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In accordance with

Sections 8594 and

859) of the Companies
» Act 2006.

MRO1

Particulars of a charge

Companies House

A fee is payable with this form. You can use the WebFiling service to file this form online.
Please see "How to pay’ on the Please go to www.companieshouse.gov.uk
last page.
J What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where the semmmmmimsbones e
an instrument. instrument. Use form MRO
This form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creation of the cha
delivered outside of the 21 days it wili be rejected unless it is accom|
court order extending the time for delivery. 17/04/2013 #135

You must enclose a certified copy of the instrument with this form.” COMPANIES HOUSE

scanned and placed on the public record.

N
1+

Company number

Company details rr—lfl-—‘— For ot vst

I?[C_F—Iz_l_g—gﬁs_ls_ [ Filling in this form

Company name in full

Please complete in typescript or in

BROADMEADOWS ASSOCIATES LIMITED bold black capitals.

l All fields are mandatory unless
specified or indicated by *

2

Charge creation date

Charge creation date

[l Bl BlMls [

N

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

Please show the names of each of the persons, security agents or trustees

entitled to the charge.
Name CUMBERLAND BUILDING SOCIETY,
Cumberland House, Castle Street, Cariisle, Cumbria, CA3 8RX
Name
Name
Name

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

] 1 confirm that there are more than four persens, security agents o
trustees entitled to the charge.
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MRO1

Particulars of a charge

Description

Please give a short description of any fand (including buildings}, ship, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed security.

Description

Standard Security & Floating Charge over the subjects known as
and forming Broadmeadows House, Yarrowford, Selkirk, TD7 5LZ
being the subjects more particularly described in the Standard
Security enclosed herewith.

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

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotfand) corporeal or incorporeal property not described
above? Please tick the appropriate box.

Yes
] No

Floating charge

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

Yes Continue
[l No GotoSection?

Is the floating charge expressed ta cover alf the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropriate box.

[0 VYes
No
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MRO1

Particulars of a charge

Trustee statement @

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

O

©This statement may be filed after
the registration of the charge (use
form MR0OG).

Signature

Please sign the form here.

Signature

This form must be signed by a persan with an interest in the charge.
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MRO1

Particulars of a charge

E Presenter information

mmportant information

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

Contact name

Christopher J. Todd
Lindsays (inc. Shield & Kyd)

{ompany name

Address

5 Bank Street

|
|
|
|
[ DUNDEE

County/Region

= o[ [ [ RIC

| ™ scoTLAND

|E(

Telephone

07382 224112

mertificate

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.

nChecinst

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

OO0 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
3,56,7&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 original instrument; it must
be a certified copy.

ooo O O o O o

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

P How to pay

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

Make cheques or postal orders payable to
‘Companies House.

@ Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enguiries@ companieshouse.gov.uk

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

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 429583
Charge code: SC42 9583 0001

The Registrar of Companies for Scotland hereby certifies that a charge dated
11th April 2013 and created by BROADMEADOWS ASSOCIATES LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
17th April 2013.

Given at Companies House, Edinburgh on 22nd April 2013

CH

4 ©
% scorut™
Companies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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Cumberland
Building Society

MORTGAGE
INCLUDING
STANDARD SECURITY
AND

FLOATING CHARGE

BROADMEADOWS ASSOCIATES LIMITED
and

CUMBERLAND BUILDING SOCIETY

Subjects: Broadmeadows House, Yarrowfard, Selkirk, TD7 SLZ

Ref: CJT/KMcH/BR/3288/1

DATE: March 2013
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MORTGAGE
by

BROADMEADOWS ASSOCIATES LILMITED a Company incorporated under the Companies
Acts (company number SC429583) having its registered office at Broadmeadows House, Selkirk,

Borders TD7 5LZ (“the Borrower")

in favour of
CUMBERLAND BUILDING SOCIETY whose principal office is at Cumberland House, Castle

Street, Carfisle, Cumbria CA3 8RX ("the Society")

1 INTERPRETATION
1.1  Inthis deed where the context admits:

(h "the Act" means the Conveyancing and Feudal Reform (Scotland) Act 1970.

(2)  "Added Rate" means the discounted rate of interest referred to in the Facility Letter
amounting to -0.24 96 (minus 0.249) per annum as varied from time to time

(3) "the Agreed Rate" means for the first 36 months from drawdown of the Facility the
aggregate of the Commercial Base Rate and the Added Rate; and thereafter the

Commercial Base Rate
(4)  ‘the Borrower" indudes any person deriving title from the Borrower.
(5) "Business” means any trade or business carried on by the Borrower at the Property.

(6) "Commercial Base Rate" means the Society's commercial base lending rate referred to in
the Facility Letter as varied from time to time,

(7) "the Facility Letter" means the Facility Letter from the Society to the Borrower dated |5
January 2013 and includes any amendments or variations thereto or replacements thereof
for the making of a loan facility by the Society to the Borrower as therein described and
words and expressions whose meanings are defined in the Facility Letter shall have the

same meaning herein,
(8) "person” includes company and corporation.

(%) ‘the Property" means Alland Whole the subjects known as Broadmeadows

House, Yarrowford, Selkirk, TD7 5LZ being the subjects more
particularly described in the Schedule annexed and executed as

relative hereto

together with (a) the fittings and fixtures therein and thereon (b) the parts, privileges and
pertinents thereof (c) the whole rights, common, mutual and exclusive effeiring thereto and
(d) the Borrower's whole right title and interest, present and future in and to the subjects

hereby secured.
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(10)

(tn

(12)
(13)

()

(15)

(16)

1.2

"Secured Liabilities" means all moneys obligations and liabilities whatsoever whether for
principal interest or otherwise which may now or at any time in the future be due owing or
incurred by the Borrower to the Society from time to time (including without limitation the
obligations and liabifities of the Borrower under the Facility Letter and under the Mortgage)
whether present or future actual or contingent and whether alone severally or jointly as
principal guarantor surety or otherwise and in whatever name or style and whether on any
current or other account or in any other manner whatsoever and including but without

limitation all expenses.

