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Registration of a Charge

Company name: CALLENDER STREET TRUSTEES LIMITED

Company number: NI041115
X5MAOQN2

Received for Electronic Filing: 21/12/2016

Details of Charge

Date of creation: 19/12/2016
Charge code: NI04 1115 0149

Persons entitled: FITZWILLIAM TRUSTEES NUMBER 1 LIMITED (AS SECURITY TRUSTEE)
FITZWILLIAM TRUSTEES NUMBER 2 LIMITED (AS SECURITY TRUSTEE)

Brief description:  ALL AND WHOLE 1. THE SUBJECTS KNOWN AS AND FORMING 3
QUEEN STREET, EDINBURGH, EH2 1JE BEING THE WHOLE SUBJECTS
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER MID33265; AND 2. THE SUBJECTS KNOWN AS AND FORMING
4 QUEEN STREET AND PARTS OF 3 QUEEN STREET AND 5 QUEEN
STREET, EDINBURGH, EH2 1JE AND BEING THE WHOLE SUBJECTS
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER MID33268

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DWF LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI41115

Charge code: NI04 1115 0149

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 19th December 2016 and created by CALLENDER STREET
TRUSTEES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st December 2016 .

Given at Companies House, Belfast on 21st December 2016

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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CERTIFIED A TRUE AND COMPLETE
COPY QFI§IE PRIGINAL |

STANDARD SECURITY

by

CALLENDER STREET TRUSTEES LIMITED as Trustea of the
QUEEN STREET PROPERTY UNIT TRUST

i favour of

FITEWILLIAM TRUSTEES NUMBER 4 LINHTED AND
FITZWILLIAM TRUSTEES NUMBER 2 LIMITED

Swecurity Subjects: 3-8 QUEEN STREET, EDINBURGH

531392029




STANDARD SECURITY

by

CALLEMDER STREET TRUSTEES LIMITED, a company incorperaled in Mortham lreland (Registered
Number NI041118) and having their Registerad Office at Sedond Floor, Lindsay House, 10 Callender
Street, Belfast, BT 58BN as frustes of THE QUEEN STREET PROPERTY UNIT TRUST (heteinafter

referred to as “"the Chargor”}

in favour of

FITZWILLIAM TRUSTEES NUMBER 1 LIVITED, a company incorporated In Morthern eland (Registerad
Nurnber NIB14809) and having thelr Registersd Office at Lindsay House, 10 Callender Streel, Belfast, BT1
58N and FITZWILLIAM TRUSTEES NUMBER 2 LIMITED, a company incorporated in Morthern lrefand
(Registered Number Ni614808) and having thelr Registered Office at Lindsay House, 10 Gallender Stréet,
Belfast, BT 5BN as security trustees.for the Lenders (hereinafter referrad to as "the Security Agent”).

BACKGROUND:-

1 The Chargor enters Into this Standard Security in conneclion with {he Security Trust Desds (as

defined below).

2 Befinitions and interpratation
2.4 In this Standard Security:
241 "Probt Doaliment” has the meaning glven in the Security Trust Deeds;
202 “Evgrt of Default" has the meaning given to the term Enforcement Actlan in the
Bacurty Trust Degds;
213 “Loases” means (One) Lease belween Beaghmor Property {4 Queen Sliest) Limited

SF1FRE

arid Halagen Communlcations Limited dated 23 May and 14 June 2005 and registered

in the Books of Council ahd Bession on 8 August 2005, (Two) Lease between the
Chargor and Wohanka and. Asscoiales. Limited dated 16 and 29 June 2010, {Three)

Missives of Lat between the Chargor and EMG Computer Systems (UK) Limited dated
10, 11 and 12 February 2015 and registered i the Books of Counail and Sesalon on 24
February_.?m B, {Four) Lease botween the Chargor and Differance Corporation Limited
dated 8 September-and 27 Cotober 2015 and registered in the Bovks of Councit and
Session on’? November 2015, (Five) Leagsa between the Chargor aind Cltyfibre Holdings
Limited dated 8 and 27 October 2015 and registered in the Books of Council and
Session on 4 Novémber 2015, (S Lease between the Chargor and Millburn Lewis
Limitad dated § and 24 May 2016 and registered 1o the Books of Council-and Session G
1 June 2046, (Seven) Lease batween the Chargor and LAS International (UK) Limited
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21.8

dated & Seplember and 11 Ootober 2018, (Eight) Lesse between the Chargor and BE-IT
Resourcing Lid, (Nine)-Lease between the Charger and Cloud Technology Soelutions
Limited and {Ten) Ledse babween thé Chargor and Clpher Games Lid;

