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Registration of a Charge

Company Name: ALLIANCE TRUST PLC
Company Number: SC001731

Received for filing in Electronic Format on the: 04/01/2024 XCU11BVE

Details of Charge

Date of creation:  15/12/2023
Charge code: SC00 1731 0002

Persons entitled: THE LAW DEBENTURE TRUST CORPORATION P.L.C. (AS SECURITY
TRUSTEE)

Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BRODIES LLP

Electronically filed document for Company Number: SC001731 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1731

Charge code: SC00 1731 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 15th December 2023 and created by ALLIANCE TRUST PLC was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
4th January 2024 .

Given at Companies House, Edinburgh on 5th January 2024

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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For the purposes of the Légal Writings (Counterparts and Delivery) (Smﬁanﬂ) Act
2015, this I‘lnatmg C‘harge is de]wered on'is Derembei 2023

 FLOATING CHARGE between:

{1y ALLIANCE TRUST P‘LC ‘4 compaiy mc:otpcrated m Smlland w;th registered
' rutnber SCO01731 and having its registered office at River Coutt, 5 West Victoria Dack
Raad, Dundes, Scotltand, DDl 3J T {(the "Company"); and

2 THE TAW DFBENTURE TRUST CE)EPORAIIDN PG, s trustes for the.
Secured Creditors (as-defined below) (the "Security Trastee" which expression shall,.
whetever the context so udinits ihelude such coripany - and all other per ‘sons or
-companies for the tithe being the seeurity uusme or the gecurity trustees for the “‘acuued
_.Caedlims {as defined below)). :

(P DI‘F[NITIONS AND IN’I‘ERPRETATI{)N
L Deéfinitions.
In this S:ecaati_fy" u-n']'ess'_thé context 1"5c'c'1'u-i‘1'1"es otl‘x_e:‘fv}i'saaz '

“Aceount” mearis any cash of seourities account opétied or maintaiticd at any time by
the Cotpany with any batik or othey Ti nam:-iai institutioi.

" "A{:cauut Banlc" fmeans -any bank oF othex f* nanmal institition wsth whom the
Company lwlda. am Account. :

Akt mcan<; the Insolveney Act i‘)SG
"‘Ilzufm cement Pate” has the meamng spcuﬁcd in the Seoumy Te u‘at Deed.

“Ila]dms” fieas, with zagatds to any Series of Notes, the hl deas” af stich Seuas s
t;et out inthe micvant Note Pulchasr;: Ag,laement '

"Instrucimg {imap" fiag. ﬂae meanmg set ot in the Secu: Lty Trust Dacd

' ”Le::de: ! prieans cach Facility Leﬂdw Eii’ld cach RCF Lendc;.

- "Liabilities" méans, in 1&35()%{ of zmy petsor,- any losqeg, dariages, costs, chaiges,
awards, claims, derands, expenses, judgments, decrees, actions, procesdings or other .

':"l:ablht:e*; whatsoever including propetly mcuwsd }egai fecs and. any Taxes and.
- penalties incurred by that Person.

"Pergon” imeans: an mdwuluai p&rtnetsﬁ;p, cor pm ation (nu:ludmg, a busnwss ttklbi),'
fimited liability conipany, jeint stock sompany, trust, uriineorporated assaciation, joint
B ventu:e or other Ll‘ltlly, ora gavernment or any political subdivision or agency theieaf.

'"Rcwwer” means any receiver or administrative receiver zsppmratad in iESpﬁLt of thb.-'_
Secuicd Assets under th:a Secitity and includes joint receivers.

027334089015 L F0:4 1063999,
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"Secured Assets”" means the wholeof the propetty {including umcalied capital) which

s ormay from tirae to time, white this Security is in force, be comprised in thc: property

and undertaking of the Compary.

"Seuzred Creditors” means the Secu:*lty Truste;,, cach Lendet and each Holdér, each
Reveiver and each Delegate.

' ”So&mred Dh]lgailons” the apgregate DE‘ afl plesent andt futmc, Moneys aiid Lmblhtres :

whicks from time to time are or may become-due, owing or payable by the Company to -
eailt, some of dny of the Seotived Creditors under the Tratigaction Dowments and the

- Secirrity Trustee Fee Lotter,

' "Seuxr:fy" means ﬁmse prisents (’md as the emﬂext may mquue ar impl )g the floating -
- charge hergby created) as amended, supplemented; novated, extended ot 1estated fiom’
: Elmo totime,

-'“‘%‘ecuuty Tnterest’ means & mortgage, :,tandard s'ecur%ty, charge, pledge, lieh, -

hypothecation, assignment by way of secutity, assignation by way of seourity, frust”

arrangement foi the. purpose of ereating security orother security interest of any kind
- securing any obligation of any person of any other agreement Ot arrangement having 4

similar effect and mdudes Aty agt.eemcm to create any of the foregoing.

“Securlty Trust Deed” means s the security teust deed dated on or about the da{e of thlb' -

- Sy ity hetween the Security Trustee, the Cumpany? cach Lender and the Ho!dms

- "“Paxes" mearis any tax (whethez umome, documantaty, salgs, stathp, egistration, issue;

capual property, excise ot otherwise), duty; assessiment, levy, impost, fee, compulsory.

loan; oh'ugf:: of withholding imposed by any G‘eve; nmenta[ Authm ity.

T ransantmu Daeumentx" bias the meaning given o 1t in the Sectirity v st Deei.

Secnrity Trust Déed_

Unless defined in this Security, or the context otherwlse requires, a term defined in the:

Secuiity Trust Deed has the samie mieaning in this ‘%ecuuty,, or any notice given undet:

ot in connection with this Security. Unless stated otherwise in the Seeurity Trust Deed,
- the Securtly Trust Deed overtides anythmg in thts Security to the ontr dry '

.Interpretafmn

In this Security unfess tha colttext. raqm:cs othetw;se'

fa)i' wm*d‘; imporiing the smgukm mil mclude the piu;al and vice ver s8;.

