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’ In accordance with
Sections 859A and M R 0 1
8594 of the Companies

o Act 2006 Particulars of a charge Slase orm

A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companteshouse gov uk
last page

< What this form 1s for x What this ferm 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an mstrument instrument Use form MRQ8

court order extending the time for delivery

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it wili be rejected unless it 1s accompani
"A2GTQ18X"
A1 450

You must enclose a certified copy of the instrument with this form This 04/08/2013
scanned and placed on the public record COMPANIES HOUSE

1 | Company details [Tm—w
Company number ,0_ IS_ ’4_ l27 ’4_ ’T ld_ IT -> Filling tn this form

Please complete n typescnpt or in
Company name in full | BUSINESS HOMES ABERDEEN LIMITED bold black capitals

| Alf flelds are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date E [? l’"—o— I%— 'K ’W ’T {’_3—

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunly agents or trustees
entitted {o the charge

Name | GMI CONSTRUCTION HOLDINGS PLC

Name

Name

Name

|
|
i
-
I
I

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

[} 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business CHFP025
Innovation & Skills 0413 Version 10 Laserform Intemational 4113

BIS




MRO1

Particulars of a charge

Description

Please give a short descnption of any land {(including buildings), ship, arrcraft or
intelleciual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Ali and whole of that plot lying generally to the north-east of Dyce
Drive, Dyce in the County of Aberdeen (known as Plot D3 ABZ
Business Park, Dyce Drive, Aberdeen, AB21 0B)

Continuation page
Please use a continuation page if
you need to enter mare details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

%] Yes

[ ] No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue
[x] No GotoSection7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equaily with or ahead of the charge? Please
tick the appropnate box

(%] Yes

[J Neo

CHFP025
04113 Version 10



MRO1

Particufars of a charge

s )

Trustee statement ©

You may tick the box if the company named m Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

U

© This statement may be filed after
the registrabion of the charge (use
form MR(E)

s |

Signature

, Please sign the form here

Signature

Signature

Sdod for 6N conbindion Wélbge AL

X SW SW% X

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

CHFF025
0413 Version 10
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Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All detaills given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

|mmmmm Domainic Lush

[ Company nama
Schofield Sweeney LLP

|

[MM“ Springfield House

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

How to pay

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

Make cheques or postal orders payabie to
‘Companies House'

[76 Wellington Street

|

‘ Postwn  T,eeds

lenmReqnn West Yorkshire

]%mme

e R

’WWW England

lDX 26409 Leeds Park Square

]wen»one 0113 220 6285

Certificate

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

Checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following.

[] The company name and number match the
information held on the public Register

[] You have included a certified copy of the
instrument with this form

[1 You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

[J You have ticked any appropriate boxes i Sections
3,5,6,7&8

(] You have given a description in Section 4, If
apprepnate
You have signed the form

] You have enclosed the correct fee

[J Please do not send the onginal nstrument, it must
be a certified copy

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland-

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

139 Fountanbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481N R Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companeshouse gov uk or
emall enguines@compameshouse gov uk

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

CHFP025
04/13 Version 19



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8424646

Charge code: 0842 4646 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th August 2013 and created by BUSINESS HOMES
ABERDEEN LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th September 2013

Given at Companies House, Cardiff on 6th September 2013

R OF ¢
X O,’A
¥,

K

4804 Reg
ipy sa

4 2
“Lanp

THE OFFICIAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES




STANDARD SECURITY
by
BUSINESS HOMES ABERDEEN LIMITED
In favour of

GMI CONSTRUCTION HOLDINGS plc

Subjects: Plot D3 ABZ Business Park, Dyce, Aberdeen

Messrs Jeffrey Aitken
Salicitors
Glasgow

Certied to be a trus capy of the original

AR S 26,8/255,3

Solictor
Dundas & Wilson CS LLP
Sattire Court, 20 Castle Terrace, Edinburgh EH1 2EN