"Lenders” has the meanitg giveryin the Security Trust Deeds;

"Beourad Obligations” means alt present and future monies, obligations and lisbilities
of the Chargor to the Lenders. whether actual or contingent and whether owed jointly or
sc«zvé{aﬂy, as prircipal or sursty or In any other capacity together with afl Interest
{Including Default Interest) as well after as: before any démand or judgement to date-of
payment acerding in respect of those monies, obligations and abiltties -and any legal
charges incurred By the Lendars In cennection with the Debt Documents or by enforcing
or ohiaining or endeavouring lo enforce or obtain payment of all or any such monies,

obligations.or ifabilities as-aforesaid;

"Saourity Inforast” means o standard security, mortgage, chargs, pledgs, lien or olhier
seaurty interést sactring any otiligation of any person of any other agreament of

arrangement having a-simitar effect;

"Seaurity Peried” means the period baginning o the date. of this Standard Seourity
ard aading -on the date on which all the Secured Obligations hisve been unconditionally
and irrevocably paid and discharged in full;

"Security Subjeats” means ALL and WHOLE (One) the subjects known as and forming
3 Queen Street, Edinburgh, EH2 1JE being the whole subjects registered in the Land
Register of Scotland under Title Number MID332685-and {Two) the subjects known as
and forming 4 Queen Sliest and parts of 3 Queen Strest and 5 Gueen Strest,
Edinburgh, EH2 HE and being the whole subjects registerad in the Land Register of
Scotland under Title Number MD33268;

"Seourity Trust Desds" msans (1) the Secunty Trust Daed dated 16 August 2016
among Jim Davis, the Secudty Agentand the Chargor, {2 the Security Trust-Deed dated
16 August 2016 among David Chick, the -Security Agent and the Chergor, (3} the
Sedurity Trust Deed dated 2 Algust 2018 among Brian Coninolly, the Sectrity Agent and
the Ghargor, {4) the: Securlly Trust Deed dated 18 July 2046 among James Lewis, the
Security Agent and the Chargor, (5} the Secutity Trust Deed dated 19 July 2016 among
Jeremy. Graham, the Sacurily Agent and the Chargor, (6} the Security Tiust Deed dated
30 August 2016 among Kenneth Bradley, the Becurity -Ageni and the-Chargor, (7} the
Security Trust Deed dated 2 August 2018 among Keilth Liggelt, the Security Agent.and
the Chargor, (8) the Security Trust Deed dated 16 August 2016 amony. John Heasliis,
the Security Agent and the Chargor, (9] the Security Trust Deed dated 2 August 2076

among Patrick MacDonald, the Becurity Agent and the Chargor, {10} the Security. Trust

Creed dated 2 August 2018 among Dermat Claers, the Security Agent and the: Chargor,
{11} the Sesurity Trust Deed dated 16 August 2016 amang Joiin Marron, the Seourity
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Agent and the. Chargor, {12) the Secutlly Trust Deed dated 19 July 2016 among Peter
MeCool, the Secutity Agent and the Chargor, {(13) the Security Trgst Deed dated 30
August 2076 amang Sam Finlay, the Securlty ‘Agent and the Chargor, @nd (14) the
Security Trust Deed dated 5 July 2016-among Peter Johnston, the Security Agent and
the Chargor;

mapandard Conditions” means. the standard conditions specified in Schedule'3 to the
Conveyancing and Feudal Reform (Scotland) Act 1970 ns amended and any lawfl
variation thereof operative for the fime being,

Construstion

2.2.1

222

2.3

225

2256

2.2.7

Capitalised terms defined in the Security Trust Deeds have, unless axpressly defined I
this Standard Security, the same meaning In this Slandard Securlly,

The provisions of clause 1.2 {Construction) of the Saourity. Trust Dewds apply o this
Standard Seouilty as though they were set out in full in this- Slandard Sacurly excapt
that refersnces to the Secuiity Trust Deeds will be construed as references to his

Standard Seourdly.

A Dieht Document or other agraement. or instrument includes (without prejudice to any
piohibition on amendments) any amendment to that Debt Document or other agreemant
or Instrument, lneluding any change in the purpose of, any extension of or any increase

in the amount-of a facility or any additionai facility;

Any undertaking of the Chargor urder -this Standard Seourity {other than a payment

-oblifgation} remalng in force during the Security Period.

I the: Security Agent considers that an amount paid to.a Lender under & Deht Documant
i& capable of béing avelded of otherwise set aside on the liquidation or administration of
the payer or otherwise, then thal amount will not be-considered to have-been irrevocably
paid for the purposes of this Stendard Security,

Unless the context otherwise icquires, @ reference to the Scourlty Subjects includes the

proceeds of sale of the Secuwrity Subjects.

Relerences 1o "deblot” in the Standard Conditions shall include the Chargor.

Undertaking fo pay

The Ghargor must pay o discharge the Sseured Obligations.in the manner provided Tor in the Deld

Dooumants.
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Creation of security

In security of the payment and satisfaction of all the Secured Obligation the Ghargor HERERY
GRANTS a Standard Seeurity in favour of the Secutity Agent over ALL and WHOLE the Securily

Subjeots:

This. Standard Secwity is a continuing securily to.secure the payment and satlsfaction of the ’

Secured Gbligations.

The Security. Agenl holds the benefit of this Standard Security as trustee forthe Landers,

Btandard sonditions

The Standard Conditions specified in Sohedule 3 to the Conveyancing and Feudal Reéfoerm
(Scotland) Act 1970, anid any tawiul variation thereof operative for the time baing, shall apply and

the Chargor agrees thal the Standard Conditions shall be-varied in so faras lawiul and applicable
Fy (O} the whole ferms, underfakings, obligations, powers, rights, provisions ard others

contained in the Secirity Trust. Deods, In so far g6 applicable fo the Security Subjects, and {Tvi)
the Standard Conditions shall be further vatied Iy 8o far as lawful and applicabls as follows:-

Ripreserntations

The Chargor represents and warrants to the Seoirity-Agent and each Lender that this Standard
Security creates those Security Interests it purporls to create and Is not Habie to be avoldsd or
otherwise set aside on the liquldation of administration of the Chargor or otherwise,

Restriotions on dealings

5,21 Excent as expressly allowed in the Secutity Trust Deeds the Ghargor must not oreate o
permit to subsist any Security Interest on the Security Qubjects (except for this Standard

Seourityl.

2.2 Except as expressly allowed in the Security Trust Deeds, the Chargor must nol sall,
tranisfer, licence, lease or otherwise dispose of the Security Subjects.

Auvtuisitions

If the Chargor acquires any heritable or long leasehold property after the date of this Btandard
Seourily {ust
531 notify the Security Agant immediataly,

imrnediatély on request by the Security Agent dnd at the cost of the Chargor, axecute
and deliver lo the Security Agent a standard security in favour of the Security Agent over
that property i the form of this Standard Security or any customary form which the

£
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Sequrity Agent imiay require;
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5.4

5.5

6.6

&7

5.8

6.9

53.3 ensure that such stondsrd securlly Is correctly submitted for registration in the Land

Registers of Santland,
Daposit of title desds

The Chargor musl deposit with the Security Agentall deeds and documents of tille relaling to the
Secwrity Subjects and all sgarches and reports and similar. documents-heid by or on behalf of the
Chargor, The Security. Agent may in its discretion accept an undertaking from the Chargor's

solicitors insatisfaction of this obligéation,
Enforcoment

For the puiposes of Standard Condition 9(1), the Chargor shalt be held o be in default if an Event

of Defaull.ocours;
Protaction of third parties

No person {naluding a purchaser) dealing with the Security Agent or s agents will be concerned

o anuirg!
58.1 whether the Seoured Obligaticns have become payable;

582 whether any power which the Security Agent s purporting 1o éxercise has become
axercisable oris being properly exercised,

563 whether any money remains due under the Debt Documents; or

BL.e4 how any monay paid o the Secufity Ageanit is to be applled;

Contingencies

{Ethis Standard Sacurily. 18 enforced al & tme whan ng amount is doe under the Debt Documents
but at a time when amounts may or will become due; the Securily Agent may pay the proceeds of
any fecoveries effectad by it into a stgpense account or other account selectad by it

Application of Proceeds

Al amounis from time to time received of recovered by the Security Agent pursuant to the terms of
tivis Standard Security or in connection with the realisation or enforcement of all or part. of tis
Btandard Secudty will be held and applied i or towards salisfaction of the Sedured Obligations,

Exponses and Indemnity

The Chargor must.

5.84 irnediately on demtand pay «ll cbhsts and expenses (including fegal fees) incurred in
sonnection with. this. Standard Seourity by any Lenders including any arising frori any

S3130THE-1




actual or atleged breach by any person of any faw or regulation, whether refating lo the

ehviroament or Stherwise, and

592 keop each. of them idemnified against any fallure or delay in paying those cosis of

EXPONSEE.
510  Dolagation

570.1  The Security Agent may delegate by power of allorey ar in any ofher manner to any
person any rght, powsror disoretion exercisable by it under this Standard Secunity.

6102 Any such delegalion may be made upon any terms (_E?mludiszg powei o sub-defegate)
which the Security Agent may think fit,

5403 Tha Secwity Agent will hot be in any way lable or reéspensible to the Chargor for any
loss or llsbility aising from any adl, default, armission or misconduct on the part.of any-

delegate or sub-delegate,

541 Furthor Asguranons

The Chargor muat, &t its own expense, take whatever action the Seourity Agant may require for,
_ pensg G

5111 reating, perfacting or protecting any security intended to be crealed by thls. Standard

Seourily; or

facilitating the realisation of the Security Subjects, or the exercise of any right, power or
distretion exerclsable, by the Security Agent or any of lts delegaies or sub-delegates in

o
.
3

respect of the Security Subjects.
This includes:

5113 the exesution-of any fransier, disposition, conveyance, assignation or assurance of any
property, whether to the Security Agent or to its nominee, or

5414 the giving of any notice, order or direction and the malking of any registration,
which, i any such case, the Seourity Agent may think expedient.
812 Power of Attorney

The Chargor irrevosably and severally appoins the Security Agerntand any of s delegates or sub-
delegates to be its altorney to take any action which the Chargel is obliged o take under this
Standard Sescurity, The Chargor ratifies and confirms whatever any attorney does or ptrporis lo

do-Under its appointment under this Clause,

6 Confliot
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6.1

5.2

B3

To the sxtent that the terms of the Slandard. Conditions conilict with or are inconsistent with the
terms of this Standard Secwrity of the Security Tiust Deeds then the terms. of this Standard
Security or the Security T;’Uﬁtﬁeeds (ms applicable) shall (to the exténl of thal conflict or
inconsislency and to the extent permitted by law) prevail and have effect in preference to the

Standard Caonditions.

To the éxtent that therd is any conflict or inconsistenicy between {i) any provision of this Standard
Security and (i) any provision of the Security Trust Deeds, -then the provisions shall- (to the axtent
of that conflict or Inconsistency and o the extent permitied by law) prevaltin the foliowing order of
sreference and have effect in prefersnde to the dther conflicting provision or provisions (as the
case may be){a) first, the provisions of the Securlty Trust Deeds then (b) second, the piovisions of

this Standard Seourity,
Release

At the end of the Security Period, the Lenders must, at'the requiest and cost of the Chargor, take
whatever aclion is necessary {o release the Security Subijects from this Security.

Goveining law and enforoemant
This Standard Seourity is govemnad by-Scols law.

The Scollfsli coitrts have exslusive jurisdiction to setlle any dispute arfsing owt of &1 in connectioh

with this Standard Sacurfty {including a dispute regarding the existence, validity or termination &f

this Standard Security) {a Dispute),

The Chargor agrees that the Sodtlish courts are-the most appropriate and wonvenient couts to

settle Disputes and accordingly will not grgue 1o the contrary,

This. Clause is for the benefit of the Secwrity Agenl and the Landers only. As.a result, neither the
Seourily. Agent nor any other Lenders shalt be prevented from laking proceedings relaling loa
CHspule in any othar courls with jurisdiction. To the extent allowed by law, the Seourity Agent and
the other Lenders may take concurrent proceedings in any number of jurisdictions,

Wartandioe

The Chargor grants warrandice under exception of {One) the Standard Securily by the Chargor in
favour-of the Sscurity. Agent dated on oraround the date hereof which said Standard Security will

rarik in prionty slways to this Standard Security and {Two} the Leases.

BTHREL




10 Sonsent o Registration

The Chargor herby consents to the registration of this Standard Security for preservation and

gxecution.

IN WITNESS WHEREOF these presents consisting of this and the preceding 7 pages are executed as
foliows:-

They are subscribed for and on behalf of CALLENDER STREET TRUSTEES LIMITED as trustee of THE-
QUEEN BTREET ...i; LINIT TRUST by:.

L. ( wea B

signaturs of Witigss.  — f!gnaiure of avthersed—signatoryidirectoricompany-

ftwi}éé%ge of ggﬁv% Q}rmt} ' I;},é’ﬁmﬁ& of ubc\;a mmz‘(\%}\m E’D \ \N&K
(ot e o ueilet. . 2/

RN AILE o QBT B

‘address of witness o plase of signing
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