{by -'mf“emﬁces to-thig Seciirity or any other documient shali be construed as
teferences to- this Security -or such other document as-amended,
supplemented, rsavated extanded or festated ﬂom time (o time;

oy references to any. statutc ar statutmy provision - (incl udmg any
' subordinate eg,miatmn) stiall include any statite or statutory provision

for the time being in- foree. which amends, extends, consolidates or
u,plaocs ihc same and shall include any mde:s, repulations, mstrameénts

10273340890-415 B -4 1063999
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:2,-'1'

or other subordinate legislation made under the relevant statute or
statutory pr ovision;

(d)  references to a "person’ shall include.any individual, fivm, company,
corporation, body, truist ot Foundlation, ol any association, partiership of
ummmparate{ ‘body (whether oi not having separate legal pevsona!:iy)’

(€). "a T‘fa*ns'actuoﬂ Ducu_meut 'm'--arjy “other agreement or instrument is &
- pefevence 1o that  Transaction. Documént or - other agreenient - or
- Instrurent as amended ;mvaled supplemented, extended or mq’ratad

(- Emy reference to’ the Stcmaty Trustee, the Secured (‘1 ecittmq, & Lerldm"-
a Holder includes thur permittcd successors, - transferees. and
-zassxgneﬁs

(g) ' “fmed qecuﬁty“ in 1elatwn to any pmpmiy of & company, means any_
security (other than a floating chaige or a charge having the character of
a floating charge) which. on the windirig up of’ the comparny in Scotland

would be treated as an effective security over that property including, in -

particular, a heritable security (within the ticanitig of Section 9(8) of the
meeyancmg and Feudal Reforin (%otEand) Act 1970; '

Sy "Set-off :mludr:zs but is ot limited luﬁ compensation, ngh’ts of 1’Ltbntmn
o and'the baiancmg r of accounts in bankl uptcy; atid.

(). e means all f‘f:}mw of taxatmn, duues, i pmts and levies whatsoever
' in the nature of taxation whenever and whereverimpased; including (but
without lmitation) alt stamp-dutics; imposts, duties, capital and revenue
taxés and value added tax, and “ta‘ms“ atd “taxntlon" shall be f;oustmcd. :
aceordingly. :

132 The pmwsmns of elause 14 (Secm iy Tiustee Imf;*uctmm) oi the Scaurity T: st
- Deed appﬁy to-this Securi ﬂy mutaﬂ&, muiam:im, :

Headings

- “The table of wr:tc:ms and the 1eadmgs in this Sewu[y are mcluded for convamence '

'enly and shall E:e 1gna1ed i constr umg this Security,

: Beiieilt

~The Secuuty Trustee holds ihe benefit of this Bewraty on tiast for ihc Sectited

Creditors: No additional duties or- c)blrgatmns shall be imposed by’ this Secunty on the

Security Trustee.

FLOA‘T}NG: CHARGE:

_P:wment

The Company, as principal debtm and not mubly s sutcty, cavtioner ol guarantor,

undertakes to thc, Smumty Trustee that it will pay and dlsc harge the Secured Obitga’uons

10273340800 (5 e 70441053999
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3.3

34

on the due date therefor pursuant to the Teansaction Documents, or, if o cl:itt, Tor-
payiment has boon agtﬁﬁd ondemand. ' :

Fiaatmg C‘hai ge

2.2.-]- In secumty for- the ‘payment-and. dm:hatge: of hie Secured. E}bhg,ahonb, the .
Company heieby GRANTS a ¥ LOATING CHARGE over ths Secured Assets,.
in favour of the Swm ity Trustee.

220 .Pazagiaph 14 of Schedule Bl tr;} the Iusnlvemy Act 1986+ *‘ipp ios to the floatmg :

charge created pur swant to Clause 2.2, 1 above,
Negatwe pledge, ﬂmpusals aind z'ani{mg

':2.3.'1 The Lompany shall not cf{,atc of per mit to subsmt any Beu;uty Interest over all :
©orany part of the Secured Assets or dispose of or otherwise deal with all orany
part of the Secuied Assels, i each case, except as petmitted uiider the terms of
each of the Facility Aprcement, the RCF Agreement and each Note Purchase .
“Agreement o otherwise with the pr for wr 1tten consetit of the Security T1 ustee.

_ "2;3.'2_. This Semmty shall pank in prior 1ty to atly fixed semmty ot other f‘ioatmg charge

created by the (lmnp'my after its execution of this Smurzty except any fixed
sepurity granted. in favour of the Séctrity: Trustee acting in ils. capacity as
Secuut}f Teustee for the Secured Creditors, -

PROTECTION OF SECURITY

Continiuing s"e‘curi-iy -

- This Sccua ity shall ba B wmmmng Security nutmthatandmg any 111tmmedmte p'symant

or satisfaction of the Secured Obligations and shall veniain in force unless and until - '

discharged by the Sectirity Trustee at any tlme Tollowing the RCF DlSLhai a& Date,

‘No praiﬁ‘dihe

This Semnty shall be in addition to anid shall noL in any way ple]udmc o be pr ejudtcaci'-

by any other secwrity’ right ot femedy which the Sectirity Trustee niy now or at any.

tinie hereafter hold for al! or any pazt of the Secured Obligations. -

: No waiver

leure ot delay on itie. pait mf ihe Semmty Tr u:,tce i LX@IGISIHQ dl‘l}f Mght power ot
discretion under or pursuant to this Security shall not operate as a walver thereal, hot:
will any single or pamzﬂ exercise of any such tight, power ot discietion preclude any

~other or further exercise theréof. The rights, powers and discretions contained in this:
SSéourity are i addition to and not substitution for any ug,ht of set-oft, compansaimn,-_
_vetentioi, cemhmatlcjn of account& fienor m‘hm right of remedy provided by law.