"the Society" includes persons deriving title from the Society. if there shall be any change in
the constitution of the Society or if the Society shall be amalgamated with or its assets or
engagements transferred to any other body or bodies whether corporate or unincorporate
the expression “the Society” shall be construed as including the Society as so changed or
such body or bodies corporate or unincorporate (as the case may be) and accordingly the
Mortgage shall remain a valid continuing security notwithstanding any such change
amalgamation or transfer.

The masculine includes the feminine and the singular includes the plural and vice versa.

References to any Act or other statutory provision shall be deemed to indude references
to any re-enactment or statutory modification thereof for the time being in force.

References to a receiver shall be construed as references 1o a receiver or a receiver and
manager.

References to the making of an administration order shall be treated as incfuding reference
to the appointment of an administrator under paragraph 14 of Schedule Bl to the
Insolvency Act 1986 (by the holder of a qualifying floating charge in respect of the
Borrower's property) or paragraph 22 of that Schedule (by the Borrower or the directors

of the Borrower).

References to making an application for an administration order by petition shall be treated
as including a reference to making an administration application to the court under Schedule
Bl to the Insolvency Act 1986, appointing an administrator under paragraph 14 or 22 of
that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention to

appoint an administrator,

If the expression "the Borrower" includes two or more persons then (1) it shall be construed
as referring to all those persons and each of them or (if the context so requires) all those
persons or any of them and all covenants, charges, agreements, obligations and undertakings
contained in the Mortgage shall be deemed to be joint and several covenants, charges,
agreements, obligations and undertakings by all those persons and in particular this Mortgage
and the said covenants, charges, agreements, obligations and undertakings shall extend and
apply to any moneys owing or liabilities incurred by any of those persons to the Society
whether solely or jointly with each other or with any other person cr persons and, (2) none
of those persons shall be entitled as against the Society to any of the rights or remedies legal
or equitable of a surety as regards the indebtedness or liabilities of any other or others of

those persons,
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This is the Schedule referred to in the foregoing Standard Security by Broadmeadows Associates Ltd,
in favour of Cumberland Building Society

ALL and WHOLE Broadmeadows House, Yarrowford, Selkirk, TD7 5LZ and ground comprising (FIRST)
ALL and WHOLE the area of ground part of lands of Broadmeadows in the Lordship of Ettrick Forest
and County of Selkirk outlined in red and coloured pink on the plan annexed and executed as relative
hereto and being the subjects outlined pink on the plan annexed to Disposition by Robert Stewart in
favour of Broadmeadows House Limited dated Fourteenth and recorded in the Division of the
General Register of Sasines for the County of Selkirk on Twenty third January, Nineteen hundred and
Twenty five under exception of (One) {a) the area of ground with Cottage and Lodge and {b) the area
of ground with buildings respectively shown outlined green on the plan annexed and executed as
relative to Disposition by William Edward Stewart with consent of and by James Dalgleish Hardie in
favour of The Scottish Agricultural Securities Carporation Limited dated Second February and
recorded in the said Division of the General Register of Sasines on Ninth March Nineteen hundred
and Fifty; and (Two) the irregularly shaped area of ground adjacent to the access driveway at
Broadmeadows House shown outlined and coloured pink on the plan annexed to the Disposition by
Nicolo Franchitti with consent in favour of Sabre Environmental Services Limited dated Twelfth
November Nineteen hundred and Seventy five and Ninth January Nineteen hundred and Seventy six
and recorded in the said Division of the General Register of Sasines on Thirty first January Nineteen
hundred and Seventy seven; (Thrée) the area of ground outlined and hatched red on Plan 1 attached
to the Disposition by Miss Moira Anne MacKinnon in favour of Richard Charles Stubbs dated
Eighteenth August Nineteen hundred and Eighty seven and recorded in the said Division of the
General Register of Sasines on Seventeenth February Nineteen hundred and Eighty eight and which
subjects (Three) excepted are shown outlined and hatched red on Plan 1 in that Disposition and
together with the dwellinghouse being the Basement, Ground, First and Second floors shown
outlined red on Plans 2,3 and 4 and the outhouse building being the west half of the fuel store
shown marked “X” on that Plan 1; (Four) the subjects registered in the Land Register of Scotland
under Title Number SEL 4344; and (Five) the subjects registered in the Land Register of Scotland
under Title Number SEL 4283; and (SECOND) ALL and WHOLE the subjects registered in the Land
Register of Scotland under Title Number SEL 4053 which subjects hereby secured are so secured
together with the whole buildings and erections thereon, all common mutual and sole rights
including a right of access and egress for pedestrians and vehicles thereto and therefrom from and
to the A708 Road and the Borrower’s whole right, title and interest in and to the said subjects

hereby secured,;

Qe




The headings to the clauses in this Mortgage are for convenience only. They have no legal effect
and shali not affect the construction or interpretation of this Mortgage.

2 BORROWERS COVENANT TO PAY
2.1 The Borrower covenants with the Society that the Borrower shall pay or discharge to the

Society:

21.1 Al Secured Liabilities on the due date or dates for payment or discharge, or in the
absence of an agreed or specified due date or on the occurrence of any of the
Events of Default as hereinafter provided on demand.

2.1.2 Al other obligations and liabilities to the Society of whatever description whether
actual or contingent and whether arising in contract tort or otherwise to which the
Borrower is now or shall at any time (and whether on or after such demand) be
subject either alone or jeintly with any other person or-persons (whether in
partnership or otherwise) and either as principal or surety.

2.1.3 Al costs charges and expenses incurred by the Society or which it shall properly
incur in or about the enforcement or preservation or attempted enforcement or
preservation of this Morigage, the Property and any other property from time to
time comprised in this Mortgage on a full indemnity basis.

