Companies House

MRO1 e

Registration of a Charge

Company name: MALCOLM PROPERTIES (HOLDINGS) LIMITED
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Details of Charge

Date of creation:  04/02/2020
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Persons entitled: HSBC UK BANK PLC AS SECURITY TRUSTEE (REGISTERED NUMBER
09928412)
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Contains fixed charge(s).
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This form was authorised by. a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 283167

Charge code: SC28 3167 0020

The Registrar of Companies for Scotland hereby certifies that a charge
dated 4th February 2020 and created by MALCOLM PROPERTIES
(HOLDINGS) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th February 2020 .

Given at Companies House, Edinburgh on 13th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) MALCOLM PROPERTIES (HOLDINGS) LIMITED

{2) HSBC UK BANK PLC

STANDARD SECURITY
relating to

16 Blackburn Road, Bathgate, EH48 2EY

HSBC

HSBC UK Bank plc.
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THIS STANDARD SECURITY is made BETWEEN -

1 MALCOLM PROPERTIES (HOLDINGS) LIMITED, a company incorporated and registered under
' the laws of Scotland with registered number SC283167 whose registered office is at Brookfieid
House 2 Burnbrae Drive, Linwood, Paisley, PA3 3BU {the "Borrower"); and

i HSBC UK BANK PLC, a company incorporated and registered under the laws of England and Wales

with registered number 09928412 whose registered office is al 1 Centenary Square, Birmingham,
United Kingdom, B1 1HQ as security trustee for the Secured Perties (as defined in the Facility
Agreement defined below) (the “Security Agent’).

1T 1S AGREED as follows:-

1, DEFINITIONS AND INTERPRETATION

i Definltions:
In this Standard Security:

“Facility Agreement”
"Headlease"

"Lease"

"Net Rental Income”

“Obligor"

Active: 100968860 v 2

means the facility agreement dated on or about the date of this
Standard Security between {among others) the Chargor and the
Security Agent.

means any lease pursuantto which the Property is held

means any lease, subease, tenancy, licence or other right of
occupation to which the Property is from time to time subject
together with any agreement to grant any such interest or right and
any related guarantee or other security for the performance of the
lessee's obligations

means Rental Income ather than;

{a} any sum paid or payable by a tenant or other occupier of
the Property to reimburse expenses incurred in the
management, maintenance and repair of, or the provision
of services speadfied in any Lease in respect of, the
Property '

ik any sum paid or payable by a tenant or other occupier of

the Property for a breach of obligation under any Lease in
respect of the items specified in paragraph {a) above and.
any related costs and expenses

{eh any contribution o a sinking fund paid or payable by a.
' tenant of the Property

{dy any contribution fo insurance premium

(&) any contribution fo the cost of an insurance valuation

{ft any rent due under a Headlease and

(gj any withholding er deduction on account of Tax or any VAT

on any component of Rental Income

means the Borrower and any guarantor of the Secured Liabilities or
any part of them



“Plan”

"Property”

"Rental Income™

"Schedule”

"Secured Liabilities"

"Security”

“Security Agreement”

"Security nterest”
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means the Plan annexed and signed as relative herato

means ALL and WHOLE the property specified in the Schedule (The
Property)

means the aggregate of all amounts paid or payable to or for the
benefit of any Obligor who has granted Security over the Property in
connection with the letting, use or occupation of the Froperty
including:

(a) rents, licence fees and equivalent amounts in respect of
the Property

(B any amount paid from any deposit held as security for the
' performance of any lessee's obligations under any Lease

fo) any other monies paid or payable in respect of use andior

occupation of all or any part of the Property

fitl any insurance proceeds in respect of loss of rent in respect
' of all or any part of the Property

