:

In accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1 &3

Particulars of a charge Companies House

@ Go online to file this information ATee is be payable wi
www gov uk/companieshouse Please see 'How to pay’
*ASFAGVZX"
J What this form s for x What this form 1s NOT A12 08/09/2016 #332
You may use this form to register You may not use this for COMPANIES HOUSE

MAICY L LZINMVT
A19 27/08/2016 #47
COMPANIES HOUSE

a charge created or evidenced by register a charge where th
an instrument mstrument Use form MR

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 If
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanied by a
court order extending the time for delvery

You must enclose a certifred copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal

i
m

Company number

Company details ,l_,_’_’_ For ofhoal Use

lofslafrfs[alals > Filing n ths form

Please complete in typescript orin

Company name in full ‘ Liberty Living Investments Nominee 2 Limited bold black capitals

/

’ All fields are mandatory unless
specified or indicated by *

2_

Charge creation date

Charge creation date

2fa Tofs Ta2fofiles

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name

The University Court of the University of Edinburgh

Name

Name

Name

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

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

06/16 Version 2 1




MROT

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty induded in the mstrument

Bnef description

Subjects at 4-6 Murano Place, Edinburgh

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them In the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please imit the description to the
avallable space

Other charge or fixed securnty

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangrble or (in Scotland} corporeal or incorporeal
property not descnbed above? Flease tick the appropnate box

[ Yes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[J Yes Continue
No Goto Section 7

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

O VYes

Negative Pledge

Do any of the terms of the charge prohibit er restnict the company frem creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropniate box

Yes
0 No

Trustee statement @

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

O

O This statement may be filed after
the registration of the charge (use
form MROB)

Signature

Please sign the form here

Signature

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

0&/16 Version 21




MRO1

Particulars of a charge

Bﬁesenter information

n Important information

You do not have to give any contact information, but If
you do, it will help Comparues House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Scott Geekie

™ Lindsays

Caledonmian Exchange

|
|
|
I 19A Canning Street
I
|

Edinburgh

Caunty/Region

= [efnls] [oln[el

[ Telephone

0131 656 5598

HCertlficate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O 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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6, 7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o o o 0O 0O

Please note that all informatton on thus form wall
appear on the public record

EHOW to pay

A fee of £23 Is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal arders payable to
‘Companies House

E Where to send

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

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

DX 33050 Cardiff

For compantes registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
emall enquiries@companieshouse gov uk

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

This form has been prowded free of charge by Companies House

06/16 Version 2 1




CERTIFIED A TRUE

T b 2
CERTIFIED A TRUE COPY LINDSAYS
L \ CALE%ONIAN gXSCl-FI%ANGE
o 19A CANNING STREET
-~ \%\Q EDINBURGH EH3 8HE
LINDSAYS
CALEDONIAN EXCHANGE
18A CANNING STREET
EDINBURGH EH3 8HE

LIBERTY LIVING INVESTMENTS GP2 LIMITED (AS GENERAL PARTNER FOR AND
NOMINEE OF LIBERTY LIVING INVESTMENTS 2 LIMITED PARTNERSHIP) and
LIBERTY LIVING INVESTMENTS NOMINEE 2 LIMITED (AS NOMINEE OF LIBERTY
LIVING INVESTMENTS 2 LIMITED PARTNERSHIP)

mn favour of

THE UNIVERSITY COURT OF THE UNIVERSITY OF EDINBURGH

STANDARD SECURITY

-

Premises 4 — 6 Murano Place, Edinburgh, EH7 5SHH

Title number: MID116511

Errorf Unknown document property name




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9375849
Charge code: 0937 5849 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th August 2016 and created by LIBERTY LIVING
INVESTMENTS NOMINEE 2 LIMITED was delivered pursuant to Chapter A1
Part 25 of the Compantes Act 2006 on 8th September 2016.

Given at Companies House, Cardiff on 16th September 2016
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S
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THE OFRICIAL SEAL OF THE

Co m pan i eS H Ouse REGISTRAR OF COMPANIES
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¥

We, LIBERTY LIVING INVESTMENTS GP2 LIMITED mcorporated under the Compantes Acts
(registered number 09375868) having its registered office at Level 32, 30 St Mary Axe, London,
EC3A 8BF as general partner of and nominee for Liberty Living Investments 2 Limited Parinership,
registered under the Limuted Partnerships Act 1907 (registered number LP016430) having 1is
registered office at Level 32, 30 St Mary Axe, London, EC3A 8BF and LIBERTY LIVING
INVESTMENTS NOMINEE 2 LIMITED incorporated under the Companies Acts (registered number
09375849) having its registered office at Level 32, 30 St Mary Axe, London, EC3A 8BF as nominee
for the said Liberty Living Investments 2 Limuted Partnership (“the Debtor”™) in security of the
performance of the obhigations of the Debtor to THE UNIVERSITY COURT OF THE
UNIVERSITY OF EDINBURGH, ncorporated under the Umiversities (Scotland) Acts, having 1ts
Prmcipal Office at Old College, South Bridge, Edinburgh as also operating from Accommodation
Services, Pollock Halls of Residence, 18 Holyrood Park Road, Edinburgh, EH16 5AY (and also a
registered Scothsh Chanty (Chartty Number SC005336)) (being heremafier referred to as “the
Creditor”) 1n terms of the Irritancy Protection Agreement between the Debtor and the Creditor dated
on or around the date hereof (“the Oblisations”) HEREBY GRANT a Standard Secunity 1o favour of
the Creditor over ALL and WHOLE those subjects at 4 - 6 Murano Place Leith, Edinburgh EH7
SHH, bewng part of the subjects regstered 1n the Land Regster of Scotland under Title Number
MID116511 (“the Parent Title™), but that under exception of (1) those two areas shown outlined and
hatched m blue on the plan annexed and signed as relative hereto and (2) the area outlined and
hatched purple on the said plan, the subjects hereby secured bewng that part of the Parent Trtle as 15
described as the Premises mn the Lease between Ziggurat (Murano) LLP and Ziggurat Student Living
(Murano) LLP dated 7 September 2015, a copy of which 1s annexed and signed as relative hereto, and
which lease 15 registered 1n the Books of Council and Session on 16 December 2015 and 15 presently
undergoing registration in the Land Register of Scotland under Title Number MID165107 (“the Head
Lease”) (but for the avoidance of doubt, the subjects hereby secured are not the tepant’s interest 1n
the said lease) (“the Subjects”), The Standard Condriions specified m Schedule 3 to the
Conveyancing and Feudal Reform (Scotland) Act 1970, and any lawful vanation thereof operative for
the time being, shall apply save that the Debtor and the Creditor hereby agree that the said Standard
Conditions shall be vared as follows (One) Standard Condrtions 1 to 5 (inclusive), 7 and 12 shall be
excluded, save that the Debtor will be personally hable to the Credutor for all expenses reasonably
incurred by the Creditor in calling up this standard secunty and realising or attempting to realise the
Subjects, or any part thereof, and exercising any other powers conferred on the Creditor by this
standard security, (Two) Standard Condition 8 1s varied so that the Creditor shall not be entitled to
serve a calling up notice except in the circumstance of non-performance of the Oblhigations, and
(Three) Standard Condition 9 1s so varied so that the Debtor shall only be held to be i1 default on
non-performance of the Obligations, And we grant warrandice but excluding therefrom (1) the Head
Lease (2) the Lease between Ziggurat (Murano) LLP and Energetics Electnecity Limted dated 10 and
27 Apnl 2015 and registered in the Books of Council and Session on 3 September 2015, and
registered m the Land Regster under Title Number MID160250, and (3) the Lease between Standard
Life Pension Funds

Errort Unknown document property name




Ltd and South of Scotland Electricity Board dated 21 May and 26 September, both m the year 1984
and registered m the Books of Council and Session on 9 October 1984 IN WITNESS WHEREQF
these presents comprising this and the preceding page together with the plan and copy lease annexed
and signed as relative hereto are signed for and on behalf of the Debtor as follows

SUBSCRIBED for and on behalf of the said LIBERTY LIVING INVESTMENTS GP2 LIMITED (as General
Partner for and Nominee of Liberty Living Investments 2 Limited Partnership) and LIBERTY LIVING
INVESTMENTS NOMINEE 2 LIMITED (as Nomunee of Liberty Living Investments 2 Limited Partnership)

at FRnby AL,
on v AYguLT el
by

CH AL, Howe  MBARSL AL

Print Full name LIBERTY LIVING INVESTMENTS NOMINEE
2 LIMITED Authorised Signatory

before this witness

EVRy  Bvipe, Mcueg

Prit Full Name Witness
Address

Ly R Tho v CLERLE M

£ Lhen Znh  Jnp

CHALLES  ygwts LARSkAL

Prnt Full name LIBERT G INVESTMENTS GP2

LIMITED Authornsed Signatory

before this witness
Fav T Y s

L4

Pnint Full Name Witness
Address

Y PAThrw S (Talat

b ey, Y FHN

Errerl Unknown document property name
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DATE: SEPTEMBER 2015
LEASE
Between
ZIGGURAT MURANG) 1LLF
and

ZIGGURAT STUDENT LIVING (MURANO) LLP

Property: 4-6 Murano Place, Edinburgh, EH7 SHH

Parent Title Number: MID116511
foF
TS g T™ME, CEASE QLFEPAET) TV 0 THE poufCrota G, SEASTIALYD

SECoa ™y 81 LREET™ | {utnuG BONETTREST 202 LptiTE)  AS

@-@uw@fb“\l— FALT g ’fl{é-@@ru:‘-'\éw’ﬂou&) AD LRetit LA &
[svbrmeon Nemwte L Linma A Roewoge ey meTion &)

o Fhioul of ™ML UNVEET (peaT of T UM\ueurrw(
&~ D B

CMS Cameron Mckenpa LLP
19] West George Syeet
Glasgow
GZ2LD
T +44 141 222 2200
FH44 i4] 222 2201
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Darticuters referred to in the following Lease of this date batwesn Ziggarat (Maocang) LLE (23 lsadiord)
gnd Ziypoeat Stodest Tiving (Mursmo) LLP (ss fenant) relative to subjects 2 40 Murano Place
Edinburgh EFE7 5HH

Particulars

Lendlord: ZIGGURAT (MURANO) LLP, a Limited Lishility Partnrship
insorporated in Scotland whose registered offics is at Him Lodge,
40 Ra¥benk Road, Delieitt FH22 3BT (Parmeship Numbet:
SOF04608), end thsir Fucessscrs and assigness whomsesver from |
fime to tome to thefr interest as landlords ip this Premises

Tengnt: ZIGGURAT STUDENT LIVING (MURANO} LLP, 8 Limiied
Lishility Pertnesship imcorperated i Seotland whose registered
office 1¢ 6t Fim Lodae, 40 Fakbenk Road, Dafkeith EHZ2 38T
(Pariwershiy Number: 30304917) and ther succesmors and
assigness whamspever from time to Hme fo their imterest s
tezants mmder this Leese

Prepmses: ALL and WHOLE {tc mansged residentisl development st 4-6
Mrurmo Placs, Bdinkurgh, FH7 5HE, eonstructed on pert of the
Larger Property, being the subjects more particularly desenbed m
Part 1 of the Scheduls;

Contmetoat Tenm: Twenty (20) yeers and fonriean (14) days, from and including the
Tem Commencament Dete to and incinding 20 September 2035;

Term Commencemant Dete: 7 September 2015 notwithstanding the date or dates heveodf]

Rent Commmencement Dae: the Term Commencemsnt Date or such later date as may be

miunlly sgresd inwriting beiween the Landiond and the Tenant,
pnd that notwithstanding the dete or dates hereot;

FriBa)l Mizmsum Rent the yesrly rent of ONE POUND (£1) STERLING;

Pepmitted Use- ufe 2= student and academic saff accommmodation (inehuding
residential werdens) and for the purpases of short tevn bolidsy
lefg, amnd the ancillay mmyision and operanon of services to
inelude (b withew haoitztion) Lmnderstte faclities, brozdband
and {elephony 5= , and tioyele sterage faciliies

UK - 201264065 3 1
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The Landlord (as defined in the Particulars) and the Tenant {as defined 1z the Particulars) DO HERERY
CONTRACT AND AGREE as follows

1. INTERPRETATION
1.1 Partiendars

In this Lease the words and expressions ¢ontamned in the Particnlars have the meamngs specafied
1n the Particulars but as further defined (if applicable) i Clause 1.2 and elsewhere i thus Lease

12 Definitions

In thrs Lease (unless the context otherwise requires) the followmg words and expressions have
the following meanings:-

“Block C” means the area outhned and hatched purple on the Plan,

“Buildings™ the tuldings and external arses (if any) shown ocutlmed n Slue on the Plan, bemg
part of the Larger Property at the date of thus Lease and any future burldings or structumes,

“Common Parts” means all parts of the Larger Property from time to time provided for the
common use of the tenant and/or one or more occupiers of the Larger Property and therr
wisztors, mchading, withowt limmtation, any of the following which fall within this defimtion.
vehicular and pedestrizn accesses, passages, car parking, leading bays, refuse collection end
disposal areas; .