18




WE." BUSN:JESS HOMES ABERDEEN LIMITED, incorporated under the Companies Acts (Registered
Number 08424646} and having our Registered Office at Middleton House, Westland Road, Leeds, West
Yorkshire LS11 5UH (the "Debtor’) HEREBY in secunty of all sums due and to become due to GMI
CONSTRUCTION HOLDINGS plc, incorporated under the Companies Acts (Registered Number 05300988)
and having therr Registered Office at Middleton House, aforesaid (the "Creditor”) in terms of Agreement
between the Debtor and the Creditor dated Seventh August Two thousand and thirteen (the "Agreement”)
GRANT a Standard Security in favour of the Creditor over ALL and WHOLE [that plot lying generally to the
north-east of Dyce Drive, Dyce in the County of Aberdeen {(compnsing Plot D3 and known as 4 International
Avenue, ABZ Business Park, Dyce, Aberdeen, AB21 OBH) and extending to 1 5¢ acres or thereby and
bounded on the north east by the Access Road (as defined in the Deed of Conditions referred to below and
shown datineated i red and marked "PLOT D3" on the plan annexed and signed as relative hereto (the
"Plan”) together with the servitude nights contained in the Deed of Conditions by ABZ Development Limited
with consent of Bank of Scotland plc dated 4 June 2012 and subsequent date and registered in the Land
Register of Scotland under Title Number ABN85067, which subjects form part and portion of ALL and
WHOLE the subjects registered in the Land Register of Scotland under Titte Number ABN85067and which
subjects secured are so secured together with {One} the whole builldings and other erections (if any) thereon;
(Two) the parts, privileges and pertinents thereof; (Three) the whole nghts common, mutual or sole effenng
to thereto, (Four) the fitings and fixtures therein and thereon, and (Five) the Debtor's whole nght, title and
interest, present and future n and to the said subjects (all hereinafter referred to as the "Security
Subjects”), The Debtor undertakes to comply fully with conditions detalled in the Schedule annexed and
signed as relative hereto ("the Schedule”), The Standard Condibions specified in Schedule 3 to the
Conveyancing and Feudal Reform (Scotland) Act 1970 and any lawful variation thereof operative for the tme
bemg (the "Standard Conditions"), as vared by (a) the Redemption of Standard Securities (Scotland) Act
1971 and (b) the Conditions m the Schedule, shall apply; This Standard Security 1s subject to the terms of
the Agreement and In the event of any conflict or inconsistency between the terms or provisions of this
Standard Security and the terms and provisions of the Agreement (including, without limitation, any conflict
between any defined terms in this Standard Secunty and any defined terms in the Agreement) the
Agreement will prevail, And the Debtor grants warrandice and consents to the registration of this Standard




L} (Y
Secunty and the Agreement for preservation and execution IN WITNESS WHEREOF these presents on this
and the preceding page together with the Schedule and the Pian are executed as follows--

SUBSCRIBED for and on behalf of

Business Homes Aberdeen Limited SCHOF
IELD Swe
at fgwgff-‘lsw Hoﬁg?
LIN
LEEDs  CTON STREET

Eda_ LS1
on the [ day 2AY

of W 2013
N

PN LSTER  whd7E 54l yare

before thigwitness f/p‘/é/o :
A{ z/\/qz——’?_“ Witness
AT o D Full Name

SCHOFIELD sw Address
SPHR EENEY
Sl INGFIELD Hoyugg

WELLINGT
LEEDS LNGTON StREET

LS1 zay
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This 1s the Schedule referred to in the foregoing Standard Secunty by Business Homes Aberdeen Limited in
favour of GMI Construction Holdings PLC

Definstions

In the interpretation of this Schedule

11

12

13

14

1§

16

17

18

‘Act” means the Conveyancing and Feudal Reform (Scofland) Act 1970 as amended by the
Redemption of Standard Securnties {Scotland) Act 1971 and any further amendment to it or re-
enactment or replacement of it from time to time

"Conditions” means the conditions contained in this Schedule and the Standard Conditions (as
varted and extended by this Schedule), and reference to a numbered Condition is to the relevant
Condition in this Schedufe

"Expense" or "Expenses" mean the lotal of the following

131 any costs, charges, premums, fees and expenses incurred from tme to time by the
Creditor under the Conditicns and which are either repayable by the Debtor under the
Conditrons or are incurred In the exercise by the Creditor of its powers under the
Conditions,

132 any costs, charges and expenses incurred by the Creditor in connection with the Creditor
doing anything to protect the Standard Secunty or to cbtain possession of or sell or deal
{in any other way allowed by the Conditions) with the Secunty Subjects,

133 together with Value Added Tax upon such sums where appropriate

“Facility Amount™ means the sum of One Million Three hundred and seventy five thousand, three
hundred and forty one Pounds (£1,375,341} Sterling, interest and expenses thereon

“Insured Risks" means fire, explosion, collision, impact, storm, flood, lightning, landslip,
subsidence, burst pipes, terronst acts and such other nisks as the Creditor may from tme to time
require