&) any amount paidin respect of a breach of covenant under

any Lease and any related costs and expenses

it any amount equal to any apportionment of rent allowed in

favour of any Obligor under a contract for the purchase of
the Properiy

gy any sums payable in respect of the items set out in

paragraphs (a) to (g) of the definition of Net Rental income

thy any amount paid by a guarantor in respect of any item set
out in paragraphs (@) to (g) above

il any interest, damages or compensation in respect of any
item set out in paragraphs (2) fo (h) above and

i any VAT on any amount set out in paragraphs (a) to (i)

above
means the schedule annexed to this Standard Security

means all present and fulure obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any
other capacity whatsoever) of each Cbligor to any Secured Party
under each Finance Document

means the Security Interests created or intended to be created by or
pursuant to this Standard Security

means the security agreement entered into by the Chargor in favour
of the Security Agent on oraround the date of this Standard Security

means @ mortgage, charge, assignment, pledge, lien, standard
security, assignation or other security interest securing any
obligation of any person or any other agreement or arrangement
having a similar effect

s



“Security Period”

"Standard Conditions"”

“Subordination
Agreement”

ElTa:xll

"VAT"

TR Interpretation

means the period beginning on the date of this Standard Security
and ending on the date on which the Security Agent is satisfied that
the Secured Liabilities have been irrevocably and . unconditionally
paid and discharged in full and ail facilities made available to the
Security Agent to the Chargor have been cancelled and all
obligations of the Security Agent under the Hedging Agreement
have been terminated

means the Standard Conditions specified in schedule 3 to the
Conveyancing and Feudal Reform (Scotland) Act 1970 (as
amended and as may be further amended from time to time) and
any lawful variation thereof operative for the time being all as varied
by Clause 14 below (save to the extent that any variation would
result in the security createc by this Standard Security becoming
void or unenforceable)

means the suborgdination deed entared into on or around the date of
this Standard Security between the Obligors and the Security Agent.

means any tax, levy, impost, duty or other charge or withholding of
a similar nature (including any penalty or interest payable in
connection with any failure to pay or any delay in paying any of the
same)

means Value Added Tax as provided for in the Value Added Tax Act
1994 and any other tax of a similar nature

1.2.1 Capitalised terms defined in the Facility Agreement have the same meaning in this
Standard Security unless expressly defined in this Standard Security.

1.2.2 The provisions of clause 1.2 (Construction) of the Facility Agreement apply to this Standard
Security as though they were set out in full in this Standard Security except that references
to the Facility Agreement will be construed as references to this Standard Security.

1.2.3 In the event of any inconsistency between the Facility Agreement and the Standard
Security, the provisions of the Facility Agreement will prevail.

1.2.4 Unless a contrary indication appears, any reference in this Standard Security to:

(&) the “Security Agent” shall be construed toinclude its successors in title, permitted:
assigns and permitted transferses;

(b} “Inciudes” or “including” shall be read and construed as including the phrase
' “without limitation”;

) this “Standard Security” or any other agreement or instrument is a reference to

i this Standard Securily, or other agreement or instrument as amended,
supplemented, extended, restated, novaled and/or replaced in any manner from
time to time (however fundamentally and even if any of the same increases the
‘Borrower's obligations or provides for further advances),

(d} a provision of law is a reference to that provision as amended or re-enacted;
(@) the singular includes the plural and vice versa,
{f any heritable property includes:

fn
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all or any part of it;



1.2.5

128

(i) ail buildings, fixtures (including frade fixtures), fittings and fixed plant or
machinery at any time on that property,

i) all servitudes, rights and agreements in respect of that property,
{iv) all rents from and proceeds of sale of that praperty; and
Ll the benefit of all covenants given in respect of that property,

References to clauses and paragraphs ate to be construed, unless otherwise stated, as
references to clauses and paragraphs of this Standard Security.

Clause headings are for ease of reference only and shall not affect the construction of this
Standard Security. '

13 Consistency

1.3.1

132

133

The representations, warranties, undertakings and covenants relating to the Property
contained in the Facllity Agreerment and the Security Agreement are incorporated herein,
mutatis mutandis, and the Standard Conditions are varied in accordance therewith.