'Sevm'a inlify

The pr ovigions: (}f this Security shall be mvuahi& and distinet from ohe another and.if
at any tune one or moré of such pl oyisions is or becomes oris deciamd vold, invalid,

- OFT3H089015 Jg 7041063959



3.5

34

lEcg&E ot unenforceable in any respect, the vahdﬂy, legality and enforceability of the
rentaining pmm-lcms ‘of this Security shall not-in any way b af‘ﬁﬁgted of impaired
thiereby.

- Non impairment

*The Company agrees that none of ity {}blz L,auont; or the Séeur ity Trustee's 1 ights, powers

and discretions under this Secm*ity qha!i be reduced, disct 1a1ged or othorwise adverssly
aftsbiui byy

351 ‘any vatiation, incnsmn, CfESGhEil ge, cc:»mpromﬁe dﬁt&fli‘ig w&th exchanga o
refiéwal of any seoutity orany right or remedy which the Secm‘xty Trustee may
have how or in the futire from ot against the Comipany or any other pezmn in
*espect of any of the Seciired: Ol:}hgatmns9 :

.3-._3@- 'any failure; act ot amission by the Securrty Trustee or 'mjf other person i ﬁ'ﬂk“’lﬁ '

LU pet’i’m[mg ar- mfm‘cmg any waumy or puarantee. from or against thc
' -Company ot dny Uthai petson in respect of the Secu:ed Obligations; '

353 any incréase in of waiver ot discharge of the Secuied Obltgauons br any
: termination,. &mendmeut varigtion, supplement, restatement, novation o
: 'tepiacemem of any doeument oF agreement rehtmg thereto; :

- 3:,'5}4 ~any grant of tune mdaslgencc, wawez ol eoricession fa the (Jompaﬂy or any other

person;.

355 any of' the admsmstxatmn, recawerslnp, ilqurdatson wmdmg»up, mmlvency,.

bankrupicy, mcapamiy, limitation, dmah;i:iy, tiseliarge by opetation of law or
~any change m the constitution, name or style of the Company “or any other
person;

A54 any mvaltdity illegality,” unenfmceabll:ty} megulauty oF ﬁustt‘atmn of {he:

Secired Giﬁ;hga‘uous or

357 'anythmg dowe or omitied to be done by the Sectrity Trustee or any othm persor.
which. but for this provision might operate to exonerate or discharge or .
othmmsa peduce orextinguish the lability of the Company-uider this Security.

I! ur thez* Assu ratce

The Cnmpaﬂy, at its o cost, shall pwmpt]y after bemg lcquﬁgted to do 50 by the

Seotitity Trustee do all such acts and things and exeoute and deliverall suchy documents

as the Security Trustee may require for perfecting or protecting this Seeuwily or its
priority or for ereatitig such fixed secutity or-charge over any of the Secured Assels as
the Security Trustée may re:quest or for Facilitating the realisation of application of the:
Secured Assets and the exercise of the rights, powers and discretions conferred on the

Security Trustee or any Receiver uz_ldm this Security.

'New ACCOUNts

Al arty time after the Se;umy Trustee has received or s deemcd to be af fected by notice
(whetlm d{,tuai or constructive) of the creation af‘ﬂny quhw:quent security, charge or

0273340890-v15 e 06399




3.8

4.2

43

encumbrance over ot affecting any part of the Secured Assets or the proceeds of
realisation, any Secured” Creditor may opef & -new account or accouts with the
Company, If the relevant Secured Creditor dies not open a hew account ol accounts it

~ghall neverthieless be treated as if it had done s at the time when it received or was
~deemed to have reveived such notice and as from thut time all payments made to the
relevant Secired Credifor shull be creditéd or be treated as having been credited to the -~

new -aeeount or aceounts and sI'nU not operate o reduce. the amount covered by this -

_ -Sccuuty
Notices”
" The Company must, i!}"i‘eépcct of éach Accotnt;

CFRT serve {in the casc of 8 any Aawunt held asat the clfate of this Secumy) on the date

of this Security or (in the case of any Account opened after the date of this
“Security) promptly after the opening of such Account, & notice of charge on
each Account Bank substantially in the fmm of Schcduie 1, Pmt 1 (Notice to.
the Accoiint Banky; Emd

382 nse reasonable endeavours to ensur {hiat each Account Banl«: acknowledges that
-~ notice, substantially-in the form of Schedule 1 E’mt 2 (Ag:fcnmvledgemem af the.”
Aecouni Bank)..

" POWER OF ATTORNEY
| Appmntnmnt

- The Company heréby irrevocably appumis the 8ecumy T usiee, whethel of Hot a’
Receiver has been appointed, and sepatately also any Receiver; as its attorney on its -

Hehalf and in its naie or otherwise, at such times zmd insuch @ mannet as the altotney -
may t hinlk f]t"

4Ll todo anythmg whmh the Compmy is ohhgcd to do- (but tias not’ d(me) under
- this Seeurity ineluding, without lnmitatmn, fo create any fi ‘{ed Sepur 1ty of charge”
- over any of the Secured Assetsﬁ and

12 penetally to excecise ezl] or-any of the ughts powers and discretions. confeised :

on the Secutity Trustee or Receiver in telation to the Secuwd Assels undes this
.-Seuuu&y .

- Ratification

“The Cempany he; eby lat[fies and confirms and ¢ '1gmm> t(‘; lalify and’ ccmf“ et whatever
~its attorney may do of purport to do o the proper exercise or put pmted exer me of the
. p{)wal oi' attm ney given by the Company under this C!dUSG

Exere ‘cise Gf pmvar '

The appointment sffected under Clause 4.1 (Appomfmem) shall take effeci tmmediately
“ {in the case of a Receiver, upon their appointment), but the powers confeired shall only
bevome-exercisable upon the occurrence of the Enforcement Date. or if the Company

- FE7A340B9 15 e F0401063999




4.4

5.1

does not fulfil.any of its obligations under Clause 3.6 (Further assurance) within 3
Busiiiess Days of notice from the: Sccmlty Trustee of Receiver to da 8.

