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Registration of a Charge

Company name: D. T. F. LIMITED
Company number: 01477534

X6X81Q95

Received for Electronic Filing: 08/01/201

Details of Charge

Date of creation:  04/01/2018
Charge code: 0147 7534 0024
Persons entitled: SANTANDER UK PLC

Brief description:  ALL AND WHOLE THE SUBJECTS KNOWN AS AND FORMING TARA
HOUSE, 46 BATH STREET, GLASGOW, G2 1HG BEING THE SBJECTS
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER GLA13912.

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: OLIVIA BRIDGE

Electronically filed document for Company Number: 01477534 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1477534

Charge code: 0147 7534 0024

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th January 2018 and created by D. T. F. LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th January 2018 .

Given at Companies House, Cardiff on 10th January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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STANDARD SECURITY
by
D. T.F. LIMITED

in favour of

SANTANDER UK PLC

Subjects:
Tara House, 46 Bath Streef, Glasgow G2 1HG

Title Number (GLA13912)

‘WEIGHTMANS LLP
144 West George Street:
Glasgow
G2 2HG

Ref: W15568-190/DGY
FAS: 8302



STANDARD SECURITY

between

(1)

Name

D. T .F. LIMITED

Registered number

01477534

Address

SUTHERLAND HOUSE

2)

70/78 WEST HENDON BROADWAY
LONDON
NW9 7BT

{"Chargor”) and

Santander UK plc as security trustee for each Group Member ("Lender™)

This Standard Security is subject to the following provisions:-

1.
1.4

INTERPRETATION

The following words and expressions. shall have the following meanhings where the
context so perits:-

“Affiliate™ means in relation to any person, 4 Subsidiary of that person or a Holding

‘Company of that person or any other Subsidiary of that Holding Company;

“Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing or registration;

“Business Day” means a day (other than a Saturday or Sunday} on which banks. are
open forgenerai business in London, Edinburgh and Glasgow;

“CML Lenders’ Handbook” means the Council of Mortgage Lenders Lenders’ Handbook
for Scotland for the time being, a copy of the latest edition of which is available at
www.cmib.org.uk;

“Default Rate” means the rate of default interest specified in clause. 8.5 of the Loan
Agreemeit;

“Event of Default” has the meaning given to itin the Loan Agreemient;

“Finance Documents” means the documents: governing the terms of the -Secured
Liabilities;

“Group” medns Santander UK ple (registsted number 2294747) and. its Subsidiaries for
the time being; '

“Group Member” means each member of the Group;

“Holding Company” means in relation-to a company or corporation, any other company
or corporation in respect of which it-is a Subsidiary, '




“Insurances” means all contracts or policies of insurance relating to the Property in
which the Chargor has aninterest;

"Loan Agreement” means the loan agreement dated on or around the date of this
Standard -Security between the Chargor and Lender;

“Material Adverse Effect” means a malerial adverse effect on the business, assets or
financial condition of the Chargor; aridfor the ability of the Chargor to perform any of its
obligations under the Finance Documents to which it is a party; andior the value or
enforceabllity of the Security held by any Group Member in respect of the Secured
Liabilities;

"Oceupational Lease” means the existing leases affecting the Property as listed in Part
1 of the Schedule and any agreement for lease or licence or any occupational lease or
licenice to which the Property may be- subject for the time being and in respect of which
the Chargor is landlord or licensor:

“Party” means. a party to this Standard Security and includes. its successors in title,
permitied assignees ahd permitted fransferees, whether immediateé or derivative;

“Permitted Security” means any Security granted in favour of the Lender; any lien
arising by operation of law and in the ordinary.course of trading and not as a result of any
default or omission by the Chargor; of any Security permitted by the Lender in writing;

“Plarining Acts” means the Town and Country Planning (Scotland) Act 1997, the
Planning (Listed Buildings and Conservation Areas) (Scotiand) Act 1897, the Planning
{Hazardous Substances) (Scotland) Act 1987, the Planning {Consequential Provisions)
(Scotland) Act 1987 and any regulations or subordinate legislation made: (before or after
this Standard Security} under those.stdtutes and any other statute or regulation governing
or controlling the use or development of land and buildings;

‘Property” means ALL and WHOLE the subjects known as and forming Tara House, 46
Bath Street, Glasgow G2 1HG being the subjects registered in the Land Register of
Scotland under Title Number GLA13812; Together with afl buildings, fixtures and fixed
plant and machinery on such property, the proceeds of sale of the whole or any part of
such property and all righis appurtenant t¢ or benefiting any such property;