2.1.4  Interest as provided by this Mortgage on all such moneys charges obligations and
liabilities and all such costs and expenses,

2.1.5  All charges and expenses incurred by the Society in connection with any claims or
proceedings brought by the Borrower or any third party or taken by the Society
against any Borrower or any third party in connection with the validity of the
security created by this Mortgage or any part or parts thereof or the exercise of any
right remedy or power on behalf of the Society contained in the Mortgage.

3 CHARGE
3.1 By this Mortgage which is expressly made to secure present and future advances, the

Borrower as heritable proprietor and as a continuing security for the payment of all moneys
obligations liabilities costs expenses and interest and the discharge of the liabilities and
obligations hereby covenanted to be paid discharged or performed:

3.1.1  grants a Standard Security in favour of the Society over the Property;

3.1.2  charges to the Society by way of first floating charge all the assets property and
undertakings of the Borrower whatsoever and wheresoever situated both present
and future and including uncalled share capital for the time being;

3.1.3  assigns to the Society the Borrower’s whole right, title and interest present and
future in and to all rents and other monies from time to time due, owing or
incurred to the Borrower under any lease, agreement for lease, tenancy
agreement, licence and any other right of occupation of the Property including the
right to receive the same and the full benefit of any guarantee or security for the
performance thereof now or at any time hereafter given together with all claims,
causes of action and damages arising in connection therewith and any proceeds of
the foregoing;

3.1.4  assigns to the Society the Borrower's whole right, tite and interest present and

CORP:3836371:1 Page 50f 19




future in and to all guarantees warranties representations given or made by and any
rights or remedies against all or any of the Architects, Quantity Surveyors, Building
Contractors and Consulting Engineers now or at any time engaged by the
Borrower in relation to the Property and the manufacturers suppliers or installers of
all plant machinery fixtures fittings and other items now or from time to time in the
buildings erected or to be erected on the Property and any other person firm or
company now or from time to time under contract with or under a duty to the
Borrower and the benefit of all sums recovered in any proceedings against all or
any such persons.

3.2 The Borrower shall not without the prior written consent of the Society create any charge or
encumbrance on the Property and assets charged or assigned in terms of clauses 3.1.1,
3.4.2,3.1.30r3.1.4.

Paragraph 14 of Schedule Bl to the Insolvency Act | 986 shall apply to each of the floating charges
created by clause 3.1.2 above '

4 FURTHER ADVANCES

4.1 This Mortgage is made for securing further advances and shall be a continuing security and
notwithstanding any intermediate payment or satisfaction of the whole or any part of the
moneys or liabilites owed it shall extend to cover the balance for the time being due from

the Borrower to the Society.

5 COVENANTS BY THE BORROWER
51 The Borrower covenants with the Society at all times during the continuance of this

Mortgage:

511

5.1.2

CORP:383637:1

To commence and thereafter complete without delay a development in
accordance with the plans approved by the Society.

To keep all buildings fixtures fittings and plant machinery and effects for the time
being subject to this security in good repair and proper working order and when
necessary rebuild or replace those buildings fixtures fittings plant machinery and
effects and to permit the Society to enter and view their condition at all reasonable
times without becoming liable as heritable creditor in possession and not to make
any material alteration or addition to any building on the Property or its structure or
demolish all or any part of any building except as necessary to carry out any
development as shall be first approved by the Society on any land from time to time
comprised in the security created by the Mortgage.

To observe and perform and take all steps necessary to procure due compliance
with any agreement entered into in respect of any works to be carried out or
which might be carried out on the Property or all or any part thereof and in
particular without prejudice to the generality of the foregoing in any building
agreement or similar agreement entered into in respect of any proposed
development of the Property or any part thereof or any other operations to be
carried out thereon.

To ensure the due performance and observance by every lessee or tenant for the
time being of the Property or any part thereof of all its obligations under any lease
or tenmancy existing at the date hereof or granted hereafter with the previous
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51.5

51.6

5.1.7

5.1.10

51.11

5.1.12

5.1.13

5.1.14
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wiritten consent of the Soctety and not to release or vary any of the terms of such a
lease or tenancy or exercise any power to determine or extend the same without
the prior approval of the Society in writing {(such approval not to be unreasonably

* withheld).

To observe and perform all restrictive and other covenants all building regulations
and all restrictions conditions and stipulations (if any) for the time being affecting the
Property or the mode of user or enjoyment of the Property or any part of the
Property.

To observe and perform all covenants conditions and obligations contained in any

_ lease affecting all or any part or parts of the Property to be observed by the

Borrower whether as landlord or tenant,

To pay and discharge all existing and future rents rates taxes duties charges
assessments impositions and outgoings whatever (whether imposed by deed or
statute or otherwise and whether of the nature of capital or revenue and even
though of a wholly novel character) now or at any time payable in respect of the
Property or any part of the Property or by the owner or occupier of the Property.

To execute and do at the expense of the Borrower all such works and things
whatever as may now or at any time be directed or required by any national or
focal or other pubiic authority to be executed or done upon or in respect of the
Property or any part of the Property.

To obtain and maintain in force all licences permissions and consents and do all
works and things and bear and pay all expenses required or imposed by any
existing or future legislation in respect of any works carried out by the Borrower on
the Property or any part of the Property or in respect of any user of the Property.

Not to carry out or apply for permission to carry out any development or change
of use of the Property or to any part or parts thereof within the meaning of any
legislation for the time being in force in relation to town and country planning nor to
make any proposal or application for the alteration of the rateable value of the
Property without the previous written consent of the Society.

Not without the written consent of the Society to do or permit to be done on the
Property or any part of the Property any act or thing which will or might give rise to
any charge to development land tax or any similar fiscal imposition on the Borrower
or any other person,

Not without the written consent of the Scciety to apply for or accept any statutory
or discretionary grant in respect of any works of repair improvements or
construction to the Property or any part of the Property and to hold any moneys
received by way of grant as trustee for the Society until this Mortgage is redeemed
or if required by the Society to apply such moneys in discharge of the money for
the time being owing on this Mortgage.