"Condumits™ means sewers, drains, gutters, ducts, pipes, wires, cables, watercowrses and other
conducting media and also manholes, mspechon chambers, tanks and apparatus used m
conjunction with them,

"External Decorating Year" means the fifth year of the Term and each succeeding fifth year
durmg the Term,

"Guarantor” means a person (if any) who guaraniees any or all of the Tenamt’s Obligations
under thus Lease,

"Group Company of the Landlord" means a company which 15 the holding company of the
Landlord or a subsidiary of the Landlord or of such holding company (as the terms “subsicdiary”
and “holding company™ are defined 1n Section 1159 of the Compantes Act 2006),

"Group Company of the Tenant" means & company which 1s the holding company of the
Tenant or a subsidiary of the Tenant or of such holding conpany (as the terms “subsidiary™ and
“holding company” are defined m Section 1159 of the Comparues Act 2006;

"Insurance Reaf" means the cost to the Landlord (before any commission) of msuring,

{(a) against Loss of Rents for such period and m such amount as the Landlord from time to
fime reasonably requires;
I(s)] agamst public liability of the Landlord m connection with any matier relating to the

Prenuses, or the occupation or use of the Premises by the Tenant or anyone at the
Premuises with the express or implied authonty of the Tenant; and

(c) the Premuses agamst the Insured Risks for their full reinstatement cost, meluding the
costs of shormng wp demoliion and site clearance, temporary works, compliance with
tocal authonty requirements in connection with any works of réepair or remstatement.

UK - 201264065 3 2
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architects’, surveyors’ and other professional fees and other incidental expenses, and
m each case with due allowance for mflation and VAT,

*Insured Risks" means fire, storm, tempest, hghtning, aircraft and articles falling from them
except in times of war, riot, c1vil commotion, malicious damage, 1mpact by road vehicles, flaod,
burst and overflow of water pipes and such other nisks, including terrorism, as the Landlord may
insure against from time to time but excluding any rsk agawst which the Landlord does not
msure because cover is not ordmarly available mn the London insurznce market or 1s oaly
avallable m that market subject to conditions or at a premuium which the Landlord reasonably
constders unacceptable,

"Tnsurers' means the msurers from Hme to time of the Premuses,

"Internal Decorating Year" means the third year of the Term and each succeeding third year
durmg the Termm,

"Interest" means interest at the Interest Rate (both before and after any judgement) aceruing on
a daily basis and compounded with quarterly rests on the Quarter Days;

"Interest Rate" means the base lending rate from time to tzme of The Royal Bank of Scotland
Plc or such other bank (being a member of the Commtitee of London and Scottish Bankers) as
the Landlord may from hme to tume nomunate m wrtimg or (if base lending rates of banks
formmg such Commmttee cease to be published or the Comnmuttee ceases to exist) such other
comparzable rate of interest as the Landlord reasonably specifies plus m each case 3%,

"Landlord's Accountant” means any persoa from tume to tune appoimted by the Landlord
(who may be an employee of the Landlord) to carry out accounting or suditing fimetions
connection with the Turnover Rent (defined in Part 5 of the Schedule to this Lease) and who is a
qualified chartered accountant or certified accountant or if a2 hmited company or partnership is
one practising principally as a chartered accountant or a certified accoumtant,

*Landlord's Expenses” means solicitors’, counsels', surveyors' and other consultants' and
professionals’ fees and costs, professional fees and commussions payable to Messengers-at-Arms
or Sheriff Officers and Landlord's management charges inclndimg all disbursements;

“Tandlord's Policies" means all insurance policies put and kept in place by the Landlord m
terms of Clause 5 2.1, to the extent relating to the Premmses or nisks associated with 1t {(but not to
any other bulding or property),

"Landlord's Works" means the works fto builld and mamtam student residental
accommodation and all works connected thereto,

"Yandlord’'s Representative” means the Landlord's Surveyor or any other person the Landlord
from time to time appomts to represent 1t with regard to this Lease,

"Landlord's Surveyot" means any person from fime to hme appointed by the Landlord to
carry out surveying and/or management functions relatmg to the Premises,

"Larger Property” means ALL and WHOLE the subjects known as 4-6 Murano Place.
Edmburgh, EH7 5HH, being the subjects registered m the Land Regster of Scotland under Title
Number MID116511 and comprigiag Block C and the Premises and the Substations;

"Law" means Act of Parliament, statutory instromment, regulation, bye-law, requirement of a
competent authority, statutory body, utility company or authonty, common law or regulation,
directive or mandatory requirement of the Eurcpean Union,

UK - 201264065 3 3




"4hns Lease" means this jease as vaned from tine to time together with any document whach is
supplemental to or collateral with or entered mto pursuant to it;

"Tender" means any holder and/or beneficiary under a charge granted by the Landlord and/or
any superior landlord over (1) the Prenmses or (2) mier aha the Premises;

"Liability" means ail actions, proceedings, costs, claums, demands, losses, expenses and
habilities,

"oss of Rent" means loss of Rents (and any VAT chargeable in respect of Rent or Rents) for
3 years and 10 such amount as the Landlord may frop time to time require,

"Maintepance Costs" means the costs moumed by the Tenant (or on behalf of the Tenant) 1n
the management, mamtenance, reparr and decoration of the Prermses by the Tenant or on behalf
of the Tenant m accordance with this Lease and the Relevant Cnteria so as to create and
mamtain the reputation of the Premises and secure the best market rental icome reasonably
obtamnable in the market and so as to preserve the capital value of the Landlord’s intersst, and
the term *manage” shall be construed accordingly,

"Management Fees" means all fees payable to the Manager in respect of the direct and/or
outsourced management of the Premuses (together with any Value Added Tax chargeable
thereon) 1z such sums as agreed between the Landlord and the Tenant from tume to time,

"Manager'" means the Tenant or such independent managing agent(s} appomted by the Tenant
from time to tume to mapage the Premises,

"WNeighbouring Property" mezans Other Property and any land or buldings adjouung or near to
g
the Premuses,

“Nominations Agreement” a normunations agreement in respect of the Premuses (or part
thereof) between the Tenant and the University;

"Occupier” means the Tenant, any sub tenant, any other occupier of the Premises authonsed
by the Tenant. any coniractor or agent of any of the foregomg and any persen for whom any of
the foregoing are respousible;

"Operating Costs" means the following costs and expenses mecwrred {or in respect of any
projected costs or expenses, to be incurred) by or on behalf of the Tenant m the ordinary course
of its business 1 relation to the Prermses (without any double counting).-

(a) the Qutgomgs and Taxes and all operating costs and expenses m relation to the
Premuses (mcluding, without limitation, amounts payable m respect of the day to day
upkeep and operation of the Premuses, insurance premiums, uniform business rates
and council taxes, the provision of services and uhihmes costs, marketing and
advertising costs, an equitable contribution to the costs of hosting and mamtenance of
the website n respect of the Premises, office costs, bad debt costs, TV heensmg costs
(in so far as not the responsibility of individual sub-tenants), and the costs of obtainmg
and renewing houses i multiple ocoupation licences 1 respect of the Premuses) or by
way of admmistration costs w relation to the Tenant (including urecoverable VAT),
and

b all other costs and expenses which the Tenant noufies the Landlord are Operating
Costs,

"Qther Property” means any land or buildmgs other than the Larger Property 1o which the
Landlord or a Group Company of the Landlord has an mterest,
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"QOutgomgs® means all present and future rates, taxes, ¢hitres, charges, assessroents,
impositions, and outgomgs (whether ar not of a capital or non-recurring nature and inchiding
any of a novel nature),

"Parficnlars” means the detaus appearmg at the front of this Lease under the heading
“Particnlars” and which Paruculars shall be held to form part of this Lease;

"Plan" means the plan conizined m Part 6 of the Schedule,

"President” means the Chatrman or Semor Office Holder for the time being of the RICS in
Scotland or any person anthorised to act on lns behalf,

"Quarter Days" means 18th Jannary, 18th Apoi, 18th July and 18th October m each calendar
year, or such other payment dates (being no more frequently than 4 dates m any one year) as the
Landlord may from time to tumne intimate to the Tenant in writing, and "Quarter Day" means any
one of them;

"Relevant Criteria®™ means -

(a) in accordance with good current market practice takmg into account mvestment
practice cntenia meluding prevailing market conditions, the rature, size, type and
location or the premuses to be leased, and the obhigations of the Tenant under this

Lease;

{&) m accordance with the principles of good estate management and nsk management,
and

(c) 1n the best commercial nterests of the Landlord as owner of the hentable mterest mn

the Premases under this Lease,
"Rent" means the Initial Mmymum Rerd,
"Rents" means all sums made payable by the Tenant m terms of Clause 2,

"RICS" means the Royal Institution of Chartered Surveyors or any wmsttution association or
other body of whuch (by reascn of amalgemarion or otherw:se and whether or not retaimng a
separate 1dentty) the Royal Instifution of Chartered Surveyors may became & constitient part or
which may repiace i,

Schednle” means ihe six pari schedule annexed and executed as relative hereto, and which
Schedule shall be held to form part of this Lease,

"Self-Evidencing Manner” means when refernng to the mauner of execution of any document
or deed means executed in such a manner as will comply with the requirements of Sections 3, 7,
8 and Schedule 2 of the Requirements of Wntmg (Scotland) Act 1995,

nService Media" means Conduits, equpment used for the reception, generation, passage
and/or storage of Utilities;

«Quhstations” means the substations shown outlined m blue and hatched blue on the Plan;

"Taxes" means any tax, levy, imports, duty or other charge or withholding of a symilar nature
(including any penalty or interest payable m connection with any failure fo pay or delay m
paying any of the same),

"Tenant's Default” means an act or omission of the Tenant mcludng a breach by the Tenant
of undertalang, warranty or obligation in this Lease,

"Tenant's Obligation" means an undertaking or obligation of a tenant under thus Lease,
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"Term" means the Confractual Term, subject to any conhnuahon thereof, whetber by tacit
relocation, under any statute or for any other reason,