To the extent that the terms of»
(@) the Standard Conditions conflict with or are incensistent with the terms of; or

(b} the Standard Conditions, other than Standard Condition 8 — 12, create rights or
obligations which do not otherwise appear in;

this Standard Security, the Facility Agreement, the Security Agreement -or the
Subordination Agreement then the terms of this Standard Security, then

[l the Facility Agreement, the Security Agreement and the Subordination
Agreement (as applicable) shall (to the extent of that conflict or inconsistency and
to the extent permitted by law) prevail and have effect in preference (o the
Standard Conditions.; and

{ﬁ; any such rights or obligations shall not appily and shall not be binding upon the

Chargor,

To the extent that there is any conflict or inconsistency between (i) any provision of this
Standard Security and (i) any provision of the Famiity Agreement the Security Agreement
andfor the Subordination Agreement then the provisions of the Facility Agreement, the
Security Agreement or the Subocrdination Agreement (as the case may be) shaii (fo the
extent of that conflict or inconsistency and to the extent permitted by law) prevail,

1.4:  Third Party Rights

141

142

1.4.3
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Unless expressly provided in this Standard Securlty (including in Clause 1.4.3), a person
who is not a party to this Standard Security has no right under the Contract (Third Party
Rights) (Scotland) Act 2017 or otherwise to enforce or to enjoy the benefit of any term of
this Standard Security,

Notwithstanding any term of this Standard Security, the consent of any person who is not
a party to this Standard Security is not required to rescind or vary this Standard Security at
any time,

Any administrator, Delegate, Hedging Counterparly, Recesiver and any attorney appointed
under the Finance Documents may enforce andior enjoy the benefit of any term of this
Standard Security.
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“This Standard Secuirity shal
notwithstanding any intéime

this Sacurity: Agent at any ima for the ;S.Eiﬁ_-J!Eﬁﬁéﬁﬁ&%:ﬁmﬁjﬁgﬁ_li_g_ir‘i w::sn and :
Securiy Agent at any hime falling to enforce, releasing, or vaning any such othar security, gus

GRANT OF SECURITY AND UNDERTAKING TO PAY
Undertaking

We, the Borrower, hereby undertake to pay and discharge to the Security Agent the Secured
Liabilities.

Grant

We, the Borrower, do hereby in security of the Secured Liabiliies GRANT a Standard Security in
favour of the Security Agent over ALL and WHOLE the Property.

STANDARD CONDITIONS

Standard Conditions to apply

The Standard Conditions shall apply (save to the extent thatthey are prevented by law or otherwise
amended pursuant to Clause 13 (Standard Conditions) below and the Faciiity Agreement) ahd undet
declaration that the terms "debtor” and "creditor” in the Standard Conditions shall refer to the
Rorrower and the Security Agent respectively,

INCORPORATION OF SCHEDULE

The Schedule forms part of this Standard Security and the Borrower undertakes to comply fully with
its abligations (if any) set outin the Schedule,

CONTINUING SECURITY

| Bea continuing security for the llabiliies and obligations: secured hereDy
1o s payment of settiement of all ar any part of such liabilitles and
abligatians o other matter or thing whalsoever until the said labilfie - arni obiigations have bigen
discharged in full, This Standard Security shall ba in_addition | ik prejudice or

prejudiced by any other security, guarantes v

ght or remedy é:g-f"ﬁ!fh

right or remedy.
GRANT OF FURTHER SECURITY

If the Security Agent receives notice that any secuiity interest has been created over the Property,
the Security Agent will (to the extent that it has not immediately done so) be treated as if it had
immediately opened a new account in the name of the Borrower and all payments received by the
Security Agent from the Borrower will (notwithstanding any instructions from the Borrower to the
contrary) be treated as if they had been credited to the new account and will not reduce the amount
then due by the Borrower to the Security Agent.