'Lmb:hf}f

‘Save any gross nbghgenceﬁ wdhﬂ default or fraud by the Sac:u:*iiy 'i"lmtee ﬂle Security

Trustée (as the Comiparty's attorney) shall not be liable (including for negligence.or any

other category of liability wlﬁtsocw,l) to the Company or 4y Smcmed Creditor fcn any
- action taken by it-underor by connection with thl& Clause.

REPRESENTATIONS AND WARRANT;ES' :

Repf'eseniafmns an{i w'm antles‘

-The (‘ompany fepresents nd wamants t0 thn Secursty Trustes on the date ol‘ s

Sﬁemity thatr

. .5'."3';1 it is cfuly ummpomted and vahdly e;x:tstmg under the law m‘ its jurisdiction of

incot pot Eiti(;}i"i, .

512 it has the pnwu* to grait tius ‘S‘Lcuuiy and pet Folm its obl:gatmns hemundet*

5.0.3 it has mken alI nécessary corpotate action {o auithorise the- execution and

delivery of this Security and the per fmmance of its abllga’cmns hereunder;

514 the geant of: thiis Secuuty and the: peiformqnce of its obligatmm her eunder will

not contravene any law, regulation or agicement to which the Compaﬂy is a

- party or by which it {s bound, ot cauge-any limitation on any of the powers of
‘the Company however imposed, or thie tight or ability of its diicetors to exercise
any of such powe: 8 10 be emeadcd

s.45 all aut mnsahons 1cquucd for the crcatmnj pezfo;mance, Vahdlty atd
anfomaablhty of this Seciirity by the Company have been obtained and ate in
.fuli foree.and affuct '

S.1.6 it hasnot, except for fiens of tetentmn cd tiﬂB p:ovmcmq arising in the Gidmaty

course of its tmz{mg activitics, granted or created any other security, charge ar

“encumbrance ovel the Secured Assets or -any interest: therein, or agaced
cond;tmm ly or upconditionally, to da} 50} @

U547 it has not; save i the ordinacy coursé of its L':'ading: acti'vitie'c;, far market value,

of -an arms length basls and for consideration payable in cash on rormal
commercial terms and in & manner that is not prohibited under the fevms of the
Facility Agreement, the RCF Agreement o any Note Purchase Agreement,
entered into any. agreetment or granted anty option to sell or otherwise dispose of
the Secuted Assets or any intefest therein, ot ag?lced tmndztmnally or
'unwndmonaiiy, to. do $0,

1027334089015 g 7041053999




6. ENFORCEMENT

6.1 Efoiceable

‘This Security shall be enforceable immediately ugonyor at any time after:

6,11

ERE)

% R

- .. _ﬁ; L4

the ocem‘ré'nc:e- of the Enfnrcmﬁe’nt Date:

the Cempﬂny 1equsatmg the *ip;‘}omtment ntF a Receiver ot admimqtratm

an acimmnsh ation appli loation bamg T made in 1‘e5pe0t of the Cmnpdny, of

any persen gwmg. wmten not[cc: ofmtentmu to appoint 4n adidinistrator,

62 Appmntmwt vaecewerm m}m;mstmtm

621

CAt any time after thils. Seeuri ity hag ‘necome enfblccabla Lhc Secualty Trustes

- shalt b entitted; but shall not be obliged, wiless {(but subjéct to the terms of the

--Becurity Tiust Deed) instructed by the Instrucling Group and indemnified .

and/foi seetred and}‘ot pwﬂmded torits ,satmfaa,tmn

(8} to appolit.one or more persons s a Rtwwm at Recarvers in respéct of

the Secured Assets, or apply fv the Court for suclh ap;mmiment

by to a;apsmnt ONE OF MOFS PErsons as ar adnﬂmstiatm o admimstmtms of :
the Compfmy,

(®) to-thaike s administration application in respect of the Company; or -

2.2

(d)  fo give notice of intention to appoint.an administrator or administrators -
i respect of the C’{}mpany ot

&y o other wige anf‘m e alf ar any part of this Sacunty n-any mannei it geds:
it

. The appmntment of w Rcucwm or Rcccwcrs or an admnnsiiatm ol

achministrators, or the gwmg of notice of infention to. appamt an administrator

- or administrators shall be effected by the Security Trustee by written instr uiment

or notice, If any such person so appointed as Recsiver or administrator s

-~ removed from office by the Coutt or othérwise ceases to act, the Security
- Trustee shall be entitled (subject o the provisions of the Act) to- appomt &

623

6.2.4

1:3p1aae:mnt in the same imanner.

Patagraphi 14 of 'S‘chaduie-BI 0 the A,@t_shaﬂ'ﬁ@l}* to this Security.’

Othet than i respécf ol any floatitg chargereferiad to in seetion ASQ(?L) of Part -
A1 of the Insolvency Act 1986, the Secutity Trustee shall not be entitled to-
exercise its rights under Clause 6.1 where the right arises us 4 result of the-

Enfercenient Dato ooctiring solely due to any person obtaining, of taking sleps

- 1o obtain,.a moxatmmm pursuantto Part AE of the- Imoivemy Act 1986,

(o27asa0800 415
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64

6.5

b

Pawers of Recetver

A R‘c’cdvé}'appﬁin’ie’d'undez this Security shall hiave the following powers in addition.

ta those apecified in Schedule 2 to the Act:

: 6.3}1 to- pmmote & procure the | incot poration.of any HEW Compaity. {whethm ornota -