"Pninsured Risk" means such of the Insured Risks as are not covered by the relevant
Landiord's Policies at the time of the cccurrence of the relevant damage or destruction, but
excluding loss or damage caused by any default or negligence of any Occupter,

“University” means the Universtty Court of the University of Edmburgh, incorporated under
the Umversities (Scotland) Acts, having its Principal Office at Old College, South Bridge,
Edmburgh;

"Utilities means any of foul and surface water drainage, heahng. ventilation and air-
conditiomng, smoke and fizmes, signals, telecommumcations, satelhite and data
communications, air, water, gas, steam and other utilites;

"WVAT" means Value Added Tax or any tax or duty of a similar nature substituted for or m
addition to 1f, and

"Working Day" means Mondays to Fridays except Scothish national and local hoiidays as
appled in Edinburgh from hme to time

Mhscellaneous
In thus Laase

31 the expression "Landlord" shall mciude, where the context so permuts, the successors
m htle and assignees of the samd Ziggurat (Shrubhil) LLP as landlord umder this
Lease;

132 the expression "Tenant" shall include, where the context so permmts, the said Zaggurat
Studert Living (Shrublull) LLP and, in substitubion therefor, their successors in title
and assignees as tenmant under thus Lease, and (if ap indrvidual) his executors and
representatrves whomsoever without the necessity of discussing them in their order;

133 "CGuarantor” includes (if an imdwvidual) ks executors and representatives
whomsoever withount the necessity of discussing thern 1n their order;

134 a reference to an Act of Parlizment mcludes all derivative instruments, orders,
regulations and other matters and m each case any re-epactment, amendment,
consolidation or modification from tme to time of that Act and any denvative
mstruments, orders, regulations or other matters (except in the case of a reference to
the Town and Country Planming (Use Classes) (Scotland) Order 1997 which shall be
read as onngimally made),

135 an obligation owed by more than one person 1s owed by them jomtly and severally;

136 a reference to the Tenamt or a Guarantor includes a referemce to each persom
comprising them and any obligation on the part of the Tenant or a Guarantor shall take
effect as a joint and several obligation on each person comprismg the Tenant o1 such
Guarantor (as the case may be) wethout the necessity of discussing them m thewr order,

137 an obligation by the Tenant not to do something includes an obligation not to perrmt
or allow 1t to be done by anyone within the Tenant’s coptral,

138  areferenceto an act or ormssioa of the Tenant wnclndes an act or omussion of any sub-
tenant and any other person deriving title under the Tenant and includes an act or
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139

1310
i3n

1312

1313

13.14

1315

1316

1.317

1318

1319
1320

1321

1322
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omission of thetr respective employees and visitors and anyene at the Prermses with
the express or imphed authonty of any one or more of them;

a reference to a clause 15 a reference to a clause of this Lease and a reference to a
paragraph is a reference to a paragraph of the relevant Part of the Scheduie;

a reference to the end of the Term 15 to the end of the Term however i termmnates,

a reference to the consent or epproval of the Landiord means the prior consent in
wnting of the Landlord and, where required, of amy supenor landlord of the Premises
and/or any Lender,

any notice given to the Landlord to be valid must be in writing and must (unless the
Landlord or this Lease specifies otherwise) be given before the event or achion to
which it relates,

the Landlord is entitled to wnithhold 1ts consent or approval where 1t requires the
correspondmg consent or approval of any Lender or supenor landlord of the Prenuses
untl 1t obtains that consemt or approval, but nothing in this Lease implies any
obligation on those persons not usreasonably to refuse thew comsent or approval
except where such obligation is imposed on the Lender or the superior landlerd under
the relevant charge or the supenor lease,

a nght of the Landlord or amyone else to have access to or entry upon the Premises
extends to any supenor lendlord of the Premses and any Lender and to anyone
authorised by the Landlord or any supenor landlord or Lender and mcludes a nght of
entry with workmen, equipment and materials;

the table of contents and headings to clauses, paragraphs and Parts of the Schedule do
not affect the construction of this Lease,

a right granted by the Landlord 1s granted only so far as the Landlord can lawfully
grant 1t and 1s granted 1 common with all other persons entitied to it and/or authorised
by the Landlord to exercase it,

a nght excepted or reserved to the Landlord is also reserved to any other person
entitled to it and/or authonised by the Landlord,

where the Landlord 1s entitled to enter the Premuses on grving notice, 1t 13 also entitled
to enmter without notice m emergency and may break and enter if it considers it
necessary,

nothing entitles the Tenant to enforce any obligation given by anyone to the Landlord,

any warks (whether of repair, decoration, alteration or otherwise) that the Tenanmt 1s
permutted or obhiged to camy out in accordance with this Lease must be carried out
writh good quality matenals and to a high standard and I accordance with good
modern practice,

a Landlord's Representatrve may be an employee of the Landlord or a Group
Company of the Landlord; :

any payment or other consideration to be provided to the Landlord 1s exclusive of
VAT,




1323

1.324

1325

1.3.28

1329

1330
1.331

1332

1333

1334

except m the case of unitency, any tepnination of this Lease 15 without prefudice to
any rights or remedies in respect of any previous breach of any of the undertakmgs by
any party agamst any other;

a provaston of this Lease which 15 void or unenforcezble shall be severed from all
other provistons of this Lease and the remamng provisions shall contimue to have
effect,

if a provision of this Lease extends beyond the limmtations set by any Law or rule of
law but 1f 1t were not so extetided would remamn unaffected by the Law or rule of law,
the provision 1§ deemed to be varied so as not to extend beyond the hmmtations,

“assign” wcludes transfer;

" decorate” includes paint, paper and otherwse treat as approprate and applies to all
areas usually or previously painted, papered or treated and any requrement to paint 15
a requirement to pamt with at least two coats of good quality pamt and "decoration™
15 interpreted m a sinrlar manner;

any reference to a "fair proporiion” 1s to a far proporhion as determmed by the
Landlord or a Landlord’s Representative and a deterrunation by a Landlord's
Representative 1s final and binding on the Tenant unless &t is in mamfest error;

vinclade” "includes” and "inciuding" are deemed to be followed by the words
"withoot himtation”;

general words miroduced by "other™ do not have a restrictive meening;

"sign" mcludes notice, display, flagpole, hoarding, aeral, saiellite dish and
advertisement (whether illuminated or not),

any reference to “company” shall include any company or existing company (both as
defined under section 735 of the Compames Act 1585), any body corporate or
corporation as defined under section 740 of the Compamies Act 1985, and any
unregistered company (to melude any associahion) and any “company or legal person”™
1 relation to which insolvency proceedings may be opened pursuant to Article 3 of
the EC Regulations on Insolvency Proceedings 2000,

the provisions which apply to a “company” shall apply mutatis mutanchs 1n relation to
a Partnership or Limmted Partnership (as defined m the Partnership Act 1890 and the
Limuted Pastnerships Act 1907 respectively) except where the context otherwise
requires, and, where relevant, with the same modifications as referred to mm the
Insolvent Partnerships Order 1994 (SI 1994/2421); and

the provisions which apply 0 a “company shall apply mmtatis mutandis 1m refation to
a Limited Lisbiity Partnership (as defined in the Limuted Liabihity Partnerships Act
2000) except where the contract otherwise requires and, where relevant, with the same
modifications as referred to m the Limted Liability Partnerships Regulations 2001 (SI
2001/1090)

2 THE LETTING

In consideration of the rent and other prestations specified m this Lease, the Landlord hereby
lets to the Tenant (but excluding always assignees and sub-tenants legal or voluntary and
creditors or managers for creditors in any form except where permitted m accordance with the
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22
2.3
2.4

25

31

32

33

terms of this Lease) for the Contractnal Term the Premmses together with the rights set out in
Part 3 of the Schedule, excepting and reserving to the Landlord the nghts set out m Part 4 of the
Schedule, all subject to the provisions contained or referred to in the documents {if any)
spectfied 1n Part 3 of the Schedule and any servitudes, nghis and/or privileges enjoyed by any
Neighbourmg Property over the Premises, on payment by the Tenant to the Landlord by way of
rent (without deduction, counterclamm of set-oif)’

the Rent for each year of the Term annually in advance the first of such payments commencing
on the Rent Commencement Date, and thereafter payable on each anmversary of the Rent
Commencement Date throughout the Term,

the Turnover Rent payable i accordance with Part 5 of the Schedule;

the Insurance Rent payable on demand,

any‘VAT payable by the Tenant mn accordance with Clause 3 17, and

any sums payable by the Tenant to the Landlord m accordance with Clauses 3.2 and 3 18,

TENANT'S OBLIGATIONS

The Tenant accepts the Premses and any comimon parts in good and tenantzble condition and fit
for the purposes for which they are let and/or mtended o be nsed and binds and obliges itself as
follows:

Rents
To pay the Rents in accordance with Clause 2,
Outgoings and Utihtes

321 Promptly io pay all Outgomgs at any tims charged or assessed on or in respect of the
Premises and 1 the absence of any direct assessment to pay to the Landlord on
demand a fair proportion of them,

322 The obligation in Clause 3 2 1 excludes any Taxes payable by the Landlord (vther
than VAT) on recempt of Rents or which anse from a dealing with the Landlord's
wnterest 11 the Premises,

3213 To comply with the requirements and regulations of any company or authority
supplyng Utilities to the Premises, and

Repair

3.3.1 The Tenant shall keep the Premuses m good and substantial repar and condition and
shall keep all plant and equipment within or formmng part of the Premises 1n good
workang order;

332 The Tenant shall replace by new articles of simular kind and quality any fixtures,
fittmegs, plant or equipment (other than tepant’s trade fixtures and fittings) within or
fornung part of the Premuses which are m need of replacement,

333 The Tenant shall keep any outside parts of the Premises clean and tidy, any
landscaped areas properly weeded and any unbuilt upon areas adequately surfaced,

334  The Tenant will not be Liable under this Clause 3.3 to the extent that the Landlord 1s
obliged to carry out the relevant repaw works under Clause 5 6 (Remstatement) or to

UK - 201264065 3 9




335

the extent that the Tenant 1s prevented from carrymng them out as a resnlt of anything
outside the Tenant’s control,

At the end of the Term the Tenant will yield up the Prenuses with vacant possession
decorated and repaired in accordance with and 1 the condition required by this Lease;

34 Decoration and Upkeep

341

342

343

344

345

346

351

352

In any Internal Decoratmg Year but only following a reasonable request in writing by
the Landlord to that effect, and (2) in the last three months befere the end of the Term,
to decorate the mtenor of the Prenuses;

In any External Decoratmg Year but only following a reasonable request in writmg by
the Landlord to that effect; and (2) mn the last three months before the end of the Term
to decorate the exterior of the Premises,

In the last three months before the end of the Term all decoratien must be in such
colours and with sach materals as the Landlord may reasonably require,

To replace immedlately_all broken or damaged glass in or formung part of the Premises
with glass of the same tint and specification,

To cause all gas, electric, hydraulic and other mechanical installations and equipment
formung part of the Premises to be regularly mspected and mamtamed in each case by
a qualified person and at mtervals approved of by the relevant manufacturer;

To carry out all works of repair and cleanmg of the Premises m accordance with any
relevant manufacturers' or mstallers’ wistructions;

35 Removal/Yield Up

By the end of the Term (however ending) without any warning away or process of
rernoval to that effect -

(a) to remove from the Premises all signs (other than those installed by or on
behalf of the Landlord) and all {enant's fixtures and fittngs, furniture and
effects and to make good to the Landlord's satisfaction all damage caused by
the removal,

(&) unless otherwise required by the Landlord in writing served at least 6 months
before the end of the Term, to reinstate and restors the Premuses to their state
and condition prior to the camymg out of any works or alterabions to the
Prermuses dunmg the Term, and

{©) to hand over to the Landlord any health and safety files and mamtenance
records relatmg to the Premuses;

At the end of the Term to remove from and yield up the Premises to the Landlord with
vacant possession and m comphiance with ail the Tenant's Obhgations in this Lease,

36 Rughts of Entry and to Ensure Repair

361

362
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To permut the Landlord to enter the Premuses and exercise any rights excepted and
reserved 1o this Lease in accordance with the provisions of Part 3 of the Schedule;

To commence all works whach are a Tenant's Obligation 1n this Lease withm one
month {or sconer if necessary) after service of notice by the Landlord requnng them




363

364

to be carrded out and to complete the works and to remedy any Tepant's Default
specified 1n 2 notice given by the Landlord as quickly as practicable;

If the Tenmant does not complete such works and remedy any specified Tenant's
Default within 2 months after service of such notice (or sooner if necessary) to permut
the Landlord (without prejudice to its nghts of umtancy contzined 1n this Lease) to
enter the Premises to carry out any uncompleted works and to do anything to remedy
the Tenant's Defanlt and the Tenant will rermburse the Landlord on demand the cost of
doing so (including all Landlord's Expenses) and such cost shall be recoverable by the
Landlord as a debt;

To give mmediate written notice to the Landlord of any defects m the Premises which
may give 1156 to a liability or duty on the Landlord under any Law and to allow the
Landlord to display any notiee on the Premises it may require m relation to those
defects:

37 Alterations

3.71
3.72

3.73
3.7.4
375

376

3710
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Not {0 comumit any act of waste;

Not to make any alteration or addition to the Premises imless allowed by the following
parts of thas Clause 3 7,

Not to make any changes to the external appearance of the Premises,
Not to carry out any alterauon or addition which himders access to a Condut,

To supply to the Landlord all plans and specifications the Landlord may require to
:dentify any proposed works and to carry out all works only 1o accordance with such
approved plans and specifications and to the reasonable satisfaction of the Landlord,

After commencing any permited works of alteration to complete them by the eatliest
of:

(a) any date the Landlord reasonably requires,
)] a date which 15 a reasonable period after they have been commenced,
{c) the end of the Term;

Any consent for alterations may be on such conditions and on such terms as the
Landiord may reasonably requure,

Not to carry out any alteranons except by a contractor first approved by the Landlord,
but the Landlord will not unreasonably withhold that approval,

Not to alter any electncal winng m the Premuses except m accordance with the
recommendations of the Instrtute of Blectrical Engineers or any other appropriate body
specified by the Landlord,

The Tenant may, without obtammg the Landiord’s consent, make internal non-
structurat addihons, improvements or alterations to the Premises on the following
conditions

(2) Such mternal non-structural additions, improvements or alterations shall be
constructed and mstalled 1 a proper and workmantike manner and so as not
to cut maim or myure any of the walls or timbers of the Premuses or the




Buildings or cause any comtravention of the Tepant’s obligations m s
Lease,

() Details of the proposed works shall be exhibited to the Landlord prior fto
such works bemng commenced,

(c) The Tenant shall comply with the requirements of the Landlord’s msurers,
and the works shall not prejudice the operation of any sprinkler or securnty
system within the Prepuses and/or the Buldings, and

(d) The Tenant shall make good without undue delay all damagz caused by such
Works.

38 CDM Regulations

381

382

383

384

39 Signs

391
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Tn this Clanse 3.8 "Regulations™ means the Coastruction (Design and Management)
Regulations 2007 and "client" and "health and safety file" have the same meanings
as in the Regulations,

If and to the extent that the Tenant 15 a client 1n relation to the works for the purposes
of the Regulations, the Tenant elects, for the purpose of the Regulations, to be the only
clent m relation to the works and the Lendlord consents to that election,

Insofar as the works are works to which the Regulations apply the Tenant covenants -

{a) to comply m all respects with the Regulations and procure that any person
mvolved 1n carrying out such works {or otherwise having any duty under the
Regulations) complies with the Regulations,

(b} to pay the Landlord withm 14 days of written demand its reasonable costs
and expenses (and any VAT m relation to them provided that a vahd VAT
imvoice 18 supplied to the Tenant prior to the payment of any such VAT) for
providmg apy wformation or documents whuch the Landlord may {to the
extent that 1t may be a client for the purposes of the Regulations) be requured
to supply to any person pursuant to the Regulations,

{c) promptly to provide the Landlord with a copy of the health and safety file for
the Works prepared m accordance with the Regulations, allow the Landlord
10 mspect the origmal file and hand the ongmal file to the Landlord at the
expiry or sooner determmation of the Term, and

to procure that there shall be granted to the Landiord with full ttle guarantee a
royalty-free and urevocable licence to use and copy any mformation and docurments or
other matenals compnsed m the health and safety file for the works for any purpose
connected with the Premuses and such hicence or licences shall also contain a nght to
grant sab-heences on smmlar terms and be transferable to third parties,

Subject to the Tenan: obtaning any necessary consents for the same, the Tenant shall
be permmtted to display signs or notices at the Prerruses which can be seen from
outstde the Prermises 1 cormection with the business of the Tenant or other autheorised
occupier mcluding signs or notices m connection with works carmed out to the
Premuses or services provided to the Premmses and/or the occupiers of the Premises
and at the end of the Term the Tenant shall remove any such signs or notices and

12
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310 Use
3101
3102

3103

3104

3105

3.106

3107

3108
3109

31010

31011

malce good any damage caused by such removal to the reasomable satisfaction of the
Landlord,

To permtt the Landlord te fix and retain upon any part of the outside of the building
which forms part of the Prenuses a sign (during the last six months of the Term) for
the re-letting of the Premuses and (at any time) for the sale of the Prermses and to
permit anyone authonsed by the Landlord to view the Premises if the Landlord gives
reasonable prior written notice to the Tenant;

Not to use the Premses other than for the Permutted Use,

Not to do anythmg which causes a nuisance, anmoyance, disturbance, mconvenience,
loss or damage to the Landlord or any other person;

Not to leave the Premises unoccupied for more than one month without first giving
notice to the Landlord,

Not to allow any encroachment or new wayleave, servitude, pnvilege or encroachment
to be made or acquired anto, on or agamst the Premmses,

Not to give any acknowledgement that the Tenant enjoys the access of light to any of
the windows or openings m the Premises or any servitude nght or pnivilege benefiting
the Premuses 15 enjoyed by consent or otherwise;

Not to stop-up darken or obstruet any window light or way belongimg to the Premises
or obstruct any pavement, footpath or roadway adjomnmg or serving the Premuses;

To grve immediate notice to the Landlord oft-

(a) an encroachment on or circumstance which mught result 1n the acquisttion of
a wayleave, servitude, pnvilege, encroachment or other nght into, agamst,
over or ctherwise affecting the Premises, or

(®) the obstruction of a nght of which the Prenuses has the benefit,

and to take or jom in such proceedmgs or take such other steps as the Landlord may
require 1 connechion with the same;

Not to do amythimg on the Premmses which 1s illegal or immoral;

Not to carry out any acts at the Premises which are noisy, noxious, dangerous or
offensive ar store dangerous or mflammable materials at the Premmses;

Not to allow rubbish to accusmilate at the Prermses nor allow any matenal winch 1s
deletsrious, pollutmg or dangerous (to persons or property) to enter any Service Media
or any adjoming property;

Not to overload or obstruct any Service Media which serve the Premmses,

311 Aliepation

3111
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In this Clause 3.11 the follewing words and expressions have the followmg
IMEeaTngs -

(@) "Qualifying Assignee": a proposed assignee who

(D does not emay diplomatic or state immmaty; and
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)

(c)

()

(ixi)

(1)

)

hes assets m the United Kmgdom or n a jurnsdiction where
reciprocal enforcement of judgements exists with the Umted
Kingdom on which any reasonable assessment of financial strength
would be based, and

15 1n the Landlord's reasonable opinton Iikely to comply with and
be able to comply with the Tenant's Obligations in this Lease, and

1s in the Landlord’s reasonable opmion of a financial standing
which 18 equvalent to or better than that of the Tepant (or, if the
Tenant 1s supported by & Cuarantor, of the Tepant and the
Guerantor combined) as at the date of appheation for consent to
assign, and

has w the Landlord’s reasonable opmion the financial substance
and the slalls and experience necessary to manage the busiess of
letting rooms m the Premuses 1n accordance wrth the principles of
good estate management, m a proper and professional mammer and
m accordance with the prowisions of thus Lease,

"Relevamt Circumstance™: any of the followmg:

&

(i)
(u1)

(%)

(v}

the Tenant 1s m the Landlord's reasomable opmuon in matenal
breach of a Tenant's Obligation n this Lease; or

the Tenant 15 m arrears in payment of any Rents, or

the proposed assignation or use to wiuch the proposed assignee
intends to put the Premises will dimsmish or otherwise adversely
affect the value of the Landlord's mterest m the Premuses on the
assumption {(whether or not a fact) that the Landlord wishes to sell
11s mterest m the Premuses to a third party the day following
completion of the assignation, or

the Tepant has provided references to the Landlord for the
proposed assignee which are not w the Landlord's reasonable
opmion satisfactory; or

the proposed assignee is a Group Company of the Tenant or an
associated company of the Tenant {withm the meammng of section
416 of the Income and Corporation Taxes Act 1998),

"Relevant Conditions": any one or more of the followmng which the
Landiord stipulates.-

M

()

the Tenant's solicitors (acting as theiwr agents only) undertake to pay
all reasonable Landlord's Expenses which will be mcurred by the
Landlord m connection with the proposed assignafion, whether or
not the assignation. is completed, and

the proposed assignee bmds and obliges iuself ;n wnting and
executed m a Self-Bvidencing Manner o the Landlord (o such
form as the Landlord may reasonably requore} that as from and
meluding the date of the assignation the assignee will pay the renfs
and observe and perform the Tenant's Obligations 1 thus Lease

14
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whether due o respect of the penod before or after the effective
date of the assignation umtil released from so doing by Law, and

(1) the assignation must be completed and a certified copy and an
Extract of 1t given to the Landlord within 2 months of the
Landlord's cousent bemng given; and

vy before the assignation 18 completed, no material change m
ciroumstances ocours, which 1s notified by the Landlord to the
Tenart and which would enable the Landlord to withhold consent
to the assignation if a fresh application were then made,

The followmg overnding principles of interpretation apply wm relation to this Clause

311

CY

(b)

(¢}

()

(e}

the provisions allowing the Landlord to withhold consent to an asmgnation
include the ability of the Landlord to withhold that consent on any other
ground where the withholdmg of consent would be reasonzble,

the provisions allowmg the Landlord to smpose any condition upon the grant
of comsert to assign include the ability of the Landlord to impose a further
condihion where the imposttion would be reasonable,

where a circumstance or condition 15 stated to be determmned by the Landlord
or by any other person then the power to determme 1s to be exercised
reasonably unless otherwise stated,

nothing prevents the Tenant from sharmg occupation of the Prenuses with
any Group Company of the Tenart if the following conditions are fulfilled -

)] the Tenant first gives notice to the Landlord of the mtended
oceupation with full details of it, and

(i) such Group Company of the Tenant does not acquire any tenancy
nghts or other cccupancy nghts enforceable agamnst the Landlord,
and

() the nght of the Group Campany of the Tenant to share oceupation
terminates on the Group Company of the Tenant ceasmg to be a
Group Company of the Tenant and mmediate written notzes must
be grven to the Landlord if that happens; and

(av) any rent or other payment recerved by the Landlord from the
Group Company of the Tenant 18 paid by the Group Company of
the Tenant as agent for the Tenant;

where a proposed assignes 18 a Secretary of State or department of the
government of the United Kingdom, 1t s deemed to be a Quahfymng
Assiguee,

The Tenant will not part with assign, sublet or share possession or occupation of the
whole or any part or paris of the Prermses unless allowed by this Clause 3 11,

The Tenant will not. -

(a)
(b)

hold the whole or any part of the Premuses on frast for another,

assign or charge pari onty of the Premises,

15




3115

311e

3117

UK - 201264065 3

(©

(@D

charpe the whole of the Premises without the prior consent of the Landlord
(which will not be unreasonably withheld),

sublet the whole or any part of the Premises other than as peomtted by
Clanse 3 11 6,

The Tenant will not assign the whole of the Preruses.-

(a)

®
(©

without first obtaining the Landlord's consent (which will not be
unreasonably withheld) Provided that the Landlord may withhold s consent
to assign 1n the following cacumstances namely:-

(1) a Relevant Circumstance applies, or
{11) the proposed assignee 1s not a Qualifymg Assignee,
without first complymg with the Relevant Condifions, and

unti! any consent properly requwed from a Lender or superior landlord is
first obtaned by the Landlord and any lawfully mmposed conditions of that
consent have been satisfied,

Notwithstanding the foregoing provisions of tus Clanse 3 11

@

(b)

(©

(d)

the Tenznt may sublet mdividval rooms in the Premmses for residential
purposes without consent of the Landlord to umversities or colleges of
higher or further education or students of unsversities or colleges of mgher or
further education or on short texm holiday lets or to any other categories of
occupier first approved m writing by the Landlord (such approval not to be
unreasonably withheld or delayed), and may with the Landlord’s pnor
whtten consent (not to be unreasonably withheld or delayed) grant licences
or lemses 1 respect of telecommumcations aerials or other
telecommurmications operations or equEpment 11, on or under the Premises;
Notwithstanding the foregoing, the Landlord’s prier written consent {nor to
tbe unreasonably withheld or delayed) shall be requred tc the form of
tenancy agreement which the Tenant proposes 1 respect of amy such

sublet{s),

The Tenant may enter mto the Nonunations Agreemsnt without the consent
of the Landlord;

The Tenant may otherwise subiet the whole or\any part or parts of the
Premnses waith the Landlord’s pmor written consent (not to be nmreasonably
withheld or delayed); and

Every sub-lease shall contam an obligation on the sub-tenant not to deal with
or dispose of s interest in the sub-lease, or part with possession of the
whole or pat of that mterest or permut any cther person to occupy the
premuses except by way of an assignatron, subletting or charge of the whole
of 15 mterest m the preruses, which may, m any event and 1n each such
case, only be made with the Landlord’s consent, sach consent not to be
vmreasonably withheld or delayed and shall otherwise be consistent wath the
terms of thus Lease:

The Tenant will on request at any time by the Landlerd give to the Landlord in wnting
the full names and addresses of everyone m occupation of the Prermses together with

6




313

3.14

315

the area occupied and z certified copy of all documents permitting the cccupation or
(if none) & written memorandum of any relevant agreement,

Registration

Within one month after any dealing with or trapsmmssion or devolution of the Tenant’s interest
or any other mterest m the Preruses to send to the Landlord's solicators notice specifyng the
particulars of the matter 1n question and a certified copy of the document malang or evidencmg

1t and to pay such registration fee as the Landlord mey reasonably requure (bemng not less than
£25 ptus VAT) in respect of each such document;

Notices

Wathin 7 days of recerpt (or sooner if necessary) to preduce to the Landlord a certrfied copy of
any notice, order, permmssion or proposal affecting the Premises or their use and at the request
of the Landlord to make or jom with the Landlord (at the Landiord’s cost) in making such
objectons or representations i respect of tt as the Landlord may require;

Legal Requirements

3141 comply with all legisiation affecting the Prepmses, their use and occupation and the
kealth and safety of persons occupymng, working at or visiting the Premmuses, whether
the legistation requures the owner, landlord, tenant or occumer to comply;

31472 gve the Landlord wrtten notice of any defect m the Premises which may make the
Landlord liabie to do, or not to do, any act to comply wrih the duty of care imposed by
the Occupiers Ltability (Scotland) Act 1960, and shali display amy notices at the
Premuses needed to enable the Landlord to comply with the Occupiers Liabiiity
(Scotland) Act 1960; )

Plapning and Environmental

3151 In thos Clause 3.15 "Planning Acts" means The Town and Country Plannmg
{Scotland) Act 1997. The Planmng (Lasted Buildings and Censervation Areas)
(Scotland) Act 1997, The Planning (Hazardous Substances) (Scotland) Act 1997 and
The Planning (Consequential Provisions) (Scotland) Act 1997 and amy other Laws
from time to trme m force relating to town and country planming,

3152 Tocomply with the Planmng Asts,
3153 Not to make any application under the Plannmg Acts without the Landlord's consent,

3154 To supply the Landlord with a copy of any application made or permussion granted
under the Planming Acts as soon as it 18 made or granted with copies of any plans or
drawings relating to it and to keep the Landlord mformed of the progress of the
application and its result,

3155 Not to commence any development permmutted under the Planmng Acts without the
Landlord's conseni;

1156 Not to enter mto any agreement or obhigation or serve any purchase notice under the
Planmng Acts without the Landlord’s cortsent,

3157 If the Landlord so requres, before the end of the Temm to complete any works
authorised under the Planming Acts which were commenced but not fimshed by the
Tenant or any sub-tenant or anyone on thewr behalf,
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3158

Not to permit any substance which causes or mght cause harm to man or any other
hving orgamsm supported by the environment or which affects or may affect
Neighbourmg Property to be on the Premmses or to be discharged from the Prenuses,

314 TL.andlord’s Expenses

3161

3162

317 VAT
3171

To pay to the Landlord on demand all reasonable Landlord's Expenses properly
incurred, charged or payable by the Landlord m connecton with an apphcation for
consent under this Lease;

To pay to the Landlord on demand on an mdemmity basis all Landlord's Expenses
meurred, charged or payable by the Landlord m connection with or in contemplation
of any of the following -

(a) all notices and/or schedules relating to wants of repar or requnng the
Tenant to remedy amy breack of any of the obligations herem contamed
(includmg any Landlord’s Expenses mecidental to the preparation and service
of any such notices and/or schedules) and/or any proceedings pursuant to
such notice (whether or not uritancy and/or any other steps taken hereunder
are avorded otherwise than by court order),

(b} procuring the remedy of a Tenant's Default notwithstanding that any steps
taken hereunder may be readered munecessary by the Tenant’s subsequent
compliance with the provisions of this Lease,

©) obtaming any supenior landlord's and/or Lender’s consent ansing from an
application by the Tenant;

(@) a schedule of dilapidations whenever it 1s served which relates to failure to
repair, decorate, carry out works and/or remove works dunmg or at the end of
the Termy

{e) supervismg any works carried out by or on behalf of the Tenant or to remedy
a Tenant's Default;

To pay any VAT chargeable on any payment or other consideration due under or m
connection with this Lease on the date that the payment or other consideration is due,

In every case where the Tenant has agreed to pay or mdemnify the Landlord agamst
any payment made by the Landlord under the terms of or m connection with this
Lease the Tenant will also rermburse any VAT paid by the Landlord on that payment
to the extent that 1t 1s not reclasmed by the Landiord,

318  Indemnity

To mdemmfy the Landlord agamst Liability ansing diectly or indirectly from any of the
following

3.181
3182
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the state or condition of the Premses;

a Tenant's Defanit,



3.19 Tuterest

3.10.1

3192

3193

If any Rents or other sums due under this Lease are unpaid for a pertod of more than 7
days to pay to the Landlord on demand Fnterest on them from and including the due
date wntil payment (as well after as before any judgment).

If the Landiord refisses to accept any Rents so as not to prejudice 1is rights of imitaney
i fhis Lease, to pay Interest on those Rents for the perniod from and melnding the due
date until acceptance by the Landlord;

The provisions of this clause 3.19 apply whether the Rents are formally demanded or
not;

320 Regulations

3201

3202

3203

3204

32038
3209
3.2010

32011

320.12

Not o deposit zmy rubbish 1n the Premises other than m proper receptacles and to
ensure that they are regularly emptied;

Not to overload the Prenmses or damage, overload or obstruct any Condumts, plant,
machimery or equipment 1t or serving them,

Not to use the Premises for any nowsy, offensive, dangerous, illegal or mmmoral
purpose or to gamble or bet m them;

Not to hold on the Premises a poltical meeting, publhic show, spectacle or sale by
suchion,

To use the rights m Part 3 of the Schedule strctly m accordance with the provisions of
that Part of the Schedule;

To epsure that the Landlard and the local poHce have writen notice of the name
address and home telephone numsber of at least two keyholders of the Premuses,

Not to allow 1n the Premises any machinery or equipment which is not appropnate for
the Permitted Use or which causes noise or vibeation which can be heard or felt
outside the Premaises,

Not to play any music in the Prermses which can be heard outside them,
Nof to allow any animals to be m the Premses;

To use all Lfts m the Premisss in accordance with their design capacities and
operators' mstruchions,

Immedaately to give notice to the Landlord of any right to be granted by or to the
Tenant pursuant to the Telecommumcations Act 1984 with full detavls of any works to
be carmed out as a resuilt of the grant of that right and (unless approved by the
Landlord under any other provision of this Lease) to withhold any agreement to the
nght or works for so long as the Terant is able to do so or unti the Landlord otherwise
stipulates;

To comply with such reasonable regulations as the Landlord may from time to time
prescribe for the conduct, management and/or use of the Premises and any areas and
matters which the Tenant has the right to use m Part 3 of the Schedule;

321 Tatle Deeds

To comply with the whole provisions affecting the Premises specified or refexred to in the title
deeds set ogut m the documents 1 Part 4 of the Schedule and to do nothing and omut to do
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5.3

54

5.5

nothmg which would cause the Landlord to be m breach of the agreements, obligattons,
burdens, conditions and others contamed 1 or referred to m the said title deeds.

LANDLORD'S OBLIGATIONS

The Landlord grants warrandice,

LEASE TO CONTINUE IN FULL FORCE AND EFFECT/INSURANCE PROVISIONS

Without preyudice to the terms of Clause 5 2, the Landlord shell meintain and repair any unbuilt
on parts of the Larger Property to allow the Tenant to fully exercise its rights under Part 2 of the
Schedule

Constdermg that the Tenant will be entermg 1atc the Nomnations Agreement, the terms of
which impose on the Tenant certain obligations with regard to the condition of the Premuses, m
addition 1o its obligations m terms of Clause 5 1 the Landlord will comply with any requests by
the Tenant to carry out any wants of repair to the Larger Property to the extent necessary 1o
allow the Tenant to comply with the Nominations Agreement.

Exclusion of rei interitns

Save to any extent otherwise expressly provided m this Lease, this Lease shall not be termunated
by reason of any damage to or destruction of the Premises or any part or paris thereof
(howscever caused) but shall nevertheless remam 1n full force and effect notwithstanding any
rule of law to the contrary

Landlord’s obligations relating te insurance
The Landlord shali-

5.4.1 Tnsure, on terms fair, reasonable and considered value for money m the UK msurance
market, the Premuses and mamtain such insurance m the jomt names of the Landlord
and the Tenant and against the Insured Ruisks, with a reputable msurance company or
comparues to be selected by the Landiord, for thew full reinstatement cost, mcluding
the costs of shoring up, demolition and site clearance, temporary works, compliance
with local authonty requremenfs m copmection with any works of repar or
reinsiatement, archrtects’, surveyors” and other professional fees and other meidental
expenses, and m each case with due allowance for mflation and VAT, such insurance
to be subject to any exclusions, excesses and condiiops as may be usual m the
insurance market at the tune or required by the msurers, or reasonably required by the
Landlord;

54.2  at the request of the Tenant, produce details of the terms of the current insurance
policy and evidence of the payment of the current premiwm to the Tenant,

Tenzant’s obligations relating to mmsurance
The Tenant shall:
551 pay the Insurance Rent 1 accordance with this Lease;

552  pay on demand any merease 1 the msurance premuum for any adj oining property of
the Landlord which is attmbutable to the use of the Premises, or anything done or
omuited to be done on the Premuses by the Tenant or any other occupter of the
Premuses;
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555

556

557

comply with the requwements and recommendations of the msurers relatmg to the
Premises,

not do ot omit to do anything which may make the msurance of the Premuses or of any
adjomnmg property of the Landlord, taken out by the Landlord or any superior
landlord, void or voidable (so far as the Tenant 1s aware of such msurance);

gve the Landlord mmmediate writen notice of any damage to or destruction of the
Premisss by an Insured Raslg

pay the Landlord on demand an amount equal to any amouat which the msurers refuse
to pay, following damage or destruction by an Insured Risk, because of any act or
onussion of the Tenant,

not take out any msurance of the Premuses agamst the Insured Risks m ifs sole name
and if the Tenant has the benefit of any such msurance, the Tenant shall hold all
money receivable under that msurance upon trust for the Landlord

5.6 Reinstatement

561

¥f the Prexmses are damaged or destroyed by an Insured Rusk, then:-

(a) unless payment of any insurance momes 15 refused because of any zact or
omission of the Tenant and the Tenant has faled to comply with Clause
556,

{b) subject to the Landlord bemng able to obtain any necessary consents; and
{c) subject to the necessary labour and matenals being and remaming available,

the Landlord shall use the msurance monies received by the Landlord, exeept monies
recerved for loss of rent, in repairing and remstatmg the Pretmises mcluding m respect
of the Buildings m buildmg Comparable Buildings as soon as reasonably possible
“Comparable Buildings” are buildmgs of premuses generally smmilar to the Buildings
m design, funetion size and location, but may differ in these aspects from the
Buildings having regard to the prnciples of good estate management and good
bufldimg design prmciples

The Landlord shall use reasonable endeavouts to cbtamn the necessary labour,
materials amd consents to repair or remstate the Premuses, but will not be obliged to
appesal against any refusal of a consent.

57 Termnation rights

311
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Tf the Premises or any part of the Larger Property upon which the Premises depend for
access, support, protection or fire escape shall not have been rebuilt or replaced so that
the Premuses are rendered fit for and capable of beneficial occupation and use for the
purposes perrmtited hereunder within the period of three years from the dare of such
destruction or damage thereto either party (but 1n the case of the Tenant, subject
always to (1) the Tenant, thewr sub-tenants or any employee, agent or others for whom
they are responsible not having vittated the pchicy or pelicies of msurance or cansed
the policy momies to be withheld 10 whole or m part, unless the Tenant has made good
such sums and (2) the Tenant having complied with thewr matenial chlhigations vnder
the Lease as 2t the date of such destruchion or damage) may terminate the Lease by
giving to the otber one monmth’s wiitten nofice to that effect and, unless such
tenmination would prejudice the University’s rights in terms of Clauses 4 6,4.7 or 4 8

21




58

558

510

6.2

of the Nominations Agreement m which case the Lease shall not be termmated until
the date of termination of the Nominations Agreement at which time the Lease wall
termmate, on expiry of the said notice perod, the Lease shall at once ceass and
determine and the Tenant shall forthwith give to the Landloré vacant possession of the
Premises, and that with no claims or expenses bemg due to or by erther party save in
respect of any anfecedent breach of the Lease by euther party

Rent abatement

581  Ifthe Premuses or any part of the Larger Property upon which the Premises depend for
access, support, protection or fire escape be destroyed or damaged by one or any of
the Tnsured Risks so that the Prermses are unfit for occupation or use for the purposes
permutted hereunder, then save to the extent that the policy or policies of msurance
effected by the Landlord shall have been vitiated or payment of the policy monies
refused m whole or 1 part in consequence of any act, neglect or default of the Terants
or therr sub-tenants or any employee, agent or others for whom they are responsible,
(and the Tenant has not made good the same as provided for in the Leage), the Rents
or a far proportion thereof according to the nature and extent of the damage sustained
shall be suspended and cease to be payable untd the Premuses and the Larger Property
upon which the Prermses depend as aforesaid are remstated fo the extent that the
Prermses shail have been rendered fit for or capable of beneficial occupation or use by
the Tenants for the purpases permitted hereunder or uptil the expiration of three years
from the date of such destruction or damage, whichever period shall be the shorter.

Frustration

If this Lease temminates followmg damage or destruction all insurance moneys payable m
respect of the Premises shall belong solely to the Landlord and shall be paid mmmediately to the
Landlord.

Tnsuramnce monies

All imsurance monies payable out of insurance effected 1 accordance wiih this Clause 5 wall
belong to the Landiord and if recerved by the Tenant wiil be held upon trust for the Landiord

UNINSURED RISK DAMAGE

¥f the Prermses or part or parts thereof or any part of the Larger Property upon which the
Premuses depend for aceess, support, protection or fire escape are damaged or destroyed by an
Unmsured Risk (excludmg any damage or destruction caused by any act, default or negligence
of any Occupier) to the extent that the whole Premises or any part of the Premises are unfit for
occupation or use (such extent of damage or destructzon by an Uninsured Rusk, subject to such
exclusion, bemg in this Lease called the "Material Unjnsured Damage"), then the Rents (or a
farr proportion of the Rents, according to the nature and extent of the damage) shall be
suspended vntil the eather of

611 the Premises bemg rendered fit for occupation and use, and
612  tius Lease bemg terrnated 1 terms of Clause 6.4 {subject to Clause 6.6).

The Landlord shall be entitled, within 12 months after the date of occurrence of the Matenal
Unmsured Damage, to decide and nofify the Tenant whether or not. and o what extent, the
Landlord intends to remnstate the parts of the Premises which were affected by the Material

TUninsured Damage.
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63 If the Landlord serves notice on the Tenant:-

6.3.1

6.32

Withun 12 months of the accurrence of the Matenal Unmsured Damage (ame bemg of
the essence), and

to the effect that the Landlord mtends to remstate the Premuses at least to the exient
required to render the Premises fit for occupation and use, (the extent of such
remstatement bemg proposed by the Landlord bemg m this Clause 6 called the
"Ummnsured Damage Remstatement" and such notice being called the "Uninsured
Damzge Reinstatement Noiice™),

then the Lendlord shall carry out the Uninsured Damage Remstaternent, at its own
cost, a3 socn as reasonably practicable but

(n) the Lendlord shall mot be obliged to start the Uninsured Damage
Reinstatement wntt! 2t has recerved all necessary statutory and local authonty
conserts for the Uninsured Damage Remstatement (which the Landlord must
use all reasonable endeavours to obtain), and

(b} the Unmsured Damage Remstatement need not remstate exactly the same as
existed before the relevant damage or destrnction but can incorporate such
changes as are required by

5 the Landlord {acting reasonably), or
(1) m order to comply with such statutory or locel authonty consents,

provided that, following completion of the Unmsered Damage Remstaternent, the area
of the Premuses shall not be dumurzshed and the means of access to the Premuses, and
the services provided to the Premuses, are not materielly less conventent to the Tenant.

6.4 Subject always to the terms of Clause 6.6, if Matenal Uninsured Damage occurs then sither the
Landlord or the Tenant may, by wniten notice served upon the other at any time on or after the
date specified below, termunate this Lease with mmediate effect 1if any of the following

circimstances 0cCurs. -

641

642

6.4 3

service by the Landlord of a notice under Claunse 6 2 to the effect that the Landlord
does not ntend to carry out the Ummnsured Damage Remstatement, or

+f the Landiord has not served an Uninsured Damage Rewnstatement Notice within 12
months of the cecurence of the Material Unmsured Damage, or

+f the Landiord bas served an Uninsured Damage Remstaternent Notice withm such 12
months pertod but the Umnsured Damage Remstatement has not been coropleted
within 3 vears of the occurrence of the Matenal Uninsured Damage {but the parties’
entitlement to termunate the Lease under these cicumstances shall be limited to
serving notiee of termination on the other, prior to such remstatement works having
been completed)

6.5 Termmation of this Lease on any giound under Clause 6.4 shall be subject to the rights of erther
the Landlord or the Tenant m relation to any pre-existmg breach of this Lease

6.6 Notwithstandng the foregomg, where any termmnation m terms of this Clause 6§ would prejudice
the Untversity’s rights 1o terms of Clauses 4.6, 47 or 4.8 of the Nopunations Agreement, the
Lease shall not be termnated untl the date of termmation of the Nommations Agreerment at
which tune the Lease will terminate.

UK - 2012640653

23




7. PROVISOS
71 Irritancy

711  Tnthis Clause 7 1 the following words and expressions have the following meanimngs:

{a} 1986 Act": the Insolvency Act 1986,
(b) " Act of Insolvency''* any one or more of the following
® the Tenant or a Guarantor 1s unable to pay its debts (as defined

(i)

; (1)

()

™

2

the 1986 Act) or has a wimnding-up petition or pettion for an
admimistration order presented agamnst 1t or passes a winding-up
resolution (except in connectton with a members’ voluntary
windmg up for the purposes of an amalgamation or re-construction
which the Landlord has previously approved) cr calls a mesting of
1ts creditors to consider a resolutzon that 1t be wound up voluntarily
or resolves to present its own wmding-up petiion or 1s wound up
or its directors or sharehoiders resolve to present a pefiiton for an
admimstration order or an adrunistrative rTeceiver or recerver or
recerver and manager or adminastrator 15 appointed m respect of all
or any part of its wndertalong;

the Tenant or a Guarantor ceases to exast, 1s dissolved or 1s
removed from the Register of Compames;

if the Temant or a Guarantor 18 & body corporate and 1t calis or 2
normnes calls on 1ts behalf a meeting of s creditors or any of therm
or makes an application to the Court under section 425 of the
Corapames Act 1985 or submits to its creditors or any of them a
proposal pursuant to Part 1 of the 1986 Act or enters into any
arrangementt schermne compromise moratorium or compesition with
tts credrtors or anty of them,

if the Tenant or a Guarantor 15 an idividual and makes an
application to the Court for an interim order under Part VI of the
15986 Act or convenes a meeting of g creditors or any of them or
enters into an arrangement scheme compromise moratorum or
composition with his creditors or any of them or has a bankruptcy
petiton presented agamst him or 15 adjudged bankrupt in any
jurisdiction;

1f the Tenant or a Guarantor 1s a company incorporated outside the
Umted Kingdom 1t 15 the subject of proceedngs ot an event sunilar
to or the same as those referred to mn the previous parts of thus
defimtion m the country of its meorporation;

the Tepant shall suffer any diligence (other than dilipence m
security) to be levied on the Prenmses or the contents thereof;

(a) an Act of Tnsolvency occurs; or

ts)] the Rents or any other sums payabie under this Lease are not paid withn 14
days after they become due (whether they are lawflly demanded or mot), or
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{c) a Tenant's Defaunlt ocours,

then and 1 any such case 1t shall be lawful for the Landlord at any tume thereafter by
notice in wrung to imtate and thus brig this Lease to an end forthwith and to enter
the Promises and repossess and enjoy the sams as if this Lease had not been granted
but without prejudice to any nght of actton or remedy of the Landlord in respect of
any previous breach of any of the undertakmgs by (1) the Tenant contained in thus
Lease or (2) any Guarantor, Provided that (1) m the case of a breach, non-observance
or non-performance by the Tenant which 1s capable of bemg remedied, the Landlord
shall not exererse such night of wntancy unless and until they shall first have given
written notice to the Tenant and to any heritable creditor m respect of the Tenant's
imterest 1 this Lease requmng the same to be remedied and the Tenant shall have
failed to remedy the same withim sech a reasomable time as the Landlord shall
prescribe which in the cases of non-payment of rent shall be a penod of fourteen days
only end (2) in the case of the Tenant bemg a hmited company, gomg into liquidation
(other than for the purposes of recenstruction or amalgamation as aforesaid) ar having
a recewver or admumstrator appointed or, m the case of the Tenant or any of them bemng
an mdividual or wdividuals, having a trustee or curator or judicial factor appomted
under a trost deed or by order of a Court then and in any such event the Landlord shall
allow the hguidator or recerver or admumstrator or trustee or curator or judicial factor
(hereinafter referred to as the "Insolvency Practitioner"), as the case may be, a period
of mme months from the date of the appointment of such Insolvency Practitioner, in
which to dispese of the Tenant’s interest m the Lease and shall only be entitled to
exercise its option of frrtancy if the Insolvency Practitioner shall have failed to
dispose of the Tenant’s mnterest at the end of the said period, provided always that the
Tnsolvency Practitioner shall wrthin fourteen days of appomtment accept personal
hability 1 terms satisfactory to the Landlord and fuily implement responsmbility for
payment of rent (whether due m respect of a period occurring before or after the date
of appomtment of such Tnsolvency Practitioner) and shall be obliged to perform zll the
other obligations of the Lease save those relating fo requirements to occupy and trade
and that from the date of the appointment of such Insolvency Practitioner to the date
of disposal or final urtancy imcludmg settlement of any arrears of rent and the
performance of any outstanding obligations which may subsist at the date of the
appotntment of such Insolvency Practitioner During the said nine month period the
Tnsolvency Practiizoner shall be entitled to the same righis as the Tenant hereunder,
includmg the provisions of proviso {1) above 1 this Clause 71 2

72 No Warranty conceruing Use

The Landlord does not warmant that the Premises may be used for the Permmtted Use wathout
breaching any Law

73 Compensation

Any nght of the Tenant to clam compensation from the Landiord (whether on vacating the
Premuses or otherwise) 1s excluded to the extent pernitted by Law,

74 Other Property apnd Neighbouring Property

74.1
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Tn this Clanse 7 4 *Permitied Person™ means the Landlord, any Group Company of
the Landlord and snyone authonsed by exther of them
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7.42

743

744

75 Notices
751
752

753

754

A Permuited Person may at any time carry ont any works to Neighbounng Property
znd/or may use Neighbourmg Property as the Landiord thinks fit and the Permuited
Person shall not be liable to the Tenant nor shall the Tenant object or make a claim for
disturbance, inconvenence or loss of busmess or anything eise which results from the
carrying out of those works or that use.

A Permutted Person may or may authonise anyone to develop, alter or re-build any
Neighbouring Property whether or not this obstructs or interferes with hght or air to
the Prermses

The Tenant does not have and shall not acqmre any servitude, right or privilege over
Other Property except for those (if any) granted in Part 3 of the Schedule.

Any demand, notice, request, consent or approval under this Lease shall be 1 withng.

Any such demand, notice, request, consent or approval to the Tenant or 2 Guarantor
shall be sufficiently served if sent by Recorded Delivery Post or facsirmle (f the
Tenant or such Guarantor shall be an incorparated body) to its Registered Office and
(tf the Tenant or such Guarantor shall be a person) to tus last known address mn Great
Brtam or Northern Freland or to the Prermses and (if the Tenant or such Guaranfor
shall be a firm) to the firm and any one or more of the partners thercof at the Premises
and (in any other case) to the Tenant at the Premuses

Any such demand, notice, recuesi, consemt or approval to the Landlord (f an
meorporated body) shall be sufficiently served if sent by Recorded Dehvery Post or
facsimile to its Head or Registered Office and (if the Landlord shall be a person) shall
be sufficiently served if sent by Recorded Delivery Post or facsimile to him at fus last
known address in Great Botawn or Northern Treland

Any such demand, notice, request, consent or approval sent by Recorded Dehvery
Post shall be dsemed duly served at the expury of 1 Working Day after the day of
posting In proving service it shall be sufficient to prove that the envelope contaimmg
the notice was duly addressed to the Tenant or a Guarantor or the Landlord (as the
case may be) 1n accordance with tins Clause 7 5 and posted to the place to which 1t
was 50 addressed Any such demand, notice or others sent by facsumile shall be
deemed to be served on the day of iranspussion if transomited before 4pm on a
Working Day, but otherwise on the next following Workang Day

76 Understanding and Representations

76.1
762
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This Lease embodies the entire understanding of the parties to it.

The Tenant acknowledges that it has not entered mto this Lease relymg wholly or
partly on any statement or representation made by or on behalf of the Landiord unless

the statement”
(=) was not capable of verification by search or enquiry; and

(b) was either made it fhus Lease or in wntmg by the Landlord's solicitors to the
Tenant's solicitors before its grant
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77

78

7.9

7.10

711

Exclusion of liabilify

So far as allowed by Law, the Landlord is not responsible to the Tenent for any of the
following.

771 damage to the Premuses or persons or property due fo any neglect or default of any
occupier of, visitor to or person working in the Premmses or any statutory authonty or
the state or conditton of the Premuses save where due to the Landlord's neghgence;

772  loss or damage (including economic loss) ansmg from the defective workang stoppage
or breakdown of any Conduits, Utilities, applances, apparatus, lfis or other
machmery i the Prermses or serving them,

773  failure to perform any obligation of the Landlord m this Lease unless the Landlord has
been given notice of the faiture and has not remedied its faiture to perform withia a
reasopable perod after it recerves the notice and then the Tenant is only entiiled o
make a clamm ageinst the Landtord 1o respect of the penod after the reasonable time
has elapsed

Dispuies

The Landlord may (if it decides to do s0) determune any dispute between the Tenant and any
owner oceupier or tenant of Other Property and the defermination 13 conclusive and binding on
the Tenant and the Tenant will submit to it

Suspension of Services

The Landlord 1s entitled to suspend any services or Utilitres to the Prermses or to stop or divert
any Conduits whiie 1t carries out mmspections or repairs and s not under any Laabulity to the
Tenant for any suspension, stopping-up or diversion

Sale of Goods

7101 The Tenant wrevocably appomts the Landlord as 1ts agent to store or dispose of any
items left by the Tenant or any other person at the Premuses which are there more than
21 days after the end of the Term.

7102 The Landiord after that ttme may store or dispose of those items as it thinks fit without
Hability to the Tenant but will account to the Tenant for the proceeds of sale after
deducting storage and sale costs

7103 The Tenant indemmfies the Landlord agamst all Liability (includmg Landiord's
Expenses) if the Landlord disposes of any such iterns after the end of the Term which

do not beleng {o the Tenant

VAT

711.1 Any payment or other consideration fo be provided to the Landlord is exclusive of
VAT

7112 The Tenant will pay any VAT chargeable on any payment or other consideration due
under or m connecton with thus Leass on the date that the payment or other
consideration 15 due

7113 In every case where the Tepant has agreed to make a payment to the Landlord of or
indemnify the Landlord against any payment made by the Landlord under the terms of
or m connection with this Lease the Tenant will also retmburse any VAT paid by the
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Landlord on that payment except msofar as the Landlord obtams a refund or credit for
1t from HM Revemue & Custorns

&, JURISDICTION

This Lease shall be governed by, and construed m accordance with, the Law of Scotland and
any dispute, difference or question of any kind which may arise between the parties shall be
determmed 1n accordance with the Law of Scotland, and to any extent that this may be required,
the parties to this Lease hereby prorogate the yurisdiction of the Scottish courts i reiation to this

Lease
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9. CONSENT TO REGISTRATION

The parties to thuis Lease consent fo registrahon of this Lease and of any certificate 1ssued
herennder for preservation and execution aad for registration in the Land Regisier of Scotland:
IN WITNESS WHEREOF these presects fypewntten on this and the (23] preceding pages.
together with the Schedule of six parts annexed, are executed a8 follows -

(Mugarc )
Signed for and on bebalf of Ziggurat @M&M

LLP at EJrrifiuRiit o0 -Seestmbesies

by FaAmEsS{PRIOAG: PIRE

&

by i rRERE CCA NoET ey
Md=mbes/Writness Member/Witness

‘Witness address (if applicable} m—:—?&’m

Signed for and on behalf of Ziggurat Student
Living LLP at Ly Em2ry

v rs g “Th
(80 N T"-ﬁ?—“—‘ ?" L}f uﬂuu_\_. C[\} 5 T e ﬂk{;"

by Al —peecerm NARTON

M=k Witness Tk~ Witniess

Wimess address (if applicable) ‘VZ‘Z” ZG W
{.‘nm L B
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SCHEDULE

This 1s the six Part Schedule referred to m the foregong Lease between Ziggurat (Murano) LLP and
Ziggurat Student Living (Murano) LLP m relahon to subjects at 4-6 Murano Place, Edinburgh EH7 5HH

PART 1

THE PREMISES

The Prermses comprise the following:

ALL and WHOLE the Larger Property under exception of Block C and the Substatiops including

1

2.

any alterations, additions and improvements thereto,

all fixtures, fittmgs and apparatus therern, but »f those fixtures are Service Media then only 1f
they fall within paragraph 4 below;

the rights hereby granted,

any Service Media within and from time to tume exclusively serving the Targer Property and
which are owned by the Landiord;

but excluding any Service Media within the Larger Property which serves Block C exclusively, or which
are not owned by the Landlord.
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PART 2

RIGHTS GRANTED

The right (whick m the case of paragraphs 1 to 5 shall be emyoyed m common with the Landlord and all
others for the time bemg authorised by the Landlord or otherwise entitled) for the Tenant and any
perntted sub-tenant or permitted occuper of the Premises

1.

’

the nght to the passage of Utilizes through any Conduits which serve the Premises which do not
form part of the public mams;

to use the Commmon Parts for the purpose for which they are designed which 1ncludes (without
lumitation) the rmght at all times and for all purposes to pass and repass to and from the public

highway,
of escape on foot 1n case of emergency and for the purpose of fire drills over the Comunon Parts
to the public highway,

The pasts, privileges and perunents effeirmg to the Premises but only to the extent requured for
the use and occupation of the Premmses n terms of this Lease.

A right m common with the Landlord and other teparts and occupiers of the Larger Property to
copnect to and use any Service Media commuon to the Premses and Block C and/or the
Substations

to enter parts of Block C (subject to the nghts of other tenants and occupters) for the purpose of
carrying out any works (as required and permmtted n terms of this 1.ease) to the Prezmses which
cannot reasonably carried out from within the Premses, subject always to (i) agreemg times of
access with the Landlord m advance, () mnumsing the disniption and wconvenience caused {0
the Landlord and other tenants and occupters within Block C, (u1) maikong good and
mdemmuifying the Landlord 1s respect of any damage caused to Block C as a result of the
exercise of the Tenani’s nghts imder this paragraph
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21
22
23

24

25
26
27

PART 3
RIGHTS EXCEPTED AND RESERVED

To enter and remem upon the Premuses with agents, workmen and others and with or without
equipment and/or matenals to complete the Landiord’s Works

To enter upon the Prenuses at any nme and do any of the following -

inspect them,

comply with any Law relating to them,

make good any defects for which the Landlord’s comtractor(s) ere praperly responsible ansing
from and/or 1 relation to the Landlord’s Works,

comply with any obligation 1n this Lease, a supenor lease or a charge over the Premmses or miter
aliz the Premmses,

remedy a Tenant's Defauli,
tuild imto any structures bounding or formung part of the Premises,

Inspect, comstruct, lay, clean, add to, repawr. zlter or camry out any other works to any
Neighbourmg Property or any Conduuts,

make connection to any Conduits within the Premises and after that use them,

for ail other reasonable or necessary purposes.

UK - 201264065 3 32




7.

The free and umaterrapted passage and runmng of all utilities through and along the Condwis
from time to trme withn the Premises which do not exclusively serve the Premmuses

All nghts of light or awr now subsistmg or whuch mght (but for this exception and reservation)
be acquured over Other Property.

To enter the Premises at amy trme 1o relation to any rent review or pending oF mtended notice
under thus Lease

Escape 1n emergency or for fire-drills via the Premises.

A nght for the tenants of the Substations (or tenants or occupiers of sumular utility mstaliations)
from time to time or their agents and other persons from time to time zuthorised by the Landlord
for that purpose, m common with the Tenant to pedestrian access and vehicular access, together
with equipment and matenals, over and onto ary unbuit part of the Larger Property (in so far s
such unbuilt parts form part of the Preruses) for the purposes of using, wnspectng, faymg,
mamteining, reparag, renewng, upgradng and replacmg the Substation (or said similar utihty
installation and 1n each case any mnfrastricture relative thereto) but only to the extent that such
maintenance, reparing, Or renewing carnot reasonably be carried out by taking access only over
the Substafion (or said sumular utility installation).

The nght to vary, alter, restrct or extend any Common Parts (but not such as would affect the
extent of the Premises)

Rights of entry m this Part of the Schedule for the purposes of carrying out of works, expressly
excluding the night of entry at paragraph 1 of this Part of the Schedule, are exercisable on at
least 24 hours prior notice to the Tenant, and all nights of entry m thus Part of the Schedule are
or: the basis that the person exercising the nght (unless that person breaks and enters) will make
good any physical damage to the Premmses caused by the exercise of the nght but 1s not under
any obligation to pay auy compensation nor is that person f1able for any interference wath the
wse or enjoyment of the Premises durng such entry asd/or the carrymg out of the works

DECLARING that 1n respect of any period m which the Prenuses or any part thereof are ocoupled m
terms of the Nomumations Agreement, the foregomg nghts may be exercised only to the extent that the
Tenant would otherwise be perrmtted to do so in terms of the Nomunations Agreement.
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PART 4

TITLE DEEDS

1 Land Certificate 1n respect of Title Number MID116511
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PARTS

TURNOVER RENT

DEFINITIONS
In itus Part of the Schedule the foliowmg expressions shall have the followmg meanings:-

“Account Date” means 18th July in each year or such other date as the Landlord may from time
{o ime mitimate to the Tenant n wniting, Declarmg that the first Account Date shail be 18th Jaly
2012;

“Accounts Records”" means all books and other documents or records or information
(mnclading without limitaton computer tapes, disks and other storage systems, bank statements,
mvoices, recelpts and any tax retums which relate to VAT) which are, or ought m the
reasonable oprmon of the Landlord to be, kept by the Tenant for the purpose of ascertaming and
venfymng Tumaver and Deductions or which are or may n the reasonable opiton of the
Landiord be relevant for such purpose,

«Apnual Tarnover and Deductions Certificate” means the cerzficate to be provided under
paragraph 3.2;

“Annual Turrover Period” means each period of one year falling withm the Term and ending
on an Account Date except that the first Annual Turnover Period shall be a period longer than
one year commencing on the Rent Commnencement Date and expirmg on the first Account Date
as aforementioned, and the last Anmunal Turnover Period may as the cireumstances require be a
period shorter than one year commencimg on the day after the last Account Date falling within
the Term and expuing at the expiry or sconer determination of the Term,

“Teductions” means -

(a) a sum eguivalent to the Insurance Rent paid by the Tenant for the relevant Annual
Turnover Penod, and -

(b) all Management Fees payable durimg the relevant Annuat Turnover Period; and

(c) all Mamtenance Costs mecwrred by or on behalf of the Tenant dunng the relevand

Annual Tumover Peniod, and

(d) ail Operating Costs incurred by or on behalf of the Tenant during the relevant Annual
Twmover Period,

“Tntermn Turnover Period” means each period of three calendar months commencing on a
Quarter Day except that the first Interim Turnover Period shall be a shorter period commencing
on the Rent Commencement Date and ending on the next following Quarter Day and the last
Tnierim Turnover Penod may as the circumstances requure be a shorter period expuing at the
expry or socner determmation of the Term,

“Internn Turnover Remt” means the Twmover Rent payeble by the Tenant on account
pursuant to paragraph 4,

“Interim Tumnover and Deductions Certificate” means the statement to be prowvided umder
paragraph 3 1;
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31

32

13

41

“Turnover Rent” means the Turrover for each Annual or Interim Turpover Penod less the
Deductions for that Annusl or Interim Turnover Peniod (the Turnover and the Deductions bemng
as set out m the relevant Annual or Interim Tarmover and Deductions Certificate)

TURNOVER

Subject to paragraphs 22 and 23 “Turnover” means in respect of the relevant penod the
aggregate of all rents, icence fees or other mcome recerved as cleared funds by the Tepant for
the lethng by and/or through it of ail or any part of the Premises and all other sums of money or
other consideration recerved as cleared fimds by the Tenant for all goods soid, leased, hured or
otherwise disposed of m, from or upon the Premmses or at any part of the Premuses by or on
behalf of the Tenant durmg that period.

In calculating the amount of the Tumnover no deduction shall be made for (m the case of
transachons paid by credit card) discounts or commissions payable by the Tenant to the
provider of the credit although these costs shall be mncluded withm Operating Costs

The followng amounts shall not be ircluded mn the Turnover, or if included shall be deducted:-

231 VAT ar other tax or duty mmposed directly on the Tenant m respect of the supply of
goods or services but only to the extent that such tax 1s usually paxd or accourted for
(and not recovered) by the Tenant to the taxing authonty;

232 Depostts recerved from tenants of rooms in the Premises unless the Tenant becomes
entitied to the samne

TURNOVER AND DEDUCTIONS CERTIFICATES

Within 5 Working Days afier the expiry of each Interim Tumover Period the Tenant shall
deliver to the Landlord, or at the Landlord’s direction the Manager, a certificate (“Interim
Turnover and Deductions Certificate™) signed by an authorised employes of the Tenant m such
form as the Landlord may from time to time require stating with reasomable accuracy the
Turnover and Deductions m respect of that Intenim Turnover Peried

Withm 90 days afier the end of each Annual Turnover Period the Tepant shall delver the
Landlord, or at the Landlord’s direction the Manager, a certificate (“Annual Turnover and
Deductions Certificate™ certifying the amount of the Tumover and Deductions durmng that
Apnual Twrnover Pezod.

The Tenant undertakes to the Landlerd that:-

331 each Intenm Turnover and Deductions Certificate will state reasonably accurately the
amourtt of the Tumover and Deductions m respect of the relevant Interim Twnover
Period, and

332 each Annual Tumover and Deductions Certificate will state accurately the amount of
the Tumover and Deductions m respect of the relevant Annual Turmover Peniod.

PAYMENT OF INTERIM TURNOVER RENT ON ACCOUNT FOLLOWING EACH
INTERIM TURNOVER PERIOD

Within 15 days of recerving each Intenm Tumover and Deductions Certificate the Landlord
ghall calculate the amount of Tumover Rent (if any) payable on account in respect of that
Interim Turnover Period by reference to the definition of Tumover Rent and shall submit an
interm mvoice for payment of such amount, PROVIDED THAT if the Tenant fails to delyver
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51

an Interim and Deductions Certificate withm the period specified in paragraph 3 1 then the
Landlord, or the Manager on behalf of the Landlord, may submut an estimated intenim mvoice

The Tenant shall pay the Turnover Rent (if any) specified in each itenm invoice to the
Landlord on receipt of each invoice and if the Turnover for any relevant period shall be a
negative figure the Landlord shall pay the Tenant a sum equal to such negative figure on the
earlier of a) the date on which the Landlord, or the Manager on behalf of the Landlord,
calculates the Turnover Rent, and b) 15 days after receipt by the Landlord of the relevant
Intertm Turnover and Deduchons Certificate

PAYMENT OF TURNOVER RENT FOLLOWING EACH ANNUAL TURNOVER
PERIOCD

Withun 5 Working Days of receiving each Annual Turnover and Deductions Cerbficate the
Landlord, or the Manager at the Landlord’s direction, shall calcnlate the amount of the Turnover
Rent due m respect of that Anmual Tarnover Penod, and

5.1.1  if the Turnover Rent due in respect of that Annual Turnover Penod 1s greater than the
Intennm Turnover Rent paid by the Tenant durmg that Anmual Tumover Pamod then
the Landlord shall submut an mvoice for the balance of Turnover Rent found to be due
and the Tenant shall on demand pay such balance to the Landlord,

51.2  if the Tumover Rent due mn respect of that Annual Turnover Penod 1s less than the
total amowmt of Interrm Tumover Rent pand by the Tenant during that Anmnal
Turnover Penod the excess shall be credited fo the Tenant by way of an appropniate
credit note agamst the Intermm Tumover Rent(s) next payable and m the final year of
the Term shall be paxd to the Tenant

MAINTENANCE AND INSPECTION OF ACCOUNTS RECORDS ETC

The Tenant shall mamtam the Acconnts Records fully and accurately throughout the Term and
mzke them available for mspection at all reasonable tumes by the Landlord or the Landlord’s
Accountant.

The Landiord may at its discretion cause an audit of the Account Records relating to the current
Annual Turnover Period or any precedmg Anmal Tumover Peniod to be made by the
Landlord’s Accountant and if 1t 15 established by such audit that the Tumover for any Ammual
Turnover Period bas been understated by more than 3% then the cost of the audit shall be bome
by the Tenant and paid by the Tenant on demand

The Landlord shall not disclose the Tumover or the Deductions or any other mformation
obtamed from mspection or audit of the Accounts Records except to such extent as may be
necessary.-

63.1  m order to comply with any lawfol requirement of any interesied authomnity and/er

6.32  forthe proper conduct of the Landiord’s busimess.
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If 1t shall appear from any 1nspection er audit camed out m accordanes with paragraph € 2 that
any further Turnover Rent 1s payable then snch fimther Turnover Rent shatl be paid by the
Tenap: on demand, together with mterest 1w accordance with clause 3.19 of this Lease from the
date when the Turnover Rent should properly have boenr peyable m aceordance with the ferms
of this Lease to the date of actual payment

Member Member
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