“Interest” means interest at the rate of 3% per annum above the base rate of Barclays Bank plc from

ttme to ime payable on the Facility Amount
“Standard Conditions” means the Standard Conditions set out in Schedule 3 to the Act

“Standard Secunty” means each standard secunty (in terms of the Act) granted at any time by the
Debtor in favour of the Creditor over any interest in the Security Subjects to secure the repayment of
the Secured Liabilities to the Creditor

Interpretation

References to




21

22

23

24

25

26

27

28

31

41

51

52

words denoting any gender shall include all genders,
words importing the singular shall include the plural and vice versa,

any person are to be construed to include references to a corporation, firm, company, partnership,
jomnt venture, unincorporated body of persons, individuat or any state or agency of a state, whether
or not a separate legal entity,

the Conditions also includes a reference to any docuement into which the Conditions are incorporated

by tmplication,

statutes, statutory provrsions and other legislation shall include all amendments, substtutions,
modifications and re-enactments for the time being in force and shall include any orders, regulations,
instruments or other subordinate legislation made under the relevant legislation,

“including” shall not be constructed as limiting the generality of the words preceding i,

headings in the Conditions are for ease of reference only and are not to affect the interpretation of
the Conditions

If there 1s any conflict between the terms of this Schedule and the Standard Conditions, the terms of
this Schedule shall (so far as permitted by law) prevail

interest

The Debtor will pay to the Creditor Interest upon the Facility Amount in accordance with the
Agreement

Repayment

The Debtor will repay to the Creditor the Facility Amount in accordance with the provisions of the
Agreement

Insurance

While the Standard Secunity is in force, the Debtor will keep the Secunty Subjects insured with a
Umited Kingdom insurance company acceptable to the Creditor against loss or damage by any of the
Insured Risks tn a sum equal to the higher of (a) the market value of the Secunty Subjects and (b)
the full reinstatement value of the Secunty Subjects for the time being and upon an index-iinked
basis (including (1) architects', surveyors' and other professionals’ fees (1) expenses of demolition
and site clearance (lii) where the Security Subjects Is let, an amount equal to the loss of rent under
the lease for three years or such longer period as the Crediter may require and {Iv) Value added Tax
(if any) which may become due on such amounts)

Any such insurance policy shall be taken out at the option of the Creditor either




53

54

55

56

57

&1

521 in the joint names of the Creditor and the Debtor, or

522 with the interest of Creditor noted upon such insurance policy, whether or not as a loss
payee,
523 and in either case, the Debtor will ensure that such insurance policy contains such

provisions for the protection of the Creditor as the Creditor may from time to time
reasonably require.

The Debtor wili pay all premiums and other money due and payable under such nsurance and
provide premium receipts or any other evidence of payment promptly upon request to do so by the
Creditor

The Debtor wtll not do, or allow to be done, nor omit to do, anything on the Secunty Subjects which
might prejudicially affect any insurance policy in respect of the Secunty Subjects

If the Debtor does not.

551 take out and keep up such wnsurance palicy, or
552 pay the premiums and other money promptly, or
553 prove to Creditor that the premiums and other such money have been paid,

then the Creditor may itself take out or renew such mnsurance peolicy in any sum and on any terms
which the Creditor may in #s ciscretion think §it and any money spent by the Creditor under this
Condition shall be an Expense

The Debtor must notify the Cradior in writing as soon as possible of any event which may give nse

to a claim under any Insurance policy relating to the Secunty Subjects

All money payable under any insurance policy tn respect of any loss or damage to the Secunty
Subjecls must be pad to Creditor and, at the ophon of Creditor, will be used exther

571 to repawr, reinstate or replace the lass or damage in respect of which such money 1s paid,
or
572 in repaying the Facility Amount,

and in the meantime will be paid into such account of the Debtor with the Creditor as the Creditor
may require and the Debtor will promptly irrevocably instruct any insurer of a policy to pay the
proceeds of it to the Creditor and undertakes to the Creditor to repeat that instruction (f the Creditor
requires

The Debtor's leasing powers

The Debtor will not without the prior written consent of the Creditor




62

71

81

82

83

84

611 grant or accept the surrender of any lease or tenancy of all or part of the Secunty
Subjects, or

612 extend, renew, vary or terminate any lease or tenancy granted by the Debtor or his
predecessors in title in favour of any third party of all or part of the Secunty Subjects,

613 give any consent to the assignation, transfer or sub-let of any such lease or tenancy,

614 give up the possession of all or any part of the Secunty Subjects or grant any licence or
nght to occupy all or any part of the Secunty Subjects; or