That the Society may retain for its own absolute use and benefit all sums allowed to
the Society by way of commission or otherwise in respect of insurance or cther
business of the Borrower effected through the agency of the Society.

Not to commit any waste upon or injure or in any manner or by any means lessen
the value of any Property for the time being comprised in this security and to take
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51.15

5.1.16

5.1.17

5.1.18

51.19

5.1.20

5.1.21

5.1.22
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all necessary steps to prevent orminimise any such waste or damage occurﬁng to
the Property and not to use or allow the Property or any part thereof to be used in
such a manner as to cause nuisance, damage, contamination or pollution to the
Property or any neighbouring or adjoining or other land or to any spring, aquifer,
culvert, stream on the Property or other land and to take all necessary steps to
prevent or curtail the escape of any polrutant or contaminant from any Property
from time to time compnsed in the_security arising under the Mortgage.

To produce |mmed|ately to the Soaety any order notice or proposal afFectmg any
Property for the time being comprised in this security and served on or coming into
the possession of the Borrower.

To keep the Society fully indemnified in respect of any breach or non-observance
of the foregoing covenants.

To maintain membership and comply with all requirements directives and requests
of any supervisory body or other organisation responsible for monitoring or
controlling any part of the Business or any works or other operations being carried
out on the Property or any part thereof and on demand to assign to the Society or
otherwise as the Society may direct any NHBC Agreement or cther guarantee or
indemnity issued in respect of any building erected on the Property or any part
thereof or any other operations carried out thereon.

To preserve maintain and renew as necessary all licences consents permissions
copyrights now or hereafter granted to or enjoyed with the Property or any part or
parts thereof and in particular any such matters pertaining to any development to
be carried out on the Property or'any part thereof.

To answer with all expedition any enquiry raised by the Society in respect of the
Property or any other right or asset from time to time comprised in the security
under this Mortgage and to provide at the Borrower’s expense copies of any
document or other details from time to time requested by the Scociety in respect of
its security under this Mortgage and to deposit with the Society and to allow it to
retain all title deeds and documents as it shall require,

To manage and conduct Business at all times in a good efficient and businesslike
manner and promptly on request to supply any information from time to time
requested by the Society in connection with any aspect of such Business including
without prejudice to the generality of the foregoing any accounting information or
details relating to any banking or other account maintained by or on behalf of the
Borrower.

To permit a representative of the Society access at all tmes to the Property
(without the Society thereby becoming liable as heritable creditor in possession)
and to all records of the Borrower to enable the Society to establish that the
Borrower has complied with its obligations under the Mortgage and under the

Facility Letter.

Not to allow any person use or occupation of all or any part of the Property or any
other rights or assets from time to time comprised in the security arising under the
Mortgage or to share or agree to share the use or exercise of any such nghts with

any other party.
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51.23 To observe and perform all covenants conditions and obligations contained in the
Facility Letter.

5.1.24 To pay on demand all legal costs disbursements and other expenses incurred or to be
incurred by the Society in connection with (&) the preparation and completion of the Mortgage and
(b) the perfection of the security arising under the Mortgage and (¢) the enforcement of the
Mortgage or the Facility Letter.

6
6.1

6.2

6.3

6.4

6.5

6.6

6.7

INSURANCE

The Borrower will take out and maintain all insurances in the name of the Borrower as are
normally maintained by prudent companies carrying on similar businesses and in particular
will insure and keep insured those of its assets as are insurable (including, without limitation,
the Property) with a reputable insurance company previously approved by the Society in
writing with the interest of the Society noted upon the policy or at the option of the Society
in the joint names of the Borrower and the Society against loss or damage by fire and all such
other risks (and the Borrower will ensure that the policy contains such provisions for the
protection of the Society as the Society may from time to time require) and in such amounts
as are customarily insured against in relation to assets of such nature by prudent companies
carrying on comparable businesses (having regard to the nature of the Borrower’s business)
with that of the Borrower at least to the full replacement value for the time being with

adequate provision to cover other [osses.

The Borrower will pay all premiums and other moneys necessary for effecting and
maintaining such insurances in force on the dates upon which such moneys are to be paid
under the insurance policy and will on demand produce to the Society proof that all such
payments have been properly made together with the policy or policies of insurance. The
Society may debit the relevant premiums paid by it to any account of the Borrower with the
Society from time to time and such premiums shall be paid forthwith by the Borrower to the
Society on demand and until paid shall carry Interest at the Agreed Rate.

If the Borrower fails to take out and maintain such insurances as set out above or prove to
the Society that the premiums and other moneys have been paid then the Society may as it
thinks fit take out or renew any such insurance in any sum and on terms which the Society
may think fit.

The Society will be entitled to be paid the proceeds of any such policy of insurance (other
than in respect of employers' or public liability) and the Borrower will promptly irrevocably
instruct any insurer of a policy to pay the proceeds of it to the Society and undertakes to the
Society to repeat that instruction if the Society requires.

All moneys received on any insurance policy (unless paid to the Society in accordance with
the above provisions) will, as the Society requires, be applied either in making good the loss
or damage in respect of which the money is received or in or towards discharge of the
Secured Liabilities.

The Borrower will promptly notify the Society of any damage to the Property which may
give rise 1o a claim under the insurance of the Property.

The Borrower will not do or permit or suffer to be done anything whereby any insurance
policy relating to the Property may become void or voidable or may lapse or be vitiated or
may be altered without the consent of the Society and to indemnify the Society against any
costs or expense it may suffer howsoever arising in consequence of the Borrower's failure to
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comply with this provision.

7 POWERS OF THE SOCIETY AFTER DEMAND OR IN CASE OF DEFAULT

7.1 At any time after demand has been made for payment of any money charged on this
Mortgage or after default has been made by the Borrower in performing or observing any of
the obligations of the Borrower under clause 5 of this Mortgage the Society may (but shall
not be obliged to) do all such works and other things and incur all such expenditure as the
Society shall in its discretion consider necessary or desirable for the due performance of
those obligations or for the protection of this security or its interests under this security and in
particular (but without prejudice to the generality of the foregoing) may:

711

7.1.3

7.1.4

7.1.5
7.1.6

7.1.7

7.1.8

7.1.9

7.1.10

CORP:383637:1

Complete in such a manner as the Society in its discretion thinks fit all buildings or
works for the time being in the course of erection or construction upon or under
the Property or required for the beneficial occupation or enjoyment of the

Property.

- Demolish remove rebuild repair or replace in such manner as the Society in its

discretion thinks fit any buildings fixtures fittings services (including cables pipes
sewers and other conducting media) plant machinery or effects for the time being
comprised in or serving the Property which shall in the opinion of the Society be in
need of demolition removal rebuilding replacement or repair.

Commence carry out and/or complete any other works of building development |
rehabilitation conversion or repair to or on the Property or any part of the Property
as the Society in its discretion thinks fit.

Insure the said buildings fixtures fittings services plant machinery or effects against
such risks and in such amount and in such a manner as the Society in its discretion
thinks fit.

Effect and keep up such other insurance as the Society in its discretion thinks fit.

Make any change or arrangement as to boundaries in respect of the Property or
any part of the Property with adjoining or neighbouring owners.

Grant such rights of access, servitude or otherwise over the Property or any part of
the Property and on such terms as the Society in its discretion considers expedient.

Acquire by purchase lease or otherwise such further land or such rights of access,
servitude or otherwise for the benefit of the Property as the Society may in its
discretion consider expedient or necessary to assist with the disposal or
development of the Property or any part of the Property.

Lease, hire purchase or otherwise acquire or provide all plant machinery
equipment and materials for any works to be carried out on the Property and to
engage such adwvisers contractors and workmen on such terms and at such
remuneration as the Society shall deem as required for the carrying out of such
work but the Society shall not be under any obligation to spend monies on any
such purposes permitted by the provision or otherwise under this clause.

To manage any Business carried on at the Property as agents for the Borrower in
such manner as may be considered expedient and appoint managers agents officers
security personnel and employees for such purpose and to dismiss the same.
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7.1.11  Carry out any other activity or operation it deems expedient to protect or enhance
the value of the Property.

The Society may enter the Property or any part of the Property for any of the purposes of this
clause 7 without becoming liable as heritable creditor in possession.

8 EVENTS OF DEFAULT
8.1 The Society shall be entitled to make demand for repayment of the Loan if at any time one

or more of the following events ("Events of Default"} shall occur:
8.1.1  The Borrower shall fail to pay any sum due hereunder on its due date.

8.1.2  The Borrower shall default in the due performance and observance of any of the
other covenants and obligations contained in the Facility Letter or in the Mortgage
or in any other security held by the Society for the obligations and liabilities of the
Borrower.

8.1.3  The Borrower shall fail to repay any Borrowing when due or the Borrower shall be
in default or receive notice of default in any other respect under any agreement or
obligation where the effect of such default is fo cause such Borrowing to become
due or become capable of being declared repayable prior to its stated matunty or
any security for any liability of the Borrower present or future shall become

enforceable,

8.1.4  The Borrower shall enter into any arrangement or proposes to enter into any such
arrangement with or composition for the benefit of its creditors generally or if the
Borrower shall become insolvent or unable to pay its debts within the meaning of
Section 123 of the Insolvency Act 1986 (or any statutory medification or re-
enactment thereof).

8.1.5 A petition shall be presented or an order made for the winding-up of the Borrower
or for the making of an administration order in relation to the Borrower; or any
steps are taken in connection with the appointment of an administrator of the
Borrower,

8.1.6 A meeting is convened for the purpose of considering a resolution for the winding-
up of the Borrower (other than a meeting convened with the prior written consent
of the Society for a members' voluntary winding-up for the purpose of
reconstruction or amalgamation),

8.1.7  If any person who has entered into a guarantee or indemnity or otherwise agreed
to guarantee or stand as surety for all or any part of the Borrower’s obligations to
the Society should die or become insolvent or if such person should terminate or
purport to terminate the guarantee or indemnity given to the Society.

8.1.8 A receiver administrative receiver administrator or any similar person is appointed
of all or any part of the undertaking or property of the Borrower or any creditor
takes possession of or exercises or attempts to exercise any steps whatsoever to
enforce its security or the said undertaking or property or any part thereof or any
diligence is executed against any of the Borrower’s property and is not satisfied,
removed or discharged within seven days thereafter.

8.1.9  The Borrower shall sell or dispose of or attempt to sell or dispose of the whole or
any substantial part of its assets or undertaking without the Society's prior written
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8.2

8.3

9.2

9.3

94

10
10.1

consent.

8.1.10 The Borrower ceases or threatens to cease to carry on Business in the normal
course.

8.1.11  Any representation or warranty made or information supplied by or on behalf of
the Borrower shall prove to have been or becorme incomplete or untrue in any
material respect.

8.1.12  If there shall be change of control of the Company (“control') being interpreted in
accordance with Section 840 of the Income and Corporation Taxes Act 1988) or
the power to take control of the Company is acquired by any person or company
“or group of persons or companies not having control of the Company at the date
hereof unless the prior written consent of the Society is first obtained.

If the Society shall demand repayment in accordance with this clause the Borrower shall
immediately repay the Loan and all other sums fees and monetary obligations then
outstanding and the Society shall have no further obligation to advance monies under the
Facility Letter.

The Borrower shall indemnify the Society without prejudice to any of its rights hereunder
against any loss or expense as certified by the Society including loss of profit and iegal
expenses on a full indemnity basis which the Society may incur or sustain as a consequence
of the occurrence of any Events of Default or any failure by the Borrower to pay any sum
demanded by the Society pursuant to this clause 8.

INTEREST

All moneys which are now or shall at any time hereafter be owing to the Society anywhere
on any current or other account by the Borrower (whether alone or jointly with any other
person or persons) shall carry Interest (as well after as before demand made or judgment
obtained) day by day at the Agreed Rate until full payment or discharge.

Alt costs and expenses covenanted to be paid by the Borrower under the Mortgage or
expended or incurred by the Society shall carry Interest (as well after as before demand
made for judgrment obtained) day by day at the Agreed Rate from the time of the same
having been expended or incurred (whichever shall first occur) until payment or discharge.

All other moneys discounts charges obligations and liabilities covenanted to be paid or
discharged by the Borrower in dause 2 of the Mortgage shall carry Interest (as well after as
before demand made or judgment obtained} day by day at the Agreed Rate from the date
on which they fall due or from the date of demand (whichever first occurs) until full payment
or discharge.

All Interest payabie under the provisions of this clause shall be a charge on the security arising
under the Mortgage.

PROHIBITION ON DEALINGS BY THE BORROWER
The Borrower covenants with the Society that the Borrower will not without the previous
written consent of the Society during the continuance of this Mortgage:

10.1.1  Dispone the Property or any part thereof or make any disposition in relation to any
cther property rights or assets from time to time comprised in the security arising
under the Mortgage other than by way of a sale of assets subject only to the floating
charge contained in the Mortgage which are disposed of at full value in the ordinary

CORP:383637:1 Page 12 of 19




10.1.2

10.1.3

course of the Business.

Create or permit to be created any mortgage charge rent charge or any interest or
estate therein or fien or other encumbrance on the Property or any part of the
Property or over any other property rights or assets from time to time comprised
in the secunity arising under the Mortgage.

Grant or agree to grant any lease or tenancy of the Property or any parts of the
Property or confer upon any person any contractual right or interest or licence to
occupy the Property or any part of the Property.

11  MONIES RECEIVED BY THE BORROWER
11.1 Any monies advanced by the Society under the terms of the Facility Letter shall be held by
the Borrower on trust for the Society until expended for the purpose or purposes for which

they were advanced.

1.2 Any money received by the Borrower pursuant to any agreement for the disposal of any
interest in the Property or any part thereof shall be held on trust for the Society until paid to the
Society in discharge of all or part of the indebtedness hereby secured.

12 CONSOLIDATION
12.1 Except upon such terms as the Society may stipulate the Borrower may not:

12.1.1

12.1.2

Redeem the Mortgage without at the same time redeeming every or any existing
or future mortgage or other security of whatever nature for the time being held by
the Society on other property wherever situate now or hereafter belonging to the
Borrower,

Redeem any other such mortgage or other security of whatever nature without at
the same time redeeming this Mortgage.

13  THE SOCIETY'S POWER OF SALE

The statutory power of sale and all other remedies of the Society as heritable creditor shall
immediately become exercisable by the Society without notice to the Borrower on the occurrence
of any of the Events of Default. _

13.2  The statutory power of sale shall be extended so as to permit the Society:

13.2.1

13.2.2

13.2.3

To self the Property or any part thereof for a cash price payable with or without
interest by instalments (either secured or unsecured) over such a period or for
such other consideration and in such manner as the Society may in its discretion
think fit.

[n addition or as alternative to selling any fixtures and fittings subject to the
Mortgage together with the land or buildings to which they are affixed to sell the
same separately or detached from such land and buildings.

On or in connection with any such sale to enter into any agreement (including an
option or pre-emption agreement) to grant or reserve any right over the Property
or any part thereof and to do any other act or thing whatever in relation to the
Property or any part thereof which the Society may in its discretion think fit.

14  THE SOCIETY'S POWERS OF LEASING AND ACCEPTING SURRENDERS OF LEASES
14.1 The power of leasing conferred on heritable creditors by the Act shall be extended so as to
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permit the Society at any time after the execution of the Mortgage {whether or not the
Society shall have gone into or be in possession for the time being or shall have appointed a
receiver) to grant or agree to grant or determine any lease or tenancy of the Property or any
part thereof for any term or terms or for a periodic tenancy and either in possession or
reversion and either with or without taking or paying a premium (including a premium
payable by instalments with or without interest over any period) or any capital sum and at
such rents and subject to and with the benefit of such covenants and conditions and such
provisions for the review of rents and generally upon such terms whatever as the Society
shall in its discretion think fit and capital moneys received by the Society which arise from any
lease tenancy or agreement hereby authorised shall be applied by the Society as if such
moneys were paid to the Society following the exercise of the power of sale applicable to
the Mortgage.

14.2 The power of leasing conferred on heritable creditors by the Act shall also be extended so as
to permit the Society at any time after the execution of the Mortgage (whether or not the
Society shall have gone into or be in possession or shall have appointed a receiver) to accept
or agree to accept surrenders of leases of the Property or any part thereof in such
circumstances and for such purpeses and upon such terms as the Society in its discretion
thinks fit.

14.3 In addition and without prejudice to any power conferred by statute the Society may in
writing delegate to any receiver appointed by the Society under any power in that behalf all
or any of the extended powers of leasing and accepting surrenders of leases conferred on
the Society by the Mortgage.

15  RECEIVERS
15.1 At any time after (a) any of the Events of Default or (b} the Society shall have demanded
payment of any of the moneys hereby secured or (¢) the request of the Borrower, the
Society may by writing appoint: '
I5.1.1 a receiver or receivers of all or any of the undertaking, property or assets subject to the
Mortgage and may in like manner remove any receiver so appointed and appoint ancther
in his place.

I5.1.2 an administrator of the Borrower, and may replace an administrator of the Borrower
previously appointed by the Society where there is a vacancy in such office

15.2 The Society may appoint as receiver any person (whether an officer of the Society or not).

15.3 Any receiver appointed hereunder shall have in relation to all the property of which he is the
receiver all the powers specified in Schedule | to the Insolvency Act 1986 and in addition
(but not so as to limit the said powers) shall have power:

153.1  To do all acts things and deeds which the Society is empowered to do under clause
7 of this Mortgage.

15.3.2 To sell or otherwise dispose of any property of which he is the receiver hereunder
(or to concur in any such sale or disposal) for a cash price payable as a lump sum or
by instalments and either immediately or at a future date or dates (with or without
interest and with or without security in the meantme) or for such other
consideration of whatever description and generally in such manner and upon such
terms and conditions whatever as he shall think fit.
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15.3.3

15.3.4

15.3.5

15.3.6

15.3.7

15.3.8

15.3.9

15.3.10

To grant or agree to grant any lease or tenancy of any property of which he is the
receiver hereunder for any term or terms or for a pericdic tenancy and either in
possession or reversion and either with or without taking or giving a premium
(including a premium payable by instalments with or without interest over any
period) and at such rents and subject to and with the benefit of such covenants
conditions and provisions for the review of rents and otherwise and generally upon
such terms and conditions whatever as he shall think fit.

To accept or agree to accept surrenders of leases or tenancies of any property of
which he is the receiver hereunder in such circumstances and for such purposes
and upon such terms whatever as he shall think fit.

To borrow money from such persons (including the Society) either without security
or upon the security of all or any of the property of which he is the receiver
hereunder in such manner with such priority and upon such terms whatever as he
shall think fit and in particular (but without prejudice to the generality of the
foregoing} to charge to any person (including the Society) all or any of the said
property with the payment of any moneys borrowed or to be borrowed from that
person in priority to the moneys hereby secured and to all other incumbrances
then affecting the said property (other than incumbrances having priority to the
Mortgage).

To commence carry out or complete all such works of building development
rebuilding rehabilitation conversion maintenance or repair as he shall think fit.

To do all such other acts and things as he shall consider desirable or necessary for
the management exploitation protection or realisation of any property of which he
is the receiver hereunder.

Any receiver appointed hereunder shall so far as the law allows be deemed to be
the agent of the Borrower who alone shall be liable for his acts or defaults and
remuneration.

The remuneration of any receiver appointed hereunder shall be such sum or at
such rate and payable in such manner as may be agreed between him and the
Society at or any time after his appointment.

Any such receiver shall apply all moneys received by him (subject to repayment of
any claims having priority to the Mortgage):

(a) In payment of the costs charges and expenses of and incidental to his
appointment and the exercise of all or any of his powers and of all outgoings
properly paid by him.

) In payment of any remuneration which is due to him.

(©) In or towards satisfaction of the moneys and obligations outstanding and
secured by the Mortgage.

(d) As to the surplus (if any) to the person or persons entitled thereto.

16  EFFECT OF NOTICE OF SUBSEQUENT CHARGE
16.1 If the Society receives notice of any subsequent charge or other interest affecting all or any
part of the Property the Society shall be entiled to open a new account or accounts with the
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17
171

17.2

18
18.1

18.2

19
19.1

20
201

Borrower and if the Society does not in fact open a new account it shall (notwithstanding any
rule of law) be treated as if it had opened a new account at the time when it received the
notice. Accordingly as from the time of receipt of the notice all payments made by the
Borrower to the Society shall be credited or be treated as having been credited to the new
account and shall not operate to reduce the amount due from the Borrower to the Society
at the time when the Society received the notice.

POWER TO TRANSFER MONEYS BETWEEN ACCOUNTS AND TO APPROPRIATE

If the Borrower shall have more than one account with the Society the Society shall have
power at any time without prior notice to the Borrower to transfer all or any part of any
balance standing to the credit of any such account to any other such account which may be in
debit.

As between the Society and the Borrower the Society shall have the primary right of
appropriation and accordingly the Society shall have power to appropriate all moneys paid to
the Society or for the credit of the Borrower to such account or accounts and towards
capital or Interest or otherwise as the Society shall in its discretion think fit.

ENTRY INTO POSSESSION BY THE SOCIETY
Entry into possession of any property for the time being comprised in the Mortgage shall not
render the Society liable to account as heritable creditor in possession.

If and so often as the Society shall enter into possession of any property for the time being
comprised in the Mortgage it shall be entitled at any time at its discretion and convenience to
give up such possession.

GIVING OF TIME

The Society shall be at liberty without affecting the liability of the Borrower under the
Mortgage or the right or title of the Society to any property for the time being subject
thereto from time to time at its discretion:

1911 To give time or indulgence to or compound with the Borrower or any other
person or persons fiable to the Society upon or in respect of any moneys liabilities
or obligations hereby secured or any person or persons liable to the Society on any
lien bill note guarantee mortgage or other security or negotiable instrument now or
at any time held by the Society or to which the Society may now or at any time be
entitled, and

19.1.2 to renew negotiable instruments and take vary exchange renew and release or
refuse or neglect to perfect or enforce securities.

OTHER SECURITIES NOT TO BE AFFECTED

This security is in addition to and shall not prejudice or affect any other security charge or lien
over the Property comprised in this security or any part thereof or any other property which
is held by the Society at the date of this security nor any other security charge or lien which
the Society may now or hereafter hold in respect of the moneys charged under this security
or any part of such moeneys.
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21.1

21.2

22
221

231

POWER OF ATTORNEY

The Borrower appoints the Society and any person nominated for this purpose by the
Society (by writing under the hand of an officer of the Society) and any receiver appointed
hereunder jointly and also severally the attorney and attorneys of the Borrower in the name
and on behalf of the Borrower and as the act and deed of the Borrower or otherwise:

21.1.1  To do all of the things covenanted to be done by the Borrower in clauses 2 and 22
of this Mortgage or which the Society is empowered to do (at any time after
demand has been made) by clause 7 of this Mortgage.

21.1.2 To do all or any of the things which a receiver appointed hereunder is empowered
to do under clause | 5of this Mortgage.

21.1.3 To receive all moneys payable under any policy of insurance not effected in the
name of the Society in respect of any loss or damage to any property for the time
being comprised in this security.

21.1.4 To execute and deliver and otherwise perfect any further legal or equitable charge
or mortgage of the Property or any part thereof or any other property for the time
being comprised in the security arising under the Mortgage in favour of the Society
which the Society may be entitled to hereunder or may (in its discretion) require
for further securing the moneys and obligations hereby secured or any deed
assurance agreement instrument or act which may be requisite or proper for
completing any dealing in or transfer  of the Property or any part thereof (whether
by way of sale lease or otherwise) or the redemption of any charge or other
security having priority to this Mortgage by the Society or any such receiver under
any power conferred on the Society or any such receiver by statute or by the
Mortgage (including the preceding provisions of this clause).

This power of attorney is irrevocable and is given by way of security.

FURTHER ASSURANCE

The Borrower shall at any time at its own cost and expense if and when required by the
Society execute such further mortgages, standard securities, charges or assignations in favour
of the Society as the Society shall require over all or any of the property and assets hereby
charged both present and future including but not limited to all the heritable properties and
the book and other debts revenues and claims of the Borrower and all nights and remedies
relating thereto both present and future (including any vendor's lien) to secure all moneys
obligations and liabilities hereby covenanted to be paid or otherwise hereby secured such
further mortgages, standard securities, charges or assignations to be prepared by or on
behalf of the Society at the cost of the Borrower and to contain such clauses for the benefit
of the Society as the Society may reasonably require.

NOTICES

A dermand for payment or other demand or notice under this security may be made or given
by any manager or officer of the Society or any other person duly authorised by the Society
in that behalf by letter addressed to the Borrower and sent by post to or left at the last
known address or place of business or (at the option of the Society if the Borrower is a
company incorporated under the Companies Acts) the registered office of the Borrower.

23.2 Any such demand or notice made or given by letter so addressed and posted shall be
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23.3

234

24
241

25
25.1

252

26

26.1

26.2

27
271

deemed to have been made or given at noon on the day following the day on which the
letter was posted notwithstanding that it is returned undelivered and notwithstanding the

death of the.Borrower,

Any such demand or notice may also be made or given by telex facsimile or other similar
means of communication transmitted by the authority of any manager or officer of the
Society or any other person duly authorised by the Society in that behalf to the Borrower at
any office of the Borrower equipped with telex facsimile or other similar means of
communication and shall be deemed to have been made or given on transmission,

Where the Borrower consists of more than one person references to the Borrower in
clauses 23.1, 23.2 and 23.3 shall be construed as references to the person whose name is
entered first in the records of the Society.

VARIATIONS
Any variation of the terms of this Mortgage shall be in writing in a document executed by the
Society and the Borrower.

CONTINUING SECURITY

The Mortgage shall be a continuing security notwithstanding the death bankruptcy liquidation
or incapacity of the Borrower or any guarantor or surety of the Borrower's obligations or
any settlement of any account or any other matter whatsoever and is in addition to and shall
not prejudice or affect any right or remedy of the Society under any guarantee lien pledge
mortgage or other security which the Society now holds or may in future hold or which is
available to it from the Borrower or on behalf of or in respect of the Borrower.

Each of the provisions of the Mortgage are to be construed as separate and shall so apply and
survive notwithstanding any one or other of the provisions being held to be invalid or
unenforceable for any reason. "

LIABILITY TO BORROWER

The Society shall not incur any liability to the Borrower for negligence or other breach of
duty in respect of any act or omission of itself or any of its officers servants or agents or any
receiver appointed hereunder in or about the management or realisation or ctherwise in
respect of any of the property rights or assets from time to time comprised in the security
arising under the Mortgage.

No receiver appointed hereunder shall incur any liability to the Borrower for negligence or
other breach of duty in respect of any act or omission of himself or any of his servants or
agents in or about the management or realisation or otherwise of any of the property rights
or assets comprised in the Mortgage in respect of which the receiver was appointed 1o act.

PAYMENTS

Any payments to be made hereunder shalt be made in sterling or such other lawful currency

of the United Kingdom from time to time to the Society at its Principal Office or otherwise as

the Society may from time to time direct and shall be made without any deduction

whatsoever save for such deductions as the Borrower may by statute be required to make

and any such payments shall be made by noon on the date such payment is due and if such

date is not a normal working day for the Society then such payment shall be made by noon

on the next working day that the Society is open for business thereafter. i
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272 A certficate signed by an officer of the Society as to the amount for the time being due to the
Society from the Borrower shall be conclusive evidence for all purposes against the
Borrower,

28 STANDARD CONDITIONS
28.1 The Standard Conditions specified in Schedule 3 to the Act, as varied by this Mortgage, shall
apply to the standard security created by clause 3. 1. of this Mortgage.

29 CALLING UP

29.1 The Society shall be entitled at any time during the continuance of this Mortgage to exercise
its rights under section 9 of the Act regardless of any provision in this Mortgage or the
Facility Letter.

30 WARRANDICE AND REGISTRATION
30.1 The Borrower grants warrandice and consents to registration hereof and of any document
or certificate referred to in the Mortgage for preservation and execution.

31 PROPER LAW AND JURISDICTION
31.1 The Mortgage shall be governed by and construed in accordance with the Law of Scotland.

31.2 The parties hereto irrevocably agree for the exclusive benefit of the Society that the Scottish
Courts shall have jurisdiction to settfe any disputes and hear and determine any actions which
may arise in any manner in connection with the Mortgage or the enforcement thereof or the
recovery of moneys secured by the Mortgage.

32, CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

A person who is not a party to this Mortgage has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Mortgage. This does not affect any right or remedy of
a third party which exists or is available apart from that Act.

IN WITNESS WHEREOF these presents typewritten on this and the precedingpaggstogetherwith, lal:;,\
xxagesare executed for and on behalf of the said Broadmeadow sy PAssocs ares Limite
at \fmwM on /5.3 . Twothousand and thirteen

: (N /JES@ 37
By W Director and | /A ,J ’ M

WA At loe

Director/Secretary " 35’—40”":";};::255
ALEA adACGEA
DALy, of
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