NO WAIVER

No failure to exercise nor any delay in exercising any right or remedy under this Standard Security
against the Borrower shall operate as a waiver, nor shall any single or partial exercise of any right or
remedy prevent any further or other exercise, or the exercise of any other right ar remedy. The rights
and remedies provided are cumulative and not exclusive of any rights or remedies provided by law.
COSTS

Clauses 16 (Other Indemnities) and 18 (Costs and Expenses) of the Facility Agreement shall apply
to this Standard Security as if set out here In full but so that references to the Finance Documents:
shall be construed as references to this Standard Security and any Security created by or under it

CERTIFICATION

Active: 100968360 v 2
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1,

14.1

Clause 34,2 (Certificates and determinations) of the Facility Agreement shall apply to this Standard
Security as if set out here in full but 5o that references to the Finance Documents shall be construed
as references to this Standard Security and any Security created by or under it

NOTICES

Without prejudice to the provisions regarding notices contained in the Conveyancing and Feudal
Reform (Scotiand) Act 1970 (as amended and as may be further amended from time to time), any
communication to be made under or in connection with this Standard Security or the Standard
Conditions shall be made and given in accordance with the terms of Clause 33 (Notices) of the

Facility Agreement,
TRANSFER

The Security Agent may at any time assign or otherwise transfer all or any part of its rights under this
Standard Security ot any other Security created by or under it in accordance with the terms of the
Finance Documents.

CONFIDENTIALITY

Clause 38 (Confidentiality) of the Facility Agreement shall apply to this Standard Security as if set
out hera in full but so that references to the Finance Documents shall be construed as references to
this Standard Security and any Security created by or underit.

PARTIAL INVALIDITY

Clause 35 {Partial Invalidity) of the Facility Agreement shall apply to this Standara Security as if set
out here in full but so that references to the Finance Documents shall be construed as references o
this Standard Security and any Security created by or under it.

STANDARD CONDITIONS

The Standard Conditions shali be varied as follows:

Standard Condition 1

Standard Condition 1 shall be deleted and replaced by the fallowing:
"1. it shall be an abligation on the Borrower:-

i) to maintain and repair ail buildings and other erections, any services for stch
buildings and erections and any fixtures and fittings at any time in and upon the
Property so that they are at all times in good and substantial repair and condition
in every respect and (whenever necessary for the purpose of ensuring that the
same are kept at all times in such repair and condition) to renew, rebuiid and
reinstate the same and generally in all respects to keep the sams in good and
substantial repair and condition, decoraled in a good and werkmanlike manner
with good quality materials, and clean and tidy, all to the reasonable satisfaction
of the Security Agent;

{hy to permit the Security Agent (and any person authorised by it} at ail times and
' upon reasonable prior written notice {except in an emergency when no notice
shall be required) to enter upon the Property to examine the state of repair and
condition of the same and to ieave at the Property written notice of any repairs
and defects which the Security Agent or that person considers must be carried

out to preserve the marketability and/or value of the Property;

{e well and substantially to make good all repairs and defects affecting the Property
specified in such notice within such reasonable period as the Security Agent may
specify in such natice {and if the Borrower fails satisfactorily to comply with such

Active, 100968860 v 2



{d}

notice the Security Agent and all persons authorised by it may {without prejudice
fo-mny other rights and remedies svailable to the  Security Ageni) emer the

Propérty, with or without workmen- andior equiprment, ‘te exdcute the relevant

works and the cost of doing so (fogether with legal and surveyors' fees and any
Value Added Tax) will be repayable by the. Borrower to the Security Agent upon
demand); and

to carry obt any enecgy: efficiency imprivemants necessary, or take any other

steps necessary, to ensure that at afl times each part of any Property which is
designed to be let can be let or can continue to be let without breaching any
applicable laws or regulations in respect of minimum levels of energy efficiency
for properties.”

14,2 Standard Condition 2

Standard Condition 2 shall be deleted and replaced by the following:.