615 agree to do any of such things

The Debtor will at his own expense upon wrnitten request from the Creditor at such times as the
Creditor shall think fit inform the Creditor in writing who 1s in occupation of each part of the Secunty
Subjects and upon what terms

Further security

The Debtor will, at his own cost and whenever required by the Creditor, do anything and sign and
delver 2ll such deeds, nstruments, notices or other documents of any knd, in such form as the
Creditor may require, in order to enhance or perfect the Creditor's security under the Standard
Security, or to preserve the Secunty Subjects or to enable the Creditor etther to enforce the Standard
Security or to exercise any of the powers and nghts given by the Conditions or by [aw to the Creditor

The Debtor's obligations

The Debtor agrees with the Creditor as follows

Not to create or attempt to create or allow to be created or to exist any security, charge (whether
fixed or floating} or lten of any kind over the Secunty Subjects (except in favour of Creditor) without
the prior written consent of the Creditor

Not to sell, transfer, lease or otherwise dispose of all or any part of or interest in the Secunty
Subjects, or agree to do so, whether absolutely or in secunty, without the prior wnitten consent of the
Creditor

Without delay and in a proper manner and in any event within such penod of time as the Craditor
may require and to the Creditar's satisfaction to complete any buildings in the course of construction
at any tme upon the Secunty Subjects in accordance with the requirements of any planning
permission or other consent for their carrying out and to the satisfaction of any relevant authonties

To repar and keep in good and substanttal repaw, and f necessary to rebultd or reinstate, all
buildings or other erections, any services for such buildings and any fixtures at any time in or upon
the Secunly Subjects
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87

88

89

810

8N

812

813

No‘t, without the pnor wrntten consent of the Creditor, to make any structural alteration 10 any
buildings or cther erections on the Secunty Subjects or to apply for any planning consent for the
development or change of use of the Secunty Subjects and not to do or allow or omit to be done
anything which right adversely affect the value or marketability of the Secunty Subjects

To zllow the Creditor and any person authonsed by the Creditor to enter the Secunty Subjects at all
reasonable hours in the daylime following reasonable pnor written notice to examine the state and
condition of the Secunty Subjects and to leave at the Secunty Subjects notice in writing of all defects
and repairs which that person reasonably considers need to be carried out to the Secunty Subjects
to preserve the value of the Creditor's secunty

Immediately after receving such notice, to carry out all works stipulated in such notice and If the
Debtor shall fai to carry out all or some of such works, the Creditor shall be entitied, with or without
workmen, to enter the Secunty Subjects at any time to carry out such works, and any money spent
by the Creditor in carrying out such works shall be an Expense

To comply with every obligaton relating to the Secunty Subjects whether imposed under the fitle
deeds or otherwise

Immediately upon receipt to pass on to the Creditor a copy of any notice recerved by the Debtor from
any person and at the Debtor's expense to take all such actions (Including legal proceedings) as the
Creditor may reasonably require in connection with such notices and 1f the Debtor falls to take such
actions, the Creditor shall be entitled to take such action (Including legal proceedings) as it thinks fit
in connection with such notice, whether or not in the name of the Debtor, and any money so spent by
the Creditor shail be an Expense

To enforce the prompt payment of the rents payable by any tenant, licensee or cccupant of all or any
part of the Secunty Subjects and to ensure that such tenant, licensee or occupant comphes with all
of the terms of any agreement under which he so ieases or occupies the Secunty Subjects

To take all necessary steps to ensure that each rent review imposed by any occupational lease or
hcence of all or any part of the Secunty Subjects 1s resolved as quickly as possible for the best rent
reasonably obtainable

To comply 1n all matenal respects with the terms of all applicable laws and regulations including
(without imitation) all environmental laws, legisiation relating to public heaith, town & country
planning, control and handling of hazardous substances or waste, fire precautions and health and
safety at work

Immediately upon receipt to pass on to the Creditor a copy of any notice or proposals for a notice or
order served on the Debtor under any legisiation, regulation or byelaw by any compstent authonty
and to give notice to the Creditor immediately on becorming aware of any other matter which will or
might adversely affect the value of the Secunty Subjects and, if so required by the Creditor, to make
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815

816

817

818

818

or .jOIn in making such representations n respect of any such matters as the Creditor may

reasonably require and any costs mcurred by the Creditor in this regard shall be an Expense

Subject to the nghts of any prior secunty holder, promptly on request by the Creditor to deposit with
the Creditor all title deeds, planning permissions and insurance policies relaling to the Secunty
Subjects

Not to create or permit to anse any overnding interest (as defined n Section 28(1) of the Land
Registration (Scotland) Act 1979) affecting the Security Subjects (or any part thereof)

Not to deal with any claim for compensation, however ansing, in respect of all or part of the Secunty
Subjects other than In accordance with the requirements of the Creditor, and if required by the
Creditor to pay to the Creditor in reduction of the Facility Amount all or part of such cornpensation

If any works of construction or refurbishment are at any bme carned out upon the Secunty Subjects,
at the request of the Creditor to assign to the Creditor as further securnity for the Faciity Amount, and
in such form as the Creditor shall require:

B17 1 the benefit of all the Debtor's rights and claims with regard to such work against the
bullding contractor and any other person camying out services for the Debtor In
connection with such works, and their respective subcontractors and suppliers, and/or

8172 any nghts, licences, warranties, guarantees or maintenance agreements in connection
with such works of which the Debtor has the benefit

Without the prior wnitten consent of the Creditor not to do or allow to be done or omit to do on the
Securty Subjects anything which might lead either to the Debtor icurnng any labilties or
cammithng any affence under the Environmental Protection Act 1990 ar Incur any other liabilty as a
result of the poilution of the Security Subjects or to the Secunity Subjects being entered upon any
registers of land which may have been put to a contaminative use under that Act and further to send
copies to the Creditor of any notice receved in connection with environmental matters relating to the
Secunity Subjects

If the Secunty Subjects has the benefit of any nghts under any agreement with the National House-
Burlding Council or other similar body or under any arrangement giving similar rights not to deal with
any claim under such agreement other than in accordance with the reasonable requirements of the
Creditor, and if required by the Creditor either to pay to the Creditor in reduction of the Facility
Amount the proceeds of any such clam or to use such proceeds in remstatement of the Security
Subjects




91

92

Cr;adltor's Powers and the Enforcement of the Standard Security

At any time after the Faciity Amount becomes due for payment in terms of the Agreement the
Debtor shall be deemed to be in default within the meaning of Standard Conditton 9(1)(b), and,
insofar as the law allows, the Creditor may

911 cali up and enforce the Standard Secunty in accordance with the provisions of the Act,

912 exercise all of the powers conferred upan it as hentable creditor by the Act as extended
or vaned by the Conditions,

913 teke possession of the Secunty Subjects (and in so doing shall be deemed to be the
agent of the Debtor) and to the extent that they are not charged by the Deblor in the
Standard Secunty the Creditor may at the axpense of the Debtor and as the agant of the
Debtar remove, store, preserve, selt or otherwise dispose of any moveable temns at the
Secunty Subjects without being liable to the Debtor for any loss in connection with such
disposal and the Creditor will pay the net proceeds of sale of such moveable tems and
livestock (after payment of any costs incurred i connection with such removal, storage,
preservation and disposal) to the Debtor on his demand and in the case of an indmvidual
the Creditor shall not have the right to retain or to set off such proceeds of sale aganst
the Facihity Amount;

914 relire ali bills or notes which are under discount with the Creditor and to which the Debtor
is a party In any capacity without any deduction

The Creditor shall have all of the powers given to hentable creditors by the Act, and in addition to,
but without hrmiting such general powers the Creditor shall have power in the name of the Debtor or
otherwise to do the following things

921 to take possession of, collect and get in all or any part of the Security Subjects and all
rentaf sums and other mcome of the Secunty Subjects,

922 to commence and/or complete any building works on any part of the Secunty Subjects,

8923 to apply for and obtamn any permissions, approvals, consents or licences as it may n its
absolute discretion think fit,

924 to acquire any further propedty, assets or rights whatsoever, whether by way of purchase,
lease or otherwise and to grant security over any such further property, assets or rights,

925 to borrow money for any purpose specified (in this Condition from the Creditor or any
other person upon the security of the Secunty Subjects or otherwise,

926 to provide such services for tenants and generally to manage the Security Subjects in
such manner as it shall think fit,
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929

9210

9211

9212

9213

9214

9215

9216

to operate and manage any business or undertaking conducted at the Security Subjects,

to sell (whether by way of auction or by pnvate contract or by any other means), let, or
grant licences of, and to vary the terms of or terminate or accept surrenders of leases or
tenancies of all or any part of the Secunty Subjects or grant options over all or any part of
the Secunty Subjects, i such manner and for such term, with or without any payment,
with such nghts relating to the other parts of the Secunty Subjects, and generally upon
such terms and conditions (including the payment of money) as the Creditor shall think fit
n its absolute discretion,

to accept payment for any such sale, lease, licence or option In a lump sum or by
instalments or in cash or by debentures, secunties or any other valuable consideration as
the Credrtor shall think fit,

to establish a company or to purchase any shares 1n a company to acquire all or any part

of the Secunty Subjects or any interest in the Secunty Subjects,

to make any arrangement or to reach any agreement with regard to any claim which the
Creditor may think fit,

to carry out all reparrs, renewals and improvements to the Secunty Subjects as the
Creditor shall think fit;

to bring or defend any proceadings 1n the name of the Debtor or the Debtor as the case
may be in relation fo the Security Subjects as the Creditor shalt think fit,

to appaint, employ or dismiss professional advisers, managers, officers, contractors and
agents previously approved In wrting by the Creditor for any of the purposes set cut in
this Condition including but not hmited to the management of the Secunty Subjects and
the business of the Debtor on such terms as the Creditor may think fit,

to exercise on behalf of the Debtor all or any of the powers given to landlords or tenants
(as the case may be) in respect of the Secunty Subjects but without incurning any habiity
n respect of the powers so exercised,

to do all such other acts and things as may be considered by the Creditor to be incidental
to or necessary for any of the powers contained in the Conditions or otherwise to

preserve, improve or sell the Secunty Subjects

In the event that the Facility Amount has become due and payable and the Standard Secunty has
become enforceable the Debtor undertakes to vacate the Secunty Subjects and to gwve the Creditor

immediate vacant possession of It after the Creditor has given the Debtor seven days' written notice

requiring the Oebtor to remove from the Securdy Subjects and the Dabtor agrees that a warrant of

summary ejection may proceed agamst them at the instance of the Creditor in any Shenff Court in

10
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10

101

102

103

104

1.

thé area in which the Security Subjects is situated at any time after the period of seven days
specified in such notice

No purchaser or other person dealing with the Creditor or any agent or delegate thereof shall be
obliged or concerned to enquire whether the nght of Creditor to exercise any of the powers conferred
by or referred to in the Conditions has ansen or become exercisable, whether any of the Facility
Amount remans cutstanding or be concemed with notice to the contrary or whether an event has
occurred to authornse the Credior to act or as to the propriety or validity of the exercise or purported
exercise of any such power

Appiication of tha Proceeds of the Security Subjects

All money ansing from the enfercement of the Standard Secunity shall be applied in the following
order

1011 firstly in discharging all claims ranklrlg In prionty to the Standard Security,
1012 secondly in paying the Expenses,

1013 thirdly in repaying all or part of the Faciiity Amount,

1014 fourthly to the Drebtor or any other person entitted thereto

The Creditor may at any time prior to the repayment of the Facility Amount place any money
received by the Creditor under the Standard Secunty to the credit of a separate or suspense account
for so long and i such manner as the Creditor may decide before using such money in accordance
with Condrtion 9 1

Subject to Condifien 10 1, any money received or realised by the Creditor from the Debtor under the
Standard Secunty may be applied by the Creditor to any item of account or hability or transaction In
such order or manner as the Creditor may determine

The Creditor shall not be liable to the Debtor, whether as hentable creditor in passession or
otherwise, in respect of any money which has not actually been receved by the Creditor

Power of Attorney

The Debtor wrevacably and by way of security appoints the Creditor as the attorney of them, for them
and in ther name and on thetr behalf, to execute and deliver and otherwise perfect any deed,
assurance, agresment, instrument or act which may be required of the Debtor under the Standard
Security or may be required or deemed proper in the exercise of any rights or powers conferred on
the Creditor under the Standard Secunty or otherwise for any of the purposes of the Standard
Securnty
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121

13

131

14

141

142

15

151

The Debtor ratifies and confirms and agrees to ratify and confirm whatever the attorney does or

purports to do under its appointment under Condition 11 1
Prior securities

If there 1s any secunty or charge which ranks in prionity to the Standard Secunty over all or any part
of the Secunty Subjects, and the person with the benefit of such secunty or charge does anything to
enforce that secunty or charge against the Secunty Subjects, the Creditor may repay the money
owed under that charge, or arrange for such charge to be transferred to the Creditor, and the costs
of so doing shall be an Expense

The expenses

The Debtor shail pay any of the Expenses )/mmediately upon the Creditor requining him to do so and
until they are paid they will form part of the Facility Amount, Interest will be paid upon them, and they
wilt be secured under the Standard Secunty This will be without prejudice to any other remedy, lien
or secunty which the Creditor may from time to tme have for the repayment of the Expenses

Continuing security

The Standard Secunty shall (subject to the provisions of Condition 15) be a continuing secunty for
the Facility Amount notwithstanding any intermediate payment or settlement of all or any part of the
Facility Amount or other matter or thing whatsoever untit the Faciity Amount has been repaid in full

The Standard Secunty shall be 1n addiion and shall not either prejudice or be prejudiced by any
other security, guaranteg, right or remedy of whatever sort, held by or avallable to the Creditor at any
time for the Faciity Amount or any other obhgation whatsoever and will not be affected by the
Creditor at any tme and from fime to time releasing, varying or not enforcing any such other right,

remedy or security
Provisions Refating to the Debtor

If and so long as the propnetor of the Security Subjects is not a Debtor:
If the Debtor 1s sequestrated or becomes bankrupt, ar is wound up, or énters into any arrangement
with hus creditors

151 1 the Facility Amount shall continue to be owed to the Creditor until 1t 1s actually pad,

1512 neither the proprietor of the Secunty Subjects nor the occupier of the Secunty Subjects
shall be entitled ta share in any other secunty held by the Creditor for the Facility Amount
or In any money received by the Creditor on account of the Facility Amount untl the
Facility Amount has been fully repaid,

12
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16

161

162

163

17

17 1

172

173

1513 any dividends or payments received by the Creditor from or on behalf of the Debtor shall
not affect the nght of the Creditor to recover the whole of the Facility Amount from the
Secunty Subjects,

1514 until the Facility Amount has been fully repaid, the Creditor shall be entitled to prove for
the whotle debt in the insolvency of the Debtor and to retain any dividends paid to the
Creditor under such insolvency to the exclusion of any nghts of the proprietor of the
Secunity Subjects or the occupier of the Security Subjects to meney from the insolvency
of the Debtor

The Standard Secunty shall not be released by the Creditor at any time and from time to time either
by giving the Debtor tme to pay the Facility Amount or wawing the enforcement of any nights that it
has against the Debtor.

New accounts

The Creditor may on receiving notice that the Debtor has created a secunty or charge of any kind
over or has transferred or disposed of all or part of the Secunty Subjects close the Debtor's
account(s) and open a new account(s) with the Creditor

Without prejudice to the Creditor's right to combine accounts, no money paid in or carred to the
Debtor's credit in any such new account shall go towards or in any way discharge any part of the
amount due to the Creditor on any such closed account(s)

Even if the Creditor does not open such new account(s), it shall nevertheless be treated as if it had
done so at the time when it received (or was deemed to have received) either of such notices so that
from that hme all payments made to the Creditor shali be credited or treated as having been credited
to such new account(s} and shall not reduce the amount of the Facility Amount

Waiver

No failure or delay by the Creditor in exercising any nght or remedy under the Standard Security
shall operate as a waiver, and no single or partial exercise shall prevent further exercise of any nght
or remedy

The Creditor may only waive any of its rights under the Standard Secunty In wnitng and such waiver
may be subject to any condiions which the Creditor thinks fit  Any such waver will only apply to the
precise circumstances for which it is given

The Creditor may from time to tme allow ttme for the payment of any bills of exchange, promussory
notes or other secunties which have been discounted or received from the Debtor or upon which the
Debtor 1s in any way liable without affecting the Irability of the Debtor under the Standard Securnity

13
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18 1

182

183

184

185

186

19

19 1

192

Notices

Any communication to be made under or in connection with the Standard Secunity or the Conditions
shall be made in wnting and, unless otherwise stated, may be made by fax or letter

The address of the Creditor for any communication or document to be made or delivered under or in
connection with the Standard Secunty or the Conditions s #s Registered Office or any substtute
service address as the Creditor may nolify to the Debtor by not less than five days' notice

The address of the Debtor or (as the case may be) the Debtor for any communication or document
to be made or delivered under or in connection with the Standard Secunty or the Conditions s his
usual and last known home or busmess address (if an individual) or registered office (If a company)
at the time such cammunication or document 1s made or delivered The fax number (if any)} of the
Debtor for any communtcation or document to be made or dehvered under or 1n connection with the
Standard Secunty or the Conditions 1s the fax number most recently provided to Creditor by the
Debtor or (as the case may be) the Debtor

Subject to Clause 18 5, any communication made or document made or delivered by one person to
another under or in connechon with the Standard Security or the Conditions will only be effective

1841 if by way of fax, when recelved in legible form, or

1842 if by way of letter, when it has been delivered to the relevant address or three days after
being deposited in the post postage prepaid in an envelope addressed to the relevant
party at that address

Any communication or document to be made or delivered to the Creditor will be effective only when
actually recetved by the Creditor

If either the Debtor or the Debtor has died, a notice or demand shall be assumed to have been
properly served upon his personal representatives if it 1s sent to tum as though he were stll alive.

Transfer by the Creditor

The Creditor may at any time (without notice or consent) transfer to any other person the benefit of
the Standard Secunty and all and any of its nights and interests therein (either absolutely or in
security) together with all or any of its nghts n respect of the Facility Amount and the person to
whom the benefit of the Standard Securty or the Facility Amount 1s transferred may enforce the
Standard Security i the same way as if he had been party to the Standard Secunty instead of the
Creditor

The Debtor agrees that if the Creditor has transferred part only of its rights in respect of the Facility
Amount to any ather person, then the Standard Secunty shall be treated as If it had been given to
the Creditor as trustee for itself and such other person

14
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20

201

21

211

22

221

'Dls'closure of Information
The Debtor irrevocably authonses the Creditor to pass on to

2011 any person to whom the Creditor has delegated any of its function under the Standard
Secunty or the Conditions,

2012 any person to whom the Creditor has transferred or infends to transfer any interest under
the Standard Security and the advisers of such person, or

2013 any member of the Creditor's group of companies, its auditors, advisors or apphcable
regulatory authonty,

such information m relation to the Debtor, the Faciity Amount or the Secunty Subjects as the
Creditor shall think fit

Joint and Several Liability

Any agreements, securty and undertakings given or imphed by more than one person in the
Standard Security or the Conditions shall be assumed to have been given jointly and severally by atl
such persons

Consents and Licenses

if the Debtor at any time while the Standard Secunty Is in force holds any licence or consent
necessary to carry out any operation or business upan the Secunty Subjects, the Debtor agrees with
the Creditor

2211 to obtain, renew and maintain the necessary hcence or consent in a form acceptable to
the Creditor and, if requested by the Creditor, to produce such licence or consent to the
Creditor;

2212 not to do or omit or allow anything to be done which may prejudice the continued
existence or renewal of such licence or consent,

2213 to inform the Credttor as soon as he becomes aware cf anything which is likely to affact
the continued existence or renewal of such licence or consent or to resuit in the candikbon

to such icence or consent being varned,

2214 to insure and to keep sugh licence ¢r consent nsured agamnst loss termination or nen-
renewal 1n the joint names of the Debtor and the Creditor in such sum and upon such
terms as the Credior may from time to time in wnting require and the prowvistons of
Condition 5 shall apply to such insurance as if they were now repeated,

15
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23

231

24

241

242

25

251

26

261

26 2

27

271

‘22 ‘; 5 at any time after the Faciity Amount falls due for payment, the Debtor wil upon the
request of the Creditor do anything or sign any document which the Creditor requests to
assist in the transfer of such licence or consent to any other person

Compliance with Articles

If the Debtor 1s a company, it certifies that the Standard Secunty doces not contravene any of the
provisions of its Memorandum and Articles of Association or other documents of constitution

Investigations

If any event of default (howsoever descnbed) under the Agreement betwean the Creditor and the
Debtor occurs then (while 1t 1s continuing unwaived) the Creditor shall be entitled to initiate an
inveshgatwon of, andfor instruct any report (accounting, legal, vatuation or other) on the business and
affairs of the Debtor which the Creditor considers necessary to ascertain the financial position of the
Debtor, all fees and expenses incurred by the Creditor in so doing being payable by the Debtor

The Debtor consents to the provision by the Creditor of all information in relation to the Debtor which
the Creditor provides to any person in relation to the provisions of any such report as 1s referred to in
Condition 24 1

Valuations

The Creditor, at its discretion, shall be entitled to have a valuztion of the Secunty Subjects carned
out from tme to tme by an independent surveyor or valuer and the Debtor consents to any such
valuation report being prepared and agrees to provide such access and other assistance as may
reascnably be required by the Creditor for such purposes

Certification of Secured Liabilities

Any account or certificate signed by a manager or other signing official authonsed by the Creditor as
to the amount of the Facility Amount or any part of it shall, in the absence of obvious error, be

conclusive and binding on the Debtor

The Debtor consents to the regrstration of any account or certificate as referred to in Condition 26 1
for execution

Governing law

This Schedule 1s governed by and construed according to Scots law
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