"Schedule™ means the -Schedule annexed and execcuted as relative o this Standard
Security:and which forms part of this Standard. Sectrity;

“S8ecured Liabilities” means all moneys and liabilities now or- hereafter due, owing or
incurred by the Chargor fo the Group Memibers (or any of them) when the same become
due for payiment or discharge whether by acceleration or otherwise, and whether express
or implied; present, future or contingent; joint or several; incurred.as principal or surety;
originally owing to. the Group Members (or any of them) or purchased or otherwise
acquired by them or it denominated in sterling or in any other currency;. or incurred on
any bank account or in any .other manner whatsoever, fogether with interest (both before
and after judgement) to the date of payment at such rates and 6n such tefrms as may from
time to time be agreed, commission, fees and other charges and all legal and other costs,
charges and .expenses.on a full and unqualified indemnity basis which may be incurred by
the Group Members (or any of them) in relation to any such mongys or liabilities of
genetally in respect of the Chargor,;

"Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreetment or arrangement having a similar effect;
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1.2.1

1.2.2

1.2:3

1.2.4

1:2.5

1:2.6
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1.2.8

1.2.8

1.3

"Security Period” means the period from the date of this Standard Security until the
Lender confirms in writing to the Chargor that all the Secured Liabilities have been
unconditionally and irrevacably paid and discharged in full: and no-Group Member has any
continiuing obligation to make facilities available to the Chargor;

"Subsidiary” mears a-subsidiary underiaking within the meaning of section 1162 of the
Companies Act 2006; '

*Waluation” means a valuation report by the Valuer addressed to the Lender, containing
in particular a valuation of a Property on the basis of the market value in accordance with
the Statemenis of Asset Valuation Practice and Guidance Notes issued by the Royal
Institution of Chartered Surveyors in Scotland from fime to time; and

“Valuer” means any surveyor or valuer-as may-be appointed or approved by the Lender
from time tofime,
References toi-

clauses and schedules are references to clauses anhd schedules of this Standard
Security;

“this Standard Security” or any other agresment or instrument is a reference to this
Standard Security or that.other agreement or instrument as the same may have been, or
may from time to time be, amended, novated, replaced, restated, supplemented or varied
provided that, where'the consent of a Group Member is required pursuant to any Finance

Document or otherwise to such amendment, novation,. replacement, restatement,

stupplement of variation, siich-consent has been obtained;

‘indebtedness” includes any obligation (whether incurred as principal or as surety) for the
payment or repayment of money, whether present or future, actual-or contingent;

a “person” includes any person, firm, company, corporation, government, state or agericy
of a state of any association, trust or partnership (whethier or not having separate legal

personality} or two or more of the foregoing and includes its successors and (in the case

of each Group Member only) its permitted assignees.and transferees;

a“regulation” includes any regulation, rule, official directive, request or guideline {whether
-or not having the force of the faw) of any governmental, intergovernmental or

supranational body, agency, department or regulatory, seif-regulatory or ather authority or
organisation;

“determines” or "determined” means a determination made in the absolute discretion of
the person making the-determination;

a.provision of law is a reference to that provision as amendéd of re-enacted;
any provision in the: CML Lenders' Handbook shall be treated (where and when

applicable) as being a reference to the corresponding provision (or provisions) that most
nearly corresponds to it in any amendment fo or replacement of the CML Lenders’

‘Handbook ag at the date of this letter; and

a “charge” or “mortgage” of any freshold or leasehold propefty includes all buildings,
fixtures and fixed plant and machinery on that property, the proceeds of sale of the whole

of g@ny part of that property and all rights appurtenant to or benefitirig that property.

Clause and schedule headings are for-ease of reference only.
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2.1

2.2

3.1

3.2

4.1
4.2

4.3

An Event of Default is continuing if it has not been remedied to the satisfaction of the
Group Member party to the Finance Document under the terms of which the Event of
Default occurred or waived by that Group Member.in-writing.

The masculine. gender shall include the feminine and neuter genders, the singuiar
number shall include the plural and vice versa and references to persons shall include
bodies corporate, unincorporated associations and partherships.

The words and expressions which are incorporated in the variations of the Standard
Conditions as applied to this Standard Security and which are defined in the Act or the
said Schedule 3 to the Act shall be taken to be so defined for the purposes of this
Standard Security.

If there is any conflict and/ or inconsistency (a) between the terms of the Standard
Conditions and the terms.of this Standard Security and/ or the Loan Agreement, then the
terms of this Standard Security andfor the Loan Agreement shall prevail or (b) between
the terms of this Standard Security and the Loan Agreement, then the terms of the:Loan
Agreement shali prevail.

PERSONAL BOND

‘The Chargor undertakes and obliges itgelf fo the Lender {(as security trustee for the Group

Members) that it will on demand pay and discharge the Secured Liabilities.

If the Chargor fails to pay any-amount payable by it under this Standard Security-on its

dite date, interést shall accrue on the overdue-amount from the due date up to the date of
actual payment (both before and after judgment) at the Default Rate. Such. interest (if
unpaid) shall be compounded monthly.

GRANT OF SECURITY

In security.of the Secured Liabilfities, the Chargor grants a Standard Security in favour of
the Lender over the Property.

The standard conditions -("Standard Conditions") specified in Schedule 3 to the
Conveyancing and Feudal Reform (Scotland) Act 1970 (hereinafter called the "Act") and
any lawful variations thereof operative for the time being shall apply to this Staridard
Security; except that such Standard Conditions 'shall to the extent that they are
inconsistent with (1)-the Loan Agreement or any subsequent variation of if; be varied and
supplemented such that.they are consistent therewith; and (2 the following provisions.or
the provisions of any subisequent variation to this Standard Security, be varied and
supplemented such that they are consistent with the following provisions and those of any
such subsequent variation.

‘GENERAL UNDERTAKINGS

The undertakings in this clause 4 remain in force during the Security Period:

The Thargor shall not créate or permit to-subsist any Security over atiy of the Froperty,
other than Permitted Security.

The Chargor will deposit with the Lender (to be held at the rigk of the Chargor) all deeds
and documerits of title relating fo the Property as the Lehder may reguire.
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PROPERTY UNDERTAKINGS
The Chargor will;
observe and perform all covenants, burdens, stipulations, requirements and obligations

from time o time affecting the Propérty or thie use, ownership, obccupation, possession or
gther enjoyment of the Property whether imposed by statute, contract, lease or otherwise

‘where failure to do $6 Has or is reasonably likely to have a Material Adverse Effect;

do-all acts necessary to preserve its rights, fitle and interest in and to the Property; and

not, without the written prior consent of the Lender, enter into any onerous or restrictive

obligations affecting the Property.

punctually pay, or-cause to be paid, and indemnify the Lendet against, all present and

future rent, rates, taxes, duties, charges, assessments, impositions and outgoings now ot
at-any fime payable in respect of the Property ar any part thereof-or by any owner or
occupier.

not, without the prior written consent of the Lender or as required by & Finance
Document, make or permit-others to make any applicationy for planning permission in

respect of any part of the Property or make any structural or material alteration or addition

to the Property-or carry-out or permit to be carried out any development on, or permit-any
change of use of (as each such expression is defined il the Planning Acts) any part of the
Property.

In the event that, during the Security Petiod, any Property is intended to be developed or
is in the coursé of development (in each case with the consent of the Lendet), the
Chargor shall:-

proceed diligently and to the satisfaction of the Lender and any competent authority with

such development in ali respects in conformity with all planning and by-law consents

which shali together with the plans and specifications be produced fo the Lender for

-approval prior to the commeancement of any works of development; and

obtain such further insurance as shall be required and specified by the Lender.

The Chargor will keep all its buildings, fixtures, fittings, plant and machinery comprised in
the Property (or procure that they are kept) in good repair. and in good working order and
condition (fair wear and.tear excepted iy the case of fixtures, plant and machinery) and
fully protected against damage or deterioration.

The Chargor will permit any person appointed by the Lender; without the Lender

becoming liable to account as heritable creditor in possession, (at reasonable times and

on reasonable notice and subject to-the terms of the Occupational Leases) to enter on
and inspect the state of the Property.

The Chargor will produce to the Lender such documents .or information relating to the
Property as the Lender may from time to time reasonably request and promptly deliver to

the Lender a copy of any notice or proceedings- served by ary person ofi the Chargor
concerning the Property or alleging any breach of its obligations relating to the Property.

The Chargor will, within 5 Business Days of receipt, give full particulars to the Lender of

any notice, order or direction having specific application fo any -of the Property or {o the:

area in which the Property is situate; given or made by any planning authority or other
public body or authority whatever.
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8.1
6.4.1

6.1.2

6.2

B6.2.1

The Chargor will, if requested by the Lender, without delay and at its own cost take. all
reasonable-or necessary steps to- comply with-any such notice, order or direction and will
further, if requested by'the Lender, but at its own cost, make or joitv with the. Lender in
making such objections or representations against or in respect of any such notice, order

‘or direction as the Lender shall reasonably-deem expedient. Any compensation received

by the Chargor as a result of any notice or order shalf be applied in repayment of the
Secured Liabilities.

The Chargor witl:-

not do of khowingly omit or knowingly suffer to be done or omitted any act, matter or thing
in, an or in respect of the Propetty required t¢ be done or orhitted by the Planning Acts or
whiich shall contravene the provisions of the Planhing Acts; and

indernnify- the Lender ofi demand against all actions, proceedings, costs, expenses,
¢claims and demands whatsoever suffered by the Lender in respect of any such act,
matter or thing so cohtravening the provisions of the Planning Acts.

The Chargor will -at all fimes acquire and maintain all Authorisations reduired. by itg
ownership, use-or occupation of the Property or for the conduct of any business operated

on of from the Property or the ownership and use of the Property and will comply with all

terms: and conditions relating to such Authorisations and with all other applicable laws
and will not.do or permit any act-ar omission whereby any such Authorisations would be
ighle to be varied of revoked.

The Chargor will not, without the prior written consent of the Lender permit any person to
be registered as proprigtor of the Property, create or knowingly permit to arise-or subsist
any overriding interest affecting the Property or permit-any person to become entitled to
any proprigtary right or interest which might reasonably be- expected adversely to affect
the value: of the Property or any other Charged Asset,

INSURANCE

The Chargor shalf effect:-

insurance of the Property in accordance with. the .CML Lenders! Handbook save that the
excesses In respect of such insurance shall not exceed the amounts specified by the
Lender; and the insurance shall be for the full reinstatement value of the Property (which
in the: case of any Property shall be deemed to be the valug of the Property as specified
inthe most recent Valuation);

insurance againhst acts of terrorism; and
insurance against 3-vears loss.of rent,

all such insurances to:be in an-amount and in a form and with an insurance company or
underwriters acceptable to the Lender (acting reasonably).

The Chargor will procure that the Lender is either joint insured or, if so agreed by the
Lender, noted as hetitable creditor and loss payee on each such insurance policy and
that every such policy shall contain:-

a standard heritable creditor clause whereby such. insurance shall not be vitiated or
avoided as against a heritable creditor i the event of as a result of ahy
misrepresentation, act or neglect or failure to make disclosure on the part of the insured
party or any circumstance beyond the control of the insured party; and
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6.3

6.4

6.5

6.6

6.7

6.8

6.8:1
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7:1

7.2

8.1

8.2

terms providing that it shall not be invalidated so far as the Lender is concemed for failure
fo pay any premium due without the insurer first giving to the Lender not less than
10 Businéss Days' notice.

The Chargor will promptly on request supply copies-of such Insurances to the Lender.and
will notify fhe Lender of new policies, renewals made and material variations or
cancellations of policies. made or, to the knowledge of the Chargor, threatened or

Jpending.

‘The Chargor shall not do or permit to be done anything which may make void or voidable

any of the Insurances.

The Chargor shall promptly pay ali premiums and do all other things necessary to keep all

.of the Insurances.

i the Chargor fails to comply with any of the provisions of this clause 8, the Lender shall
immediately be entitled to effect the Insurances concerned at the expense of the Chargor.

Subject to clause 6.8, the Chargor shall apply all monies received or receivable underany
Insurance {other than any Insurance in respect of third party fiability) towards replacing,

restoring or reinstating the relevant asset. Any proceeds of insurance received by the
.Chargor shall, pending such replacement, restoration or reinstatement, be credited to a

bank account specified by the Lender.

To the exfent that any Ihsurance and any Occupational Lease does not restrict the
proceeds -of insurance being used to prepay the Secured Liabilities, the proceeds of
insurance shall:

if at the relevant time an Event of Default has occurred and is continuing; or

if the procesds exceed £25,000 (twenty five thousand pounds) at any other time if the
Lender requests of requires it in writing,

be used to prepay the Secured Liabilities.
RESTRICTIONS ON DEALING WITH PROPERTY

The Chargor will riot without the. prior written consent.of the Lender, (whether by a single
transaction or a-series of related or unrelated transactions-and whether at the same time
or-over a period of time) sell, transfer, lease or otherwise dispose of any of the Property or
agreeto do so.

The Chargor shall not, other than as permitted in the Finance Documents, lease or accept
surrenders of ieases or vary-any lease or tenancy agreement or reduce any sum payable
under the same.

POWER TO REMEDY

If the Chargor at any time defaults in complying with any of its-obligations contained in
this Standard Security, the Lender shall, without prejudice o any other rights arising as a
consequence of such defaull, be entitled to make good such default-and the Chargor
irrevocably authorises the Lender and its employees and agents by way of security to do
all-such things necessary or desirable in connection with the same.

Any moneys so expended by the Lender shall be repayable by the Chargor to the Lender
on demand together with interest at the Default Rate from the date of payment by the
Fender until such repayment, both before and after judgment.
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9.2
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10.1

10.2

12.

12.4

12.2

12.2.1

12.2.2

13.
13.1
13.1.1

13.1.2

FURTHER ASSURANCE

The Chargor shall, i and when required by the Lender execute such further Security and
assurances. in favour of the Lender and do all such acts and things as the Lender shall
from time to time require over or in relation to the Property fo secure the Secured
Liabilities or to create, perfect, protect-or maintain the security intended to be created by
this. Standard Security over the Property or any part thereof or to facilitate the realisation
of the same.

Such further Security and assurances shall be prepared by or on behalf of the Lender, at
the expense: of the Chargor, and shall contain such clauses for the benefit of the Group
Members as the Lender may redsohably require.

POWERS ON ENFORCEMENT

For the purposes of Standard Conditior 9(1}, the Chargor shall be held to be in default on
the occurrence of an Event of Default which-is continuing.

Atany time-which an Event of Defallt is continuing as aforesaid, the Lender may, without
further notice exercise all the powers conferred by the Standard Conditions, as varied or
exterided by this Standard Security, and all the powers and discretions conferred by this
Standard Security either expressly or by reference.

SUBSEQUENT SECURITY

If the Lender receives notice of any subsequent Security affecting the Property or any
patt thereof, the Lender may open a new account for the Chargor.

if it does not-open a new account then, unless the Lender gives express written notice to
the contrary to the Chargor, it shall nevertheless be treated as if it had opened a new
account at the time when it received such riotice and-as from that time all paymenis:made
by or on behalf of the Chargor to the: Lender shall be credited or be treated as having
been-credited to the new account and shall not operate to reduce the Secured Liabilities
outstanding at the time when it received such notice.

CONTINGENCIES
If the Lender enforces the security constituted by this- Standard Security at a time when
no amount in respect of the Secured Liabilities is dus-and payable, the Lender ray pay

the proceeds of any recoveries effected by it into.a suspense-account.

The Lender may (subject to the payment of any claims having priority fo this- security}
withdraw amounts standing to the credit of such account for application as follows:-

paying all costs, charges-and expenses incurred and payments made by the Lender in
the course of such enforcement, and

paying amounis due and payable in respéct of the Secured Lighilities as and when the
same become due and payable.

REDEMPTION OF PRIOR SECURITY
If an Event of Default’is continuing or i requested by the.Chargor, the Lender may:-
redeem any prior Security against the Property; and/or

procure the transfer of that - Security to itself, and/or



13.1.3

13.2

14.

14.1

15:

15.1

15.2

186.

18.1

17.

17.4

17.2

17.2.1

17.2.2

settle and pass the accounts of the prior creditor or chargee and any accounts settled and
passed will be conclusivie-and binding on the Chargor.

The Chargor shall pay on demand all principal moneys, interest, costs, charges and
expenses in connection with-any such redemption and/or transfer.

APPLICATION-OF PROCEEDS

-All moneys received by the Lender shall be applied, after the discharge. of all liabilities

having priority o the Secured Liabilities, in or towards satisfaction of such of the Secured
Liabilities and. in such order as the Grodp Meinbers may from tiine to time conclusively
agree, except that the Lender may credit the same to-a suspense account for so long and
in such manner as the Lender may from time to time determine.

PROTECTION OF THIRD PARTIES

in favour of any purchaser or person dealing in good faith, the Secured Liabilities shall be
deemed to become due, and all rights of enforcerment conferred on the Lender, s varied

and extended by this Standard Security, shall be deemed to arise, immediately after the
execution of this Standard Security.

No purchaser or other person dealing with. the Lender shall be bound or concerned to
enquire whether any power exercised or purported to be exercised under this Standard

Security has become -exercisable or whether any money- is due on the security of this

Standard Security or as to the propriety or regularity of any sale by, or.other dealing with,
the Lender or be concerned with notice to the contrary. Any such sale or dealing shall be
deemed to be within the powers conferred by this Standard Security and to be valid and
effectual accordingly.

DELEGATION

The Lender may delegate by power of atforney or in-any other-manner fo any person any
right, power or discretion exercisable by it under this Standard Security. Any such
delegation may be made on the terms (including power to sub-delegate) and subject to
any regulations which the Lender) may think fit. The Lender will not inany way liable or
responsible to the Chargor for.any loss or liability arising from any act, default, omission
or misconduct on the part of any such delegate or sub-delegate.

INDEMNITIES

The Chargor shall pay to the Lender on demand the amount of all costs and expenses
{including legal-fees, stamp duties and any value added tax) incurred by the Lender in
connectioh with the ehforcement, préservation or release of any rights under this
Standard Security on a full indempnity basis.

The Lender and any atforney, agent or other person appointed by-the Lender under this
Standard Security and the officers-and employees. of the Lender and any such attorney,
agent or other person (each an “Indemnified Party”) shall be entitied to be indemnified
out-of the Property in respect of all costs and losses which may be incurred by, or made
against, any of them (or by or against any manager, agent, officer or ernployee for whose
lability, act or omission any of theim may be answerable) at any time relating to or arising
out of or as:a consequence of; '

anything done or omitted in the exercise, or purported exercise, of the powers contained
in this Standard Security; or

any breach by the Chargor of any of its obligations under this Standard Security; or
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18.2
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19.1

18.1.1

19.1.2

19.1.3

19.2

any claim made or asserted against an Indemnified Party under any law which would not
have arisen if-this Standard Security had not been executed and which was not caused
by the gross negligence or wilful defadlf of the relevant Indemnified Party.

POWER OF ATTORNEY

The Chargor, by way of security irrevocably appoints each of the Lender and its delegates
saverally to be its attorniey in its iame and on ifs behalf:-

to execute and complete any documents.orinstruments which-the Lender may require for
perfecting the fitle of the Lender to the: Property or for vesting the same i the Lender, itg
hominee or any purchaser;

to gign, execute, seal and deliver, and otherwise perfect, any further Security or document
referred to in clause 9.1 {(Further Assurance); and

otherwise generally to sign, -seal, execute and deliver all deeds, agreemeénts and other
documerits and to do all acts and things which may be required for the full exercise of all
or any of the powers.conferréd on the Lender under this Standard Security or which may
be deemed expedient by the Lender in connection with any disposition, realisation -or
getting in of the Property or any part thereof or in connection with any- other exercise of
any power under this Standaid Secuirity.

The Chargor-ratifies and confirms and agrees fo ratify and confirm all acts and.things
which any attorney pursuant to clause 18.1 shall do, of purport to do, in the exercise of
his powers under clause 18.1.

The powers grartted under this clause 18 may be exercised at any time after the earlier-of
{iy the expiry of ten Business Days following the failure by the Chargor to do that which it
is required fo do by the ferms of this Standard Security or (i) -an Event of Defaulf which is
continuitig.

MISCELLANEQUS
Continuing security

This Standard Security and the obligations of the Chargor under this Stahdard Security
shail:-

secure the ultimate balance of the Secured Liabilities and shall be a continuing Security
notwithstanding any setilement of account or other matter whatsoever;

be in addition to, and not prejudice or affect, any present or future Collateral Instrument,
Security, right or remedy held by or available to any Group Member;-and

not merge with, or be itv any way prejudiced or affected. by the existence of, any such
Collateral Instrument, Security, right or remedy.

Settiements conditional

Any settlement or discharge between any Group Member and. the Chargor shall be
conditional on no Security granted to, or disposition or payment to, that Group Member
(whether by the Chargor or othetwise} being avoided or reduced as a result of insolvency.
or any- similar event and the Lender shall be entitled o recover the value of amount of
any such Security or payment frorthe Chargor and to enforce this Staridard Security as
if such setilement on discharge had not accurred,
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No responsibility for loss

The Lender shall not be responsible for any loss occasioned by the timing of the exercize
of its powers under this Standard Security.

No liability as- heritable creditor in possession

The Lender shall not he liable to account as heritable craditor in possession in respect of
all or any of the Propetty or be liable for any loss on realisation or-for any neglect or
default of any nature whatscever for which a heritable creditor in possession may be
liable.

Partial invalidity

if, at any time, any provision of this Standard Security is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neithér the legality, validity
or -enforceability of the remaining provisions. nor the legality, validity ot eénforceability of
such provisions under the law of any other jurisdiction will in any way be affected or
impaired.

Remedies-and waivers

No failure fo exercise, nor any delay in-exercising, on the part of the Lender or any Group
Member, any right or remedy available to it under this Standard Security or otherwise in
respect of the Secured Liabilities shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise of of exetcise of any
other right of remedy. The righits and remedies provided in this Standard Securityand in
any other agreement providing for or entered into in connection ‘with the Secured
Liabilities are cumulative and not exclusive of any rights or remedies provided by law.

NOTICES

Any communication to be made under or in. connection-with this Standard Security shall
be made in writing and, unless otherwise stated, may be made by fax or letter.

The address and fax number (and the department or officer, if-any, for whose. attention
the communication iz to. be made) of each Party for any communication or document {o
be made or delivered under or in cohnection with this Standard Security is:-

in the case of the Chargor, that specified above;.and

in'the case of the Lender:

Addrass: Santander UK pic
298 Deansgate
Manchester M3 4HH
Fax number: 0161 953 3547
Attention: Commercial Property Administration Manager,

or any substitute address, fax number or department or officer as either Party may notify
fo'the other by nictless than & Business Days' notice.

Any communication or docuiment made of delivered by ong person to another under of in
conrection with this Sténdard Security will only be effective:-

if by way of fax, when received in legible formy; or
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if by way of letter, when it has been left at the relevant address or 5 days after being
deposited in the post postage prepaid in an envelope addressed to it at that address;

anid, if a particular departmenit or-officer is specified as part of its-address details. provided
under clause 20.2, if addressed to that departiment or officer.

Any communication or document to.be made:or-delivered to the Lender will be. effective
only when actually received by the Lender and then only if it is expressly marked for the
attention -of the department or officer identified above {or any-substitute department or

‘officer as the Lender shail specify for this purpose).

CALCULATIONS AND CERTIFICATES
Accounts

n any lfigation of arbifration proceedings arising out of or in corinection with this

Standard Security, the entries made.in the accounts maintained by a Group Member are

prima facie evidence of the matters o which they relate.

Certificates and determinations

Any certificationy or determination by the Lender ora Group.Member under this Standard

Security or any Finance Document is, in the absence of manifest .errgr, conclusive
evidence of the matters fo which it reldtes.

No set off by thé Chargor

All payments to be made by the Chargor under this Standard Security shall, subject to the
terms of the Finarice Documents, be calculated and be made without {and free and clear
of any deduction for) set off or counterclaim..

SET OFF

The Lender or a Group Member may set off any matured obligation due fram the Chargor
against any matured obligation owed by the Lender or that Group Member to the
Chargor, regardiess of the place of payment, booking branch or currency of either
obligation. If the obligations are irv different currencies, the Lender or that Group Méember
may convert either obligation at a market rate of exchange in its usual course of business.
for the purposes of the set off.

CURRENCY

If a payment is made to the Lender under this Standard Security in a currency other than
the-currency in which it is expressed to be payable ("Confractual Currency’), the Lender
may cenvert that payment info the Contractual Currency at a market rate of exchange in
its- usual course of business-on or around the date of the payment and to thié extent that
the converted amount of the payment falls short of the. amount due and payable the
Chargor will remain liable for -such shortfall and such shortfali shall from part of the
Secured Liabilities.

ASSIGNMENT

The Lender or any Group Member may-at any time assign or otherwise transfer all or any.
part of its rights and obligations under this Standard Security or any. Security created by
or under it.

The Lender and each Group Member may disclose {o any person: -
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to {or through) whom it assigns or transfers (or may potentially assign or transfer) alf or
any of the Secured Liabilities; and/or-its rights and obligations under this Standard
Security,;

with {or through) whom it enters'into (or may potentially enter into) any sub-participation in
relation to, or any other transaction under which payments are to be made by reference.
to, the Secured Liabilities ar the Chargor;

to whor, and to the extent that, information is required to be disclosed by any. applicable
faw or regulation; or

who is-its Affiliate,

any information about the Chargor and fthis Standard Security as the Lender or that
Group Member shall consider appropriate.

The Chargor may not assign any of its rights or transfer any of its rights or obligations
under this Standard Security.

Any Group Member may rely on.this clause 24,
GOVERNING LAW

This Standard Security shall be governed by, and construed. in.accordance’ with, Scots
law and all claims and disputes between the Parties arising out of or in connection with
this Standard Security (whether or not contractual in nature) shall be determined in
accordarnce with: Scots law.

If in any court either Party argues that a court other than the courts of Scotland has
jurisdiction to' determine a dispute: or difference between the Parties arising out of or in
connection with this Standard Security that issue shall be determined in. accordance with
Scofs law and each Parly irrevocably and unconditionally waives any right it might
otherwise have to rely upon the law of the forum orany ofter law,



26. WARRANDICE

The Chargor granis warrandice but excepting therefrom the Leases and other ancillary
documents: listed in the Schedule but without prejudice to the Lender’s right to quarre] or
impugn the same on any ground of law not inferring warrandice against the Chargor: IN
WITNESS WHERECF these presents typewritten on this. and the preceding thirteen
pages together with the:Schedule annexed hereto are subscribed as follows:-

SUBSCRIBED for and on behalfof D.T.F. LIMITED by:

oo b oW

e tinmi e s s LIFECEOE
Josa pthan Raa
............ ool Full Name

SRWTA. TYOMAS . Full Name
QUTRER A0 HousE, . Address
PP 10T Hewnor (iopoony
Loovigors i a0T

At Loeond. ...
on 1 halaot
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This is the Schedule referred to in the foregoing Standard Security by D. T .F. Limited

in favour of Santander UK plc

Occupational Leases

Lease between D. T. F Limited and Mrmrsmillionaire Limited dated 12 and 29 November and
registered in the Books of Council and Session on 19 December, both months in the year
2013 {as subsequently amended or varied);

Lease between D. T. F. Limited and Akkurt and Dumen Limited dated 11 January and 5
February-and registered in the Books of Council and Session on 27 Marchl, all dated in the
year 2013 (as subsequently amended or varied);

Lease between D. T. F. Limited and Customer Experience People Limited dated 8 and 15
March and registered in the Books of Council and Session on 21 March, all days in the year
2017-(as subsequently amended or-varied);

Car Parking Licence between D. T. F. Limited and Customer Experience People Limited
dated 8 and 15 March and registered in the Books of Council and ‘Session on 21 March; all.
days inthe year 2017 {as subsequently amended or varied),

Lease between D. T. F. Limited -and Protocol Skills Limited dated 22 November and 17
December 2004 and registered in the Books of Council and Session 14 January 2005 (as
subsequently amended or varied),

Lease between D. 7. F. Limited and Gamma Telecom Limited dated 25 May and & June and
registered in the Books of Council and Session on 26 June, all dates in the year 2017 (as.
subseguently amiended or varied);

Car Parking Licence between D, T. F. Limited and Gamma Telecom Limited dated 25 May
and 6-June and registered in the Books of Council and Session.on 26 June, all dates in the
year 2017 (as subsequently amended or-varied};

Lease between D. T, F. Limited and Office: of Rail Régulation dated 28 September-and 6
Navember and registerad in the Books of Council and Session on 13 November, all dates in
the year 2008 (as subsequently amended or varied);

Licence to Occupy between D. T. F. Limited and Office of Rail Regulation dated 26
September-and & Noveniber and registered in the Books of Council and Session on 13
November, all datés in the year 2008 (as subsequently amended or varied;

Lease belween D. 7. F. Limited and Serco Caledonian Sleepers Limited dated 23 February,
and 6 May and registered in the:Books of Council and Session on 13 May, both months in the
year 2016 (as subseqguently-amended or varied);

Lease between D. T. F. Limited and Vivos. Technology Limited dated 27 February and 8
March and registered in the Books of Council and Session on.13 March, all dates in thHe year
2017 {as subsequently amended or varied}, '

Lease batween. D, T. F. Limited and. Drummond Miller LLP dated20 October and 3 November
2017 and currently undergoing registration in the Books of Counclt and Session (as
subsequently amended or varied);

Lease between D. T, F. Limited and Scoftish Association of Citizens Advice Bureaux dated 17
and 25 February and registered in the Books of Council dand Session on 15 September, all
dates in the year 2014 (as subsequently ameided orvaried);
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Car Parking Licence between D. T. F. Limited and Scottish Association of Citizens Advice
Bureaux dated 17 February and 13 March and registered in the Books.of Council and Session
on 15 September, all dates in the year 2014 (as subsequently amended or varied);

Lease between D. T. F. Limited and Ketchup Limited dated 28 July and 7 September 2015
and registered in the Books of Council and Session on 20 May 2016 (as subsequently
amended or varied);

Lease between D. T. F. Limited and Scottish Renewables Forum Limited dated 2 and 15

September and registered in the Books of Council and Session on 19 September, all dates-in
he year 2014 {as subsequently. amended or varied);.and

Licence to Occupy constituted by Missives between Tods Murray LLP on behalf of D.T. F.

‘Limited and Anderson Strathern LLP on behalf of Done Brothers (Cash Betfting) Limited dated
22 May 2013-and registered inthe Books of Couicil and Session on.24 May 2013.
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