& "It shall be an obligation on the Borrower,

(&l

)

e}

R

'sféi} -_

to oomplets, without delay (and in any event within such peiod of time as the
Saclrity Agent may reguire) and in a proper manner, any-unfinished. bulidings,
other erections and works at any time forming part of the Property, in accordance
with all consents, licences and approvals required by law ("necessary
consents”) for the same and to the satisfaction of the Security Agent ang of any
relevant authorities and upon request to exhibit to the Security Agent evidence of

the necessary consents for the same having been obtained;

not, without the prior written consent of the Security Agent and without all
necessary consents for the same, to demolish, or make any structural alteration
or addition to any buildings or other erections or works forming the whole or part
of the Property, whether internal or external;

ta carry out any demolition, structural alteration or addition perrmitted in terms of
Conditioh 2(8) above in’ actordance with all. necessary: conserits and o the
satisfaction of the Security’ Agent and of any relevant authorities and upon
request to exhibit to the Security Agent evidence of the necessary consents for
the same having been obtained,

not, without the prior written consent of the Security Agent, to apply for (i) any
improvement grant or other grant. in. respect of the whale o ‘any part-of the
‘Property; and. (i) any planting permission for the development of change of Lse
of the Property, R -

not to do or omit to do (or permit to be done or omitted) anything which might
adversely affect the marketability or value of the Property=],

14.3 Standard Condition 3

Standard Condition 3 shall be varied by adding the following obligations as new Conditions 3(d), 3(e),

3(fy and 3(g):

") to observe and perform the burdens, obligations, agreements, conditions and others
contained or referred to in the title deeds (and applicabie leasahold documentation) for the
Property (so far as they are still subsisting and capable of taking effect and relate to the
Property) and to comply with every obligation relating to the Property (including where the
Property comprise the tenant's interest under a lease, to pay all rents and other sums due
undar that lease and to enforce perfoirance by i landlord of its obligations under that

lease);

Active: 100968960 v 2
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to ensure that all necessary consents in respect of or affecting the Property are obtained
and are being complied with at all times and that the statutes, orders, bye-laws, statutory
instruments, regulations, other subordinate legislation and codes of practice of any
governmental, local or other competent authorities affecting the Property will be complied
with at all times;

to use the Property only for such purpose as may for the time being be authorised as a
permitted use under or by virtue of any applicable authorisation, (including any consent,
approval, resolution, licence, planning permission, exemption, filing or registration) or any
reguiations, (including any rule, official directive, notice, guideline or order (whether or not
having the force of law)) of any governmental body, agency, department, court, tribunal or
regulatory authority or erganisation;

if the Borrower at any time while this Standard Security is in force, halds any licence or
consent required to carry out any business or operation on the Property, the Borrower shall:

iy not do or omit to do (or allow to be done or omitted) anything which may prejudice
the contractual existence or renewat of such licence or consent;

m} obtain, maintain and renew such licence or consent upon terms acceptable to the
o Security Agent and, upon request by the Security Agent, exhibit such licence or
consent to the Security Agent;

i) notify the Security Agent immediately upon becoming aware of anything likely to
affect the continued existence or renaewal of such licence or consent or to result
in the conditions upon which such licence or consent was granted to he altered,

{iv) insure and keep such licence or consentinsured against loss, termination or nen-
renewal on such terms and for such sums as the Sacurity Agent may from time
to time require in writing and the provisions of Standard Condition 5 (as varied by
this Standard Security} shall apply to such insurance ss if they were now
repeated.”

14.4 Standard Condition 4

Standard Condition 4 shall be deleted and replaced by the following:

i 35 )
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It shall be-an obligation on the Borrower:-

fay to notify the Security Agent immediately upon receipt by the Borrower of any
application, reguirement, order or notice or of any amendment of the same or of
any proposal far the making or issuing of the same ("Requirement”) served or
given by any person or authority (including the Borrower's landlord if the Property
are the tenant's interest under a lease) affecting or likely to affect the Property or
their use and at the same time to produce a copy of the same to the Security
Agent and inform it of the steps proposed to be taken to comply with any such
Requirement or, as the case may be, to object to it;

Bt at the Borrower's expense, to take all such actions {including commencing legal

o proceedings) and within such timescale(s) as the Security Agent may require in
connection with any such Requirement (including objecting or joining with the
Security Agent in objecting to or in making representations against the same) and.
if the Borrower fails to do so, to permit the Security Agent to take such action
{inciuding commencing iegal proceadings) as it thinks fit in connection with any
such Requiremant, whather or not in the name of the Borrower (and any costs
incurred by the Security Agent in so daing will be repayable by the Borrower to
Security Agent upon demand);



without prejudice to Condition 4{b) above, at the Borrower's expense to take, as
soon as practicable, all reasonable and necessary steps to comply with any such
Requirement or, as the case may be, to cbject to the same; and

if the Security Agent sc requires, to object o to join with the Security Agent n
objecting to any such Requirement or in making representations against any
proposal for the same.”

14.5 Standard Condition 5

Standard Condition & shall be deleted and reptaced by the following:-

"5!-
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(b)

The Borrower must ensure that at all times it benefits from and each other Obligor
benefits from insurance against third parly and public liability risks and that the
Property is insured against.

H

loss or damage by fire, storm, tempest, flood, earthquake, lightning,
explosion, impact, aircraft (other than hostile aircraft) and other aerial
devices and articles dropped from them, riat, terrorism, civil commotion
and malicicus damage, bursting or overflowing of water tanks,
apparatus or pipes, and subsidence; and

such other risks and contingencies as are insured against in
accordance with sound commercial practice or which the Security
Agent may direct from time to time to the full reinstatement value thereof
with adequate provision also being made for-

Ry} the cost of clearing the site, demclition, shoring or propping
up and architects’, engineers', surveyors' and other
professional fees incidental thereto and value added tax on
such costs and fees (fogether with provision for future
inflation); and

{2} the loss of rents or prospective rents for a period of not less
_than three years or such other period as the Security Agent
may direct and having regard to any potentiai increases in

rent as a result of reviews.

The Borrowsr must ensure at all times that all insurance policies:

(i

{iv}

contain a mortgagee clause whereby such insurance policy will not be
vitiated or avolded as against a morigagee or security holder in tha
event of or as a result of any crcumstances beyond the control of that
insured party or any misrepresentation, breach of any policy term or
condition, act or neglect or failure to make disclosure on the part of any
other insured party or any agent of any other insured party;:

name the Security Agent as co-insured on a compasite basis in respect
of its own separate insurable interest (other than in respect of any public
liability and third party liability insurance policies);.

contain a loss payee clause under which the Security Agent is named
as first loss pavee in respect of any claim or series of connected claims
in excess of £10,000 (other than in respect of any claim under any
public liability and third party liability insurances),

contain a "tenant's clause” in the following or similar terms;
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“The insurance hereby effected shall not be prejudiced by any act or
amission unknown {o or beyond the control of the insured on the part of
any tenant occupying or using the premises, provided that the insured
immediately on becoming aware thereof shall give notice to the insurers
and pay an additional premium If required";

() contain terms providing that each insurer must give at least 30 days”
notice to the Security Agent if itproposes to;

{1 repudiate, rescind or canced any insurance policy,

{2} treat:any insurance policy as avoided in whole or in part,

{3 treat any insurance policy as expired due to non-payment of
premium, ot

(£ 3] otherwise decling any claim under any insurance policy by or

on behalf of any insured party,

and, in respect of paragraph 5(b)(v)(3) above, must in the notice give
the Security Agent the opportunity to rectify any such non-payment of
premium within the notice period; and

{vi) contain terms providing that the Security Agent shall have no duty of
disclosure fo the insurance company or underwriters and has no liability
to pay any unpaid premium,

(wii} contain a waiver of the rights of subrogation of the insurer as against
each Obligor, the Security Agent and the tenants of the Property,

{vili) are in an amount and form acceptable to the Security Agent; and

{ix} are with an insurance company or underwriters acceptabls to the
Security Agent,

The relevant Obligor must be free to assign or otherwise grant Security interests
over all amounts payabie to it under each insurance policy and all its rights in
connection with those amounts in favour of the Security Agent,

if the Security Agent requests, the Borrower must promptly provide a copy ofeach
insurance policy together with evidence of payment of the premiums and such
other information in connection with the insurance policies as the Security Agent
reqguests,

If the Security Agent cansiders that the amount insured, or the risks covered, by
any insurance policy is/are inadequate, the Borrower must increase the amount
insured and/or require the category of risks covered to be amended to such extent
and in such manner as the Securily Agent considers appropriate.

The Borrower must:

{i comply, and procure that each other Gbligor will comply, with the terms
' of the insurance policies,

{1 ensure that all things necessary o keep all the insurance policies in
force are done promptly including the punctual payment of pramiums;
and

(iiiy notify the Security Agent of premiums paid, renewals made, material

variations and cancellations of insurance policies made or, to the

H
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knowledge of the insured, threatened or pending and any claim or any
actual or threatened refusal of a claim.

The Borrower must not allow anything to occur which may make any insurance
policy void or voidable.

If the Borrower does not comply, the Security Agent may (without any obligation
to do so} effect or renew any such insurance policy sither in its own name, or
together with the Borrower in such sum and on such terms as the Security Agent
may reasonably think expedient and all monies expended by the Security Agent
will be deemed to be properly paid by the relevant person and shall be reimbursed

by the Borrower on demand.

The Borrower must apply (and shall ensure that each other Cbligor applies) sums
received under any insurance policy effected pursuant to this Standard Condition
5 as follows:- '

(¥ if the Borrower is or other relevant Obligor is required by a Lease to
' apply the sums in a particular way, then it must 00 50,

(i) amounts received under liahility policies held by an Obligor which are
required by that Obligor to satisfy established habilities of the Obligor to
third parties must be used to satisfy these liabilities; and

(i) the proceeds of any loss of rent insurance will be treated as Rental
Income and applied in such manner as the Security Agent (acting
reasonably) requires to have effect as if it were Rental Income received
over the period of the loss of rent;

otherwise the Borrower must {and shall procure that the relevant Obligor will) pay
all sums received into an account held with the Security Agent as directed by the
Security Agent and, at the option of the Security Agent, either:

H apply the sums towards makinggoed the loss or damage to which they
' relate; or
(i) apply the sums towards prepayment of the Secured Liabilities.”

14.6 Standard Condition 6

Standard Condition 6 shall be deleted and replaced by the following:

PIS.
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(@)

The Borrower shall not; without the prior written consent of the Security Agent,
grant or agree to grant (whether in exercise or independently of any statutory
power) any Lease or confer upon any person any contractual licence or right to
acoupy the Froperty.

The Borrower shall not, without the priorwritten consent of the Security Agent,
grant or accept @ surrender of, vary the terms of, agree to any change of use
under, or consent to an assignation, transfer or sub-let of any Lease or tenancy
of all or any part of the Property and nor shall the Borrower, without such prior
written consent, agres o do any of the foregoing,

The Borrower shall enforce the prompt payment of the rents and other sums
payable by any tenant, licensee or oceuplerof all orany part of the Property and -

shall procure that any such: tenant, licensee or ocadpier complies: fully with the -

t_f'-_grms of its Lease.



tah

(A

Ay

The Borrower shall take all requisite steps to ensure that each rent review
imposed by any Lease of all or part of the Property is agreed or determined as
guickly as possible for the best rent reasonably obtainable.

The Borrower shall not (whether absolutely or in security) sell, assign, transfer or
otherwise dispose of all or any part of or interest in the Property or agree to do so
without the prior written consent of the Security Agent,

The Borrower shall not create, agree to create or allow to be created any security,
charge (whether fixed or floating) or lien of any kind whatsoever over the Property
without the prior writien consent of the Security Agent (except where the same is
in favour of the Security Agent).

The Borrower shall not create or allow o be created any real burden, title
condition or overriding interest (as defined in section 28(1} of the Land
Registration {Scotland) Act 1879 (as amended from time to time}) affecting the
Property {or any part thereof),

The Borrower shall, promptly upon request by the Securty Agent, deposit with
the Security Agent all title deeds, leasehold documentation and planning
permissions relating to the Property,

The Borrower shall not, without the prior written consent of the Security Agent,
grant o agree to grant any access right to or over the Property or any part of it

The Borrower shall not deal with any claim for compensation, howsoever arising,
in respect of all or any part of the Property, other than in accordance with the
Security Agent's requirements and if so requested by the Security Agent, shall
pay to the Security Agent (in reduction of the Secured Liabilities) all or any part
of such compensation *

147 Standard Condition 7

Standard Condition 7 shall be variad by adding the following obligation as a new Condition 7{4), to
which the terms of Standard Condition 7(3) shall apply (with reference to Clause 14.1 and 14.5 being
taken to ba reference to Standard Condition 1 and Standard Condition § respectively, in each case
as amended by this Clause 14}

“(4) If the Borrower fails to comply with its obligations in Clauses 14.1 and 14.2 regarding the
repair of and insurance of the Property or fails to observe or perform any of the obligations
or stipulations contained in the title deeds and/or any leasehold documentation affecting
them or if 2 default of the Borrower in performance of its obligations in terms of this
Standard Security or any other document evidencing the facilibes to which the Secured
Liabilities relate occurs the Borrower will parmit the Security Agent or its agents:

(@)

®

to enter on the Property and to comply with or object to any notice served on the
Borrower in respect of the Property; and

to effect such repairs and/or insurance and generally do such things and pay all
such costs, charges and expenses as the Security Agent may consider necessary
or desirable to prevent or remedy any breach of cbligation or stipulation or to
comply with or object to any notice.”

14,8 Standard Condition 9(1)

Standarg Condition 9(1) shall be varied as follows:

In addition to the events of default set out in Standard Condition 8(1}, the Borrower shall
be held to be in default if any of the events constituting a default of the Borrower in

Active: 10096806¢ v 2

15



performance of its obligations in terms of this Standard Security or any other document
evidencing the facilities to which the Secured Liabilties relate shall occur.

14.9 Standard Condition 10

Standard Condition 10 shall be varied by adding the following as new Standard Conditans 10(8)
and 10(8}):

"(8)

{2}

If the Security Agent shali enter into possession of the Property, the: Secunty Agent may
(at the Barrower's expense and risk and as the agentof the Bormower). remoye; storg, sl

o7 hthenwise deal with any moveable items left i orat the Property ard the: Security Agent

shall not bé liabile to- the Barrower for any loss of damage caused by the same and the
Security Agent will pay thie net procesds of sale’of such ‘oveable tems (after deducting

all costs and expensed incurrsd by EE’?&:Sémjrﬂ_g{._ﬁgaﬂt-i%“% connection with. such remaoval,

storage, and dealing) 10 the Borrower as soon as reasonably practicable.

The Security Agent may (in addition to the powe'rs-specified in this Standard Condition 10}:

i at any time after entering into possession of the Property relinguish such

possession on giving written notice to the Barrower,

(i) if the Property is the tenant's interest under a lease, vary the terms of or stirrender
the lease {(declaring that the Borrower irrevocably and by way of security appoints
the Security Agent as its attorney for it andin its name and on its behalf to execute
and deliver and otherwise perfect any document which may be required of the
Borrower under this Standard Security or may be required in the exercise of the
Security Agent's rights under this Standard Security or otherwise for any purpose
connected with this Standard Security);

iii) bring or defend any proceedings in the name of the Borrower in relation to the
Property as the Security Agent thinks fit,

{iv} exercise on behalf of the Borrower all or any of the powers given to landlords and
tenants (as the case may be) in respect of the Property but without incurring any
liability in respect of the powers so exercised,

i} sell, let, grant licences of, vary the terms of or terminate or accept any surrendear
of leases or tenancies of alt or any part of the Property or grant any option over -
all or any part of the Property on such terms and conditions (including as to the
payment of money) as the Security Agent thinks fit (in its absolute discretion);

(vi) do all such other acts and things as may be considered by the Security Agent to
be necessary for or incidental to any of the powers contained in the sald Standard
Conditions or otherwise preserve, improve, sell or assign the Property."

15, REPRESENTATIONS

Clