage under
paragraphs (a) and (1) above) all present and future estates or interests in any
freehold or leasehold property wheresoever siluate (but excepting present
and future estates or interests in any land sitvated in Seotland) then or
thereafier befonging 1o it together with al} buildings and Fixtures thereon, the
proceeds of sale of any pant thereof and the benefit of any covenants for Litle
given or entered into by any predecessor in title and any moneys paid or
payable in respect of such covenants, subject, in the case of any leasehold
properties, to any necessary third parly’s consent 1o such morigage being
obtained;

(i) all plant and machinery (other than plant and machinery in Scotland) then or
in the future owned by it and its interest in any plant or machinery in its
possession other than any plant and machinery for the time being part of the
Company’s stock in trade or work in progress;

tiiy  all moncys (including intcrest) from time to time standing to the credit of
cach of its present and [uture accounts (including, without limitation, the
Security Accounts) with any bank, financial institution or other person and
the debts represented thereby (ather than any such accounts held in Scotland
and which are charged in favour ol the Sccurity Agent by the Scottish
Assignation in Security granted or to be granted by the Company in favour
of the Security Agent (as agent and trustee for itself and each of the
Lenders));

(iv)  ~ll benefits in respeet of the Insurances and all claims and refusne of
premiums in respect thereof:

{v) all of its present and future book and other delts, the proceeds of the same
and all offrer moneys due and owing to it or which may become due and
owing 10 11 at any fime in the future and the beneflit of ol rights, securities
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ai:d guaranizes in any pature whatsoever now ar at any e enjoyed wm held

b it i relation 10 apy ofthe forczome:

¥i)  (to the extent that the same do not £all within any other sub-pavagraph of this
paragraph {C)) all of ity sights and benefits mnder cach of the Relevant
Agreements. any distributorship or Intellectual Property Rights or similar
Agreements entered into by Ity any Jetters of credit issued in its favour and all
bills of exchange and other negotiable instruments heid by i

tvii}  any beneficial interest, claim or entitlernent of itin any pension fund;
(vifi)  its present and future goodwill;

(ix)  the benefit of all presemt and future licences, consents and authorisations
(statutory or othenwise) hield in connection with its business or the use of any
of the Sceurity Assets specified in paragraphs (a) and (b) and sub-paragraph
(i) above and the right to recover and receive all compensation which may at
any time become payable to it in respect thereofs

(%) its present and future uncalled capital; and

(i) all its present and future Titellectual Property Rights (including, without
limitation, those patents and trade marks and designs specified in Part 11 of
Schedule 5 to the Debenture) owned by it, subject to any necessary (as at the
date of the Debenture) third party’s consent 1o such charge being obtained.
To the extent that any such Intellectual Property Rights are not capable of
being charged (whether by reason or lack of any such consent as aforesaid or
otherwise) the charge thereofl purported 1o be cffected by clause 4.1{c)(xi) of
the Debenture shall operale as an assignment of any and all damages,
compensalion, remuneration, profil, rent or income which the Company may
derive therefrom or be awarded or entitled to in respect hereof, as
continuing seeurity for the payment, discharge and performance of the
Secured Liabilities.

Undes Clause 4.2 of the Debenture, the Compuany:-

{a)

(bj

as conlinuing security, mortgages and charges and agrees to mortgage and charge to
the Sccurity Agent (as agent and trustee for the benefit of itself and cach of the
Lenders) all Group sharcs held then or in the future by it andfor any nominee on its
behalf, the same to be a sccurity by way of a first morigage:

as continuing security, mortgages and charges and agrees to mortgage and charge to
the Security /Agent (as agent and trustee for the benelit of itself and the Lenders) alt
the Related Rights accruing to all or any of the Group Shares held now or in the
future by it and/or any nominee on its behalf, the same (o be 1 seeurity by way of a
first mortgage or charge; and

as continuing secusity, undertakes (o deposit forthwith with the Security Agent (or
the nominee of the Security Agent, as the case may be) for the benefit of the Security
Agent and the Lenders and in such manner as the Seeurity Agent may dircet al)
bearer instruments, share certificates and other documents in respect of the Security
Shares in which it has or acquires an interest and duly executed share transfer forms
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1 blank in sespect of ery recistered shares comprised within the Security Shares,
together with all reselstions and authorisations approving the execution and
registration of such transter forms as the Seeurine Agent may Tequire,
PROVIDED LUHAT atl dividends paid or payable as referred 10 in sub-parugtaph b) ahove
! . ! f at 1 o "
may at the option of the Security Agent {as agent and trustee as afoiosaid) until the
occurrence of a Mefault {+s defined in the Facility Agreement), be paid directly lo the
Crimpany.

3 Under Clause 4.3 of the Debenture, the Company, as conlinuing security, assigns and aprees
(0 assign to the Security Agent (as agemt and trusice for itself and each of the Lenders) all its
right, title and interest (if any} in and 10:-

8] the Insurances:

{ii} the Acquisition Agrecment;

(i the Subscription Agrecment;

{iv)  the Loan Stock Instrument;

vy the Service Contracts: and

(vi)  any leases in relation to printing presses granted by the Company to Qutram.

To the extent that any such right, utle and interest described above is not assignable or
capable of assignment, the assignment thereof purported to be effected by the provision

described above shall operate as;

(i) in the case of the Insurances, an assignment in security of any and all proceeds of the
Insurances received by the Company; and

(i} in the case of the Relevant Agreements, an assignment in security of any and all
damages, compensation, remuneration, profit, rent or income which the Company

may derive therefrom or be awarded or entitled to in respect hereof|

in each case as continuing security for the paymen, discharge and performance of the
Secured Linbilities,

NOTES

E, {a} Are  nce in the Debenture and this Yorm 419a to a charge or mortgage of any
frechu,w or leaschold property includes:

{n all buildings and Fixtures on that property ;
{ii) the proceeds of sale of any parts of that property:
(iiiy  the benefit of any covenants for title given or entered into by a predecessar

in title of the Company in respect of that property or any monevs paid or
payable in respect of those covenants,
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{or Lie omission. from Pan 111 ef Schedula 3 to the Debenture of dewils of am
Intellectual Property Rights awned or enjoved by the Campany does nat atfect the
validity or enfcrceability of the security created by the Debenture over sueh
Intelleciual Property Rights.

{) The fact that no derails of properties are included or inserted in Sehedule | 1o (he
Debenture does not affect the validity or enforceability of the charges crepted by the
Debenture (including, without limitation, the charges created by the provisions
described in paragraphs (a), (b) and (c)(i) of 1. above),

2 The Company has agreed that it will not, and that each Obligor will procure that none of its
Subsidiaries wili, (subject 1o certain €Xpress exceptions} create or permit to subsist any
Encumbrance an the whole or any part of its respective present or future business, assets or
undertaking (including Intellectual Property Rights), and has further agreed that if it creates
or permits to subsist any such Encumbrance, then, to the extent possible under applicable
law, alt its obligations under the Facility Apreement and the Debenture will automatically
ad imme aately be secured upon the same assets equally and rateably with the cther
obligi*" .. secured thereon.

3. The Debenture is subject 1o the terms of the Pricrity Agreement.
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Taper Apart.
Definitions applicable to the foregoing Form 41%a relatiog to a Supplemental Debentuves
For the purposes of the Debentise and this Form 4 9ar-

(1y  Additional Borrower meags any entity which becomes party to the Facility Agreement as a
Bomrower pursuant 10 a Bomower Accession Agreement (as defined in the Faeility
Agreement);

Additional Guarantor means any cntity which becomes party o the Facility Agreement as a
Guarantor pursuant to a Guarantor Accession Agreement (as defined in the Facility
Agrecment):

Arranger means Robert Fleming & Co. Limited;
Bank means each of the following:-

(i) The Governor and Company of the Bank of Scotland
PO Box No 70
64 George Street
Edinburgh EH2 2VS;

Robert Fleming & Co. Limited
25 Copthall Avenue
London EC2E 7DR

I'he Royal Bank of Scotland ple
PO Box 121

98 Buchanan Strect

Glasgow (313 8A

(together the Original Banks);

) any assignee or transferee of any such person pursuant to Clause 26 of the Facility
Agreement;

(i) any torson which assumes rights or obligations of 2 Bank pursuant to a Substitution
Certificate (as defined in Clause 26.4 of the Facility Agpreement); and

(iv)  any permitted suceessor or suceessors in title to any of the foregoing.
Barrower means Caledonian and cach Additional Borrower (including the Company };

Caledonian means Caledonian Publishing Limited (formerly Caledonian Newspaper
Publishing Limited) now Caledonian rublishing ple, registercd in Scotland {No 136430);

Encumbrance means any standard security, assignation in seeurity, bond and floating
charge, mortgage, pledge, lien, charge, assipnment fou the purpose of providing security,
hypotheeation, right in security, sccurity interest or lrusi arrangement for the purpose of
providing security. any title retention or conditional safc arrangement and any other secinity
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Agresment or arrangement fincluding, without limitation, (e deposit of mowies or property
‘ with & person il the primary intention of affording such Persan a tigad of setof og ivn):

Facility Agreement means a facility agreement dated 8th May 1992 made betwoeen
Caledonian. 25 the borrewer, Robert Fleming & Co. 1mited as the arranger, the l.ead
Managers, the Banks, the Facility Agent and the Security Agent as security agent and trustee
for the Lanks, together with each Borrower Accession Agreement, Guarantor Accession
Agreement and Substitution Certificate (all as defined in the Facitity Agreement) rclating
thereto and any and cach other agreement or instrument supplementing or amending it;

Facility Agent means the Governor and Company of the Bank of Scotland or ALY SUCCESSOr
thercof pursuant to Clause 22.14 of the lacility Agreement;

Finance Docaments means each of the Senjor Tinance Documents and the Mezzanine
Finance Documents and any and each other agreement or instrument supplementing or
amending any of such documents, and for the avoidance of doubt the term Finance
Documents as used in the Debenture dees not include the Subordinated Finance Documents
save for the Priority Agreement;

Floating Charge means the Bond and Floating Charge executed by the Company on 23rd
December 1993,

Group means Caledonian and jts Subsidiarics from time to time or, if applicable to the
Company, until complction of the acquisition by the Company of the whole issued share
capital of the Company pursuant to the Acquisition Agreement {as defined in the Facility
Agreement), Caledonian, the Company and any Subsidiary of the Company other than The
Qbserver Limited if applicable;

Guarantor means Caledonian and each Additional Guarantor;

Intetlectual Praperty Rights means all know-how, patents, trade marks, service marks.
designs, business names, topographical or similar rights, copyrights and other intellectua)
property rights and any interest (including by way of licence) it any of the foregoing (in cach
case whether registered or not and including all applications for the same);

Interest Protection Agreements means any and all agreements entered into by any members
of the Group at any time pursuant to Clause 18.4(g) of the Facility Agreement;

Lead Managers means the Original Banks in their capacity as lead managers of the term
fean facility and revolving credit facility 1o Le provided by the Banks under the Facility

Agreement;

Lender means each of the Facility Agent, the Sccurity Agent, the Arranger, the Lead
Managers, the Banks and the Mezzanine Creditors parties 1o or having an interest under the
Finance Documents from time fo time (together the Lenders);

Loan Stock Instrument means the instrument constifiding £18,000,000 unsecured loan
stock issued by Caledonian 1o the Investors (as defined in the Facility Agreement) on o
before 8th May 1992, as the same may be amended, varicd or supplemented from lime to
time:
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Mezzanine Creditors means the financial instiiutions which are from time 10 ume the
lenders under the Mezzanine Facility Agreement:

Mezzanine Facility Agreement means a facility agreement dated with cffost from Sth May
1992 made between Caledonian, 3i ple, 3i Group ple, Robert Fleming & Co, Limited, the
Mev/anine Agant (as defined in the Facility Agreement) and the Security Agent providing
for a Joan of £10,000,000 to be made 10 the Company, together with cach Guarantor
Accession Agreement and Substitution Certificate (all as defined in the Mezzanine Facitity
Agreement) relating thereto and any and each other agreement or instrument supplementing
or amending it (including o Waiver Letter from 31 ple as facility agent dated 1st June 1992),

Mezzanine Finance Documents means the Mezzanine Facility Agreement, the Security
Documents and the Prioiity Agrecinent;

Obligor means each Borrower and cach Guarantor and any other member of the Group
which has been required to enter into (whether or not it has yet entered into) any Borrower
Accession Agreement or Guarantor Accession Agreement (as defined in the Facility
Agreement) and/or Sceurity Docurment pursuant to Clauses 2.4, 16.10 andfor 16.11 of the
Facility Agreement;

Priority Agreement means an agreement dated 1st June 1992 and made between all the
parties to the Senior Finance Documents, the Mezzanine Finance Documents and the
Subordinated Finance Documents for the principal purpose of regulating the order of ranking
of the Senior Debt, the Mezzanine Debt and the Subordinated Debt (all as defined in the
Facility Agreement), and the Senior Mezzanine Debt as amended and restated on 3rd and 4th
October 1994, together with any and all deeds of accession, Substitution Centificates (as
defined in the Facility Agreement) and other documents supplemental thereto:

Security Accounts means (i) each acconnt maintained from time to time by the Company for
the purposes of Clause 7.3(a) of the Debenture (book delbts and receipts) a such branch of
the Account Bank as the Security Agent may from time to time approve, and (i) each
account maintained from time to time by or in the name of the Company for the purposes of
Clause 12.2 of the Debenture (Contingencies) at such branch or branches of the Account
Bank as the Security Agent may from time to time approve;

Sccurity Agent means the Security Agent as defined in the Companies Form 410 to which
these definitions relate or any successor thereof pursnant to Clause 22.14 of the Facility
Agrecment and any corresponding provision of any Security Doctment;

Security Documents means the bond and floating charges (inchrding the Floating Charge),
assignations in sceurity, standard sccurity, shares pledges, debentures and other seeurity
documents identified in Schedule H to the Facility Agreement together with such other
security documents as may be required to be entered into by any Obligor pursuant to any of
the Sentor Finance Documents and includes secursty documents granted in connection with
the Senior Mezzanine Facility Agreement;

Senior Mezzanine Agent means The Governor and Company of the Bank of Seotland in its
capacity as agent for the Banks {as thercin defined) under the Senior Mezzanine Facility
Agreement and any successor or assign thercol pursuant to the Scnior Mezzanine Facility
Agreement;
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Senior Fingnce Documents means the Feciliy Agreement, the Security Documents, she
Priority Agreement and the Interest Protection Agregment:

Senior Mezzanine Creditors means the financial institutions which are from tinme o time
the Banhs (as therein defined) under the Senior Mezzanine Facility Agreement:

Senior Mezzanine Debt means monies nwing andsor acerued from time to time (whether or
not due and payable) by any Obligor under or in respect of the Senior Mezzanine Facility
Agreement;

Senior Mezzanine Facility Agreement means a facility agrcement dated 3rd ond dth
QOctober 1994 made between among others, the Senior Mezzanine Creditors, The Governor
and Company of the Bunk of Scotland as arranger, the Senior Mezzanine Agent and the
Security Agent providing for certain oans to be made to Catedonian upon and subject to the
terms thereof and of the Priority Agreement;

Senior Mezzanine Finance Documents meang the Senior Mezzanine Facility Agreement,
the Security Documents, the Priority Agreement and the Interest Protection Agreements;

Subordinated Finance Documents means (i) the Loan Stock Instrament, (i) the centificates
issued pursuant to the Loan Stock Instruirent, (iii} the Subscription Agreement 1o the extent
of Clause 3 thereof and any provisions thereof relating to the Investor Lo..is (as defined in
the Facility Agreement), ~nd (iv) the Priority Agreement;

Subscription Agreement means an agreement dated 8th May 1992 a: J made betweer,
Caledonian, the Investors “as defined in the Facility Agreement), the Execulives (as defined
in the Facility Agrcement) and others, pursuant 1o which the Investors, the Executive and
others will (inter clia) subscribe in full in cash for, and acquire and have issved 10 them or
their nominces shares in the capital of the Company;

Subsidiary means (a} a subsidiary as defined in Section 736 of the Companies Act 1985, as
amended, and (b) a subsidiary undertaking as defined in Section 258 of he Companies Act
1985 as amended, or, in cither case, any stafutory re-enactment or replacement thereof; and

Waiver Letter means any letter or other document setting out the terms (if any) upon which
(2) compliance with any provision of any Finance Document is waived, or (b) any
amendment to or variation of or departurc from the terms of any Finance Document is
approved, or (c) any consent or approval required to k= given is given, by the Facility Agem
on behall of itself and the Bank, or by the facility agent under the Mezzanine Facility
Agreement on behalt of itself and the Lenders under the Mezzanine Facifity Agreement;

{3 References to the Company and the Security Agent shall include the sucsessors, permitted
assignees and transferees of the Company and the Security Agent; including in the casc of
the Sccurity Agent any person for the time being the Security Agent under the Facility
Agreement,

(3) References (by whatever term) to each Obligor, the Arranger, cach lead Manager, cach
Bank, each Facility Agent, each Mezzanine Creditor. cach Investor or the parties to the
Facility Agreement include theil reapeetive successors and permitted assignees.
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K3 Any reference 1o the Suppiemental Agreement or 1o any other document is to (he
Supplemental Agreement or that document as amended, \aried, supplemented, novated o
substituted from time to time.

{1 References to a “person”™ are to any person, firm, company, corporation, goverament, siate or
agency of a state or any association or partnership (whether or not having separate legal
personality’) or two or more of the foregoing.
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