. subsidiary of the Company), ta transfer-any pat of the Secured Assets 1o such -
cotipany for any form of congideration (including shares, debieniures, loan stock
“or Joan capital in.such company), and/or to subscribe for oi othetwise acquire

shates, debeitures, loan stock or loan capital in such company iin name of the:
Compaity, of the Recelver, of its or their nominge ot trustee; C

632 subject to the aiticles of assoelation, to convene sxtraordinary general meetings

~ofthe Companm

633 generally, without pwjudm to-the other pmwsmns of tlus Clause to éxercise

afl the righits, powets and disoretions in respect of the Securod Asqeﬁ it would
e entitled to exercise if it were the absolute owner thereof and to <o all acts.
and things the Reteivel may consider nécessary or expedient for the realisation
of the: Secured . Assets and the appi:z,aimn of the proceeds in or towards

- satislaction of or thedr u,icnuon as. connnumg swutlty for me Seeured -

' IObllbaLmns and

6,3.4 i yespect ¢ QF any of the Secured Assets situated in Bngland and Wa e§ (br any-

- othief jurisdiction) fo exercise in-addition to the foregoing powers, all the powers

conferred by the Act or any other endetment or rule of law on mcuvus or
recelvers and mandgers (or anaiogous offi cms) in that jurisdiction,

Age.nt of Cam pauy

A Receiver shatl bc the agent of the Cmnpany for all | pirposes of and i all LB‘SpEGtS )

arising under this Secutity and, except as otherwise provided by the Act, the Company

alone shall be regponsible for their acts, oniissions, neglects and defaults and for.all.

- labilities and dbligations incurred by them, and txen remuneration- ¢osts,. charges and
S EXpenses.

: Api}]ie’tﬁun of proixeéd%'--

~All mondes from time to time realised ot recovered in the Seeurity Tristee (or its _
© noiminee) (and/or any Reteiver of Delegate) putsuant to the terms of this Security ot in--

connection with the realisaiion orenforcement ofall of pait of s Securily will beheld

by the Security Agent (or it noniinée) (dnd/or a Reveiver or Delegate) and applied In

acc:md&nce wzth glanse 5.1 (App!wanm of Proceeds) of the Securily Trust Deed,
Baia"nee'

The rights powers and discretions confer 1ed ofia Recewel unler this Olause are: subject N

only to their obligation to aecount to the Company or-any other petsor entitled thersto
. for-any balance of the Secured Agsots o their proceeds remaining in their hands after
_the Secmad Obhg,qimm have been tully and: uzwrmchtmnally pald and dfeaha; ged.

1027334080015 ST 041063999




6.7

72

7.3

Third parties

474 No purchaser from or other person dealing with a Reveiver in relation to the
Secuied Assets shall be concetned to enquire whether any of the powers.
exercissd or purported. fo- be exereised by him/her hereunder has becoms
exetcisahle, whether any-of the: Secured Obligations remaing autsmndmg, o
generally as o the propriety or validity of the exercise or purpcsrted exercise of' :

"-any power hereundeis.

672 The- receipt or discharge: {)f‘ i chwm simlE be an absolute dmchalgf: to any.

‘purchaser or other person dealing with the Recolver in relation to the Secured
Assets and any such putchaser or third party shall not have any obligation to-
enquite after ot see to the application of any payiments made by itto the Recewer' .
ot at their/its direction. :

- _ms{:mmm
“Dischaige -

‘When an RCEF Discharge Date has ocoutied to tm satisfaction of the Security Trustes

(with the approval of the RCF Lender), the Security Trustee shell promptly at the.

Compariy’s writien 1squcst and at the Company's expetss, discharge this Secutity, Any
-paymcnt o realisation i respect of the Secured Obligations which in the réasonable

opintorof the Secirity Trustes is liable to be avoided or otherwise invalidated or

adjusted by law; including any endctment or rule of law relating to mmlvcncy, shall rot.
be regarded as having been irvevocably settled of discharged until the explry of the-
pex iod during. whmh it may be cha lenged on any such gtom‘ad

Ret{:ntmn of Se::u r:i‘y

I any payment ar 1e*%!i,satmn in 1esperpt of the Secured Obllgatmns is, it i the Seam‘lty

“Trustee's reagsonable upmmn (acting on instriictions of the Instructing Group), liable to

be avoided or othierwise invalidated or adjusted by law, including any epactment or rule.

- of lavelating to msolvency, the Secuiity Ttustee shall be entitled to retain this Security

tridischurged until the expiry of the pen iod during which it may bie chal lenged ol fmy

such grourid.
: -Av‘cidmice of payments

“The Seourity Trustee's ngjhé to tecover the ‘Gecuzed Obh&,at;ons in full shall niot be
- affected or prqudmed by any payment or réalisation which. is avoided or other Wise

invalidated or adjusted by law, ncludiig any enactmet of rule of law relating to

“insolvency, or by any release or discharge gtven by the &ecuuty Trustee on the fo wsth af

any stich paymmt ot teaElsatmn

NO LIABILI TY OF SECURITY TRUSTEE

Neither the Seeur ity Trustée naf any Rewwcr shall in any. circuimstances bc hftb ¢ iy
the C‘ompany ot any other petson for any losses, ‘damages, Habilities or expenses arising
- Trom of in connection with the application. or enforcement of this Seeurity of any -
- fealisation, appropriation or application of the Securéd Assets or from any act, defapl
- - or omission of the Secur lty Trustee oi-the Receiver in relation to the Secured Assels or

27334080015 R 7041063994



otherwise in cannection with this Security, except to the exten such losses, damages,
liabilities or expenscs are directly caused by the fiaud, gross. negligence or wilful
misconduct of the Receiver or the Securily Trustee (as applicable).

82 - Noliability ay morigagee in possession.

Notwithstandirig anything to the contrary in this Security, neithei- the Security Trustee
o any Receiver norany Delegate will be liable to the Company (either by reason of.
taking possession of the Seoured. Assets in accordance with the provisions of this.
Seourity or for any other reason and whether a5 heritable creditor, marttgagee in -
- possession or otherwise) or responsible fort '

820 any cosls, losses, liabilities or expenses velatiig ter the realisation of any Secured
. Assetof atising from the mantier in which the Security Trustee or any Recelver
or any.Diclegate enforces or refrains from enforeing the Security created under
{his Security! or :
822 aty 4et, default, vmission-of misconduct Tor which a heritable oreditor or
“mortgagee (i1 possession tnight be lahle; or '

23 taking any sction fo collect any money or enforce any rights comprised in the
 Secured Assets whether or not it is i possession of the relevant Secured Asset.

9. MISCELLANEOUS
2.1 :I*"‘in:mciai agsistance

I and o the extent that this Sceurity woukd constitute the provision: of unlawtul
financial assistance for the purpose of the acquisition of shares in the Company ot its”
holding company, it shall not apply to sich patt of the Secured Obligations as tay have

been inctired by the Company dircetly o indirestly for such purpose.. ' '

92 Non compliance by Comparny

If the Company Fails to make any payment of fullil dny obligation due by it under or
pursuant to this Security, a Receiver or the Security Trusive, as the case may be, shall -
he-entitled to do so on its behalT and in its name (or in their/its own name as it considers
“expedient) and/or (o take such action to remedy or mitigate the consequences of such
failure as hofshe/it considers expedient, and the amount of any such payment and/or the.
costs incurred in fulfilfing such obligation ar mitigating the consequences of such
failure, shall be repayable by the Company on demand, iogether with interest at the

- Default Rate from the date of demand until settlément and shall constitute Seotired
“Obligations.

93  Assignation
931  The Secﬁr‘ity Teustee may assipn all'or any of its rights or teansTer all or any of
its obligations under this Security in accordance with (he terms of the Sceurity

Trust Deed,

932 The Compiny may hot assign of otherwise deal with (he benefit ot burden of
“this Security or any of its rights or obligations hereunder. :

_02EI3EY0YES 12 041163999



9.4

9.5

96

9.7

10
1.1

Certificate

A ceititicate signed by any authorised: signatory on behalf of the Security Trustee

(acting o instructions of the [nstructing Group) shall, save iri the case of manifest error,

‘eonclusively constitite the amount of the ?mucd {)bhgatmns at ’fhc, televant time for
“all purposes of this Secmity : :

Nou«: ehame

Edeh of the pallzcs 'wknowleclgss, and dgmes that in entcung:, into this Becuiity it does
ot rely on, and shall have no remedy ‘in respect of, any statement, tepresentation,

warranty or: undertaking (whether negligently or innocéntly made)- of any person

) (whﬁthea a party to this Security or not) othér than as expressly set out in this Security.

Amendme’nts :

No anendment or variation of ﬂns Sscuuiy shall be effective tnless it is in Wl ntmg and
“stgned by or on behalf of each of the parties.

Security Tris fee vamons

LR The Seeunty 11*ustcc exeoutes this Secu: ity as: sacuuty trustes in thc excroise of )

the rights, powers-and authority. conferred and vested {n it under the Seowity .
“Trust Deed anid any othér Transaction Document for and on behalf of the

Secured Creditors for whorn it acts, Tt will exercise ity power s, riglits, duties and

authority under this Security in the manner provided Tor-in the Security Trust
Deed and, in so acting, the Sectirity Trustee. shall have the protections,
immunities, limitation of labilities; rights, poweis, authorisations, indeinnities

and benefits conferred on it undet and by the Security Trust Deed and the othet .
'Tﬁansactlon Docurents,

972 The Security T1Lt9tee awes 1o ﬁduueﬁy duty to the Lumpany or ‘any of it

directors, empiayecs agents or affiliates.

973 Notwﬁhstdndmg any pmwsmm of this Secuuiy, in actmg gnder and i

accordance with this Securt ity the Security Trustee is entitled to seek instructions
front the Instrocting Grouyp i sceordance with the Seouiity Trust Deed and any
~other Transaction Document and al any tinie and where it acts of refiaing from
Aulmg i aceardance with the instructions of the Instracting Group, the Security
“Trostee shall not ineur any habnhty to-any person for so: dctmg of leﬁmnmg;-
from actmg

Noé‘mms.

Natnues fmd c}eemcd :*e(,elpt

o, 11 Any demand or notice 1o b gwcn under this Sewuiy shall be in wutmg sxgmd._
by ot on behalf of the party giving it and shall be served by delivering it
personally or sending it by pre-paid recorded delivery or régistered post or by '

- facsimile to the address and Fox tiw attentmn of the relévant party set out in

1027334686015 13 1041063999




Clause 10.3 (dddresses for notices) {or as otherwise notified by that party

thercundet). Any such notice shall be deeiied to have beer mumvad

(a)  which is hand- delivered (mcludmg delivery by couuu), on the dfuﬁ ot -

which it is left at-or deliver ed to it at that dddlﬂs‘i,

'_{E)) which is wn{ by pt epa;d first-clags fetter; on the sncond Business Day -

following the day on which’ :t was posted it an envelope-addressed to it
at that address;

{e) I which is sent by pro pzuti seconds ciass letter, on. tiae fifth Bu%mew Day :

~followingg the day-on whish it was pmted inan envdmpc addressed to'it
at that addt eSSy Of :

. (d) which is sent by aitmail or f}ihu reasonable meatis of delivery (xf suuh

_notice or other communication is being sent to another cotintey), ot the
fifth. Business Day following the day on winch it was pmtcd i1 a1
- a;weicpu add;fzssed fo it at {hat address,.

pr owclcd that any notice or other communication o be made ot deiwm,d to the:
Security Trustee shall be effective only when réceived by the Seeurity Trustee

 aricd then only if the same is expressly macked for the attentiotr of the depattment

and officer ag the Security Trustes shall from time o time spamf’y foz thig-

< byt posa

10,12

Any sotice o - other commuieation to he: made of delivered to a Hﬂldm ora.

Lender under this Security shafl be made in manner specified for the giving of

notices to such Lender or Holder it clause 17.5 (dddressees for Nolices) of the

Security Trust Deed and f;hal L be 6ffﬁct1\’0 as speclf ed therein, -

[0, 2 T!ectmmc mmmunmatmu

iDEl

_Any eommunication or decumem to be made oF dalwmcd by ané Paiiy to-

another under or in connectioh with this Sewuiy may be made or delivered by

electranic mail or other sleétronic misans (including, without litnitation, by way

of posting to 4 seciire wubfstte) if those two Pa;tleq

(w _ -mhty each other i wuting aof than elf;ctmmc ma:i dddi ess andfor any

022

0273089045

other information required to enable the transmission of information by
that meatis; and |

b nm:lfy cach other of any cimngc to then addreas or any other sueh.

information supplied by them by not less thair five Business. Days
notice,

An}f siich slectronio communwatmn ot deh\fe; s speuf’ 8(1 iri paragr aph 10.2.1
above to-be made between a Scoured Creditor and the Security Trustee may

“only be made in that way tothe extent that those two Parties agree that, unless
Cand -t notified ‘to the contrary, this is fo be an acoepted form of

cominunication of delivery.

B, A 101999




1023 Any such electronic communication or document as specified in paragraph
10,21 above made bolween any two Parties or delivered by one Party to another
~will be effective only when.actually received in readable form and 1n the case
of any eleéstronic communication or doctiment made or deliveted by a Paity to
‘the Sceurity Tiustee only if il 18 addressed in such a matiner as the ‘Secuiity
Trustee shall speeify for this | pmpoae.

5'012.'4' Any cEeeti’omc commumwtmn ar docurment whmh bccomeq affez;hvm i
accotdance with patagraph 10.2.1(b) above, after 5; 00 p,m. (London time) in

the place in which the Party to whom the rélevant comimurication or docuiment .

- ig sent or made available has its sddress for the purpose of {his Seeurity shall be
deemed only to bet:ome effective on the followi n;, day, :

10235 Any 10&:10:1@& in this Sﬁnurlty toa mmmummtmn bmng gend o wcewed 01 a
“document being delivered shall be construed (o include that commutiication
‘being made available in dceordance with this Clause 10, 2.

103 Addressei'ibr notices .

The adcﬁieascs and- email addwssas of thc parties for the puposes of thIS Clavse 10,3
- ate; '

The \%eau; ;ty T: ustes:

ddmss - Bth F[om
100 Bishiopsgate
London EC2NA4AG
At “The Mandger, Commercial Trusis, Ref. 205539
Emaile legal.notices@lawdeb.comi
The Com pany

Address: Rwer Couit
' S5 West Victoua Dock Road
,_Dundee DDI. T

Altii Comp*my Scu etary
 Emailt’ gosec(@junipartners.com (copied to ]blt}ﬂ 110e ‘}mm}}m{ncm sos and

sdavidson@@iunipartners.com):

~orsuch other address in the United Kingdom or cimail address as may be fotified in-
wilting from time to time by the relevant party to the other.

1l COUNTERPARTS

Th1 This “iecuuty niay. be executed in any numbel of countelpmts and by all af the patuca
on separate countetpats. -
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112 Where exccuted in counterparts:

11,20 -this Security will nnt take effect untti cach of the counterparts has: been
 delivered; and :

1122 whue any cmmiu patt is bemg held as uideliver od; delivery will oniy take place.
when the date of dclwmy is agreed between the- parties after the execution of

“this Sechrity.
12, GOVERNING LAW
*This Security shall be-governed by and construed in accordance with Scots law and
~insofar as not already subject theveto the Parties mevecab]y Subtuitto Ehw non-exclusive
jiillSdle:iOll of the Scaft:sh COtiELs.
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JURISDICTION OF SCOTTISH 'C'OURTS

The Scottish coutts Imve exclusive | Jurisdietion to settle any dispute arising out of or in

~ vonnection with this Security (including a digpute relating to the existence, validity of
termination of this Security ot any non-vontractual obligations at ts:ng oul DF OF -
_cantection with. this Sc:cuuiy) (a "Dlspute”) :

The Pame‘; agtee that the Scottish courts are the most appropriate and Lon\;'f:mi:nt courts

-t settle Dispotes. and‘acscoidmgfy no- Party shall argue to the mntlaty

This Clase 13 is for the benefit of the Securtty Tuuistee only. As a résult, the Scewrity-

“Trustee is not prevenied from taking procecdings relating to a Dispute in any other -

courts jurisdiction, To {he extent allowed by law, the Secusty Trustee may take.

“goneurrent pwceadmgq n any number of jur lsdictlons

IN WITNE&S WHERE()]} these pmsanis cotisisting of this dud the pieceding 15 pages and
(hie Sehedule in two parts anhexed hereto are executed as follows and, where execlited in

cotnterparts, arc delivered for the purposes of the Legal Writings (Cmmtexpam and
: Delwet V) (bcotiand) Act 2(}}5 o the date appeatmg at thie head of page 1

SUBSCRIBED for and o behalf of
: ALLIANCE TRUST PLC. '

at

VKt

Lﬁ:ﬁ?‘{hm\f {/L

4 December 2&23 by

 Ditector

(ASTINVGS il Nane

A thie presence of the ﬁ;)-fiow'i fig Withess: -

' W i'tnéss

BN UG »rumwmad |  Full Natto

Chitord Chanc;e LLF -A__dc lress

10 Upper Bank Strect
London, B14 575

16273340890-915 o Y

A 6399



SUBSCRIBED for.and on behalf of
THE LAW DEBENTURE TRUST CORPORATION P.L.C.

st LM

iy

on_| {5 __December 2023 by

By ELwT soturz By ki Gl i
Tiile: - Dike - Title! Director .

ctor




THIS IS THE SCHEDULE REFERRED TO IN TI- {E FOREGOING FLOATING CHARGE
GRANTED BY AL LIANCE TRUST PLC IN. FAVOUR - OF THE . LAW-
_ 'DEBFN'FL RETRUST CORPORATION P.L, C DELIVLRI“D ON 15 DECBMBBRQ(JEB

) S{“‘BEDULE :
' F()RM&; OF NO‘HU] AND ACKNOWLEDGEMENT IN RI‘SPECT OF ACCOUNT! 8

PAR’[‘ i
_NOTICE TO THE ACCOUNT BANK :

"[Dép{a:si{"é_l_k‘jf]_/tA'ccﬁué_}t ﬁﬂﬁ-i{}" .

-'Z[Addgesgj

 Dater '[aj‘- _

To Wl_-’ici'm'_i.t may coficert,

;{{Dc‘scripsiﬁw :nf‘ __'thé‘-- televart rﬂepﬁsi’ta’ry- agreement] (the _"_“l}épﬁs_i'f&ify
-~ Agreemen(”)]/[[Description of relevant account] (the "Account")] ' o
' i N [-W'e' réfé;" l"O‘.

| ay th{‘: Degmsﬂaly Ag:eemem and

b) all accounts (baitk accounts, custody accﬁunts or secuivities accoutits, meludmg .
-ty réplacement, subdivision subaccounts, renewal or re-designation of those.
acoounts) which we hold with you-either naow or in the future (ineluding all -
moneys, securities ot other assels standing (6 the crédit of such acegunts now
o it the futdre) maintained under the tetims of tha Depositary Agwemem'
(tbgether the "Accmunts”) I '

2. {We tofr to-the Accounts (wh[ch expression shall incl Eidb &[l moncys standmg ta the .
credit of that account fow oy I thie future).] :

3. We give you iotice 'th'at by a ﬂmtmg’ mazge dated 15 Décember 2023 '('t
Charge") granted by uk in favour of the Law Debenture Teust Cotporation plic. (the
~ "Security Trustee"), we have chat ged atf ofour 1:g11 ts and interests undel the Accourits
“to the Secutity Trustee. :

4, .Untsi the Security F risstee notlﬁes Fou that thig Chal ge has bccome cnf‘m eeable we may
' continue to deal w;ih the. Accountm _

B After the Seeurity Tt ustea has givetyou fiotice that he Charge hag becorme enfazceabla,
Cowe Iua\fucabEy and uncnnchtlonaﬂy instroct and authovise you :

{w) ~ notto release fm.y moneys fl‘Gm the Accounts without the Security Trustec's
_ written consent; and ' :

{h) “that alfour tighits-in conheetion with the Accounts ér@ei@‘tﬁ*@isszié only by (or
T with the consent of) the Security Trustee. :

1027334080015 19 A 061999




0. You may disclose any information relaimg, 1o th@ Agcounts which the Security Trustee
may from time to tlme acqueﬁ. : : '

T Y-ou confiem {liai;

{a) - you will not make or exetcise, any” c[almq or demands any - ugh[s af
_muntalclmm deduction, set=off or any other equitics agamst us or the Secui;ty
*Trustee in respect of the Aecountq and

by ne mneu'dm'ant, Wai\mr of 1"&[@35{"3'o‘f-az.iy.-a‘*ight or-obligation in counection with .
the Accounts and n6 terimination.of rescission of the Accounts by us shall be -
effective without the Security Trustee's writion consent and inany-eventno such -

termination or rescission shall be effective unléss. you Tave gwen notice to the
Secur 1131 Trustes.

B 'NOtwithsmnding anythinw in this notiee o otherwise we (and not the Security Trustee
“or its appointees) shall be liable under the Accounts: to pel form all the lelgatt{}m- :
: assumad by us ghder it. : :

9, Thc instructions and authorisations cnnhmed i ﬂus‘ letter gl m[t remain in full fmws and
' effﬁct until the Seeur ;ty Trustee gwe& you written notice mvekmg then.

10, Please acktiowledge :ecespt of this fetter and your acceptance of ths instrustions and -
“authorisations contdined 1n it by signing the attached form of acknowledgemem and -
returning it to the Security Trustee,

T, This letter iﬁ_gﬂe:‘ned’ i"}y, and shall bé construed in aceardance with, Seots: law,

' Yours faithfully

B N R R N R R E R Y

For and on behalf of Alliance Trust ple

0275340890415 290 - TUAI063999




PART 2
ACKNOWLEDGEMENT OF THE ACCOUNT BANK.

Tar  [Security Trustee]
o [Address]
For the aftméti:oh.' of: [_ﬁj
Date: [o]
To Who it In;ay cmlcun
' [[E)escnptmn of the 1elevant dﬁpos;tmy agy eement] (the "I}eposmu y Agreemeni”)}

1, We acknowl ledge receipt of a riotice dated [e] (iie "Notice"} rel atmg ta the [Depositary
Ag; eement]! [Aumunts] and add;essed to-us iy Alliance Trust ple.

2. Teims dcﬁneﬁf i the Notice bui not in this acknow[edrrement shall [ Have the samée
meaning in this aakmwit:dgenmnt ag in the Notice.

3, - Weacknowledge our agreement torthe ferms of he Notice and accept the. instructions
and authorisations and give the confirmations: coniamcd it the Nmzae and consent to-
the charge in your favour, .

4.7 This lefteris _go?erh'ed by, and shall bé consteued in_acciﬁrtlance with, Scots:law. .
Yours faithfully

Fawada ik s d b ey A by b e e R R R R R

- For and on hehalf of tDC}‘lﬁ’S;fal‘.y]f{AGCOHﬁf Bank]

- RTHIH0850-v 15 e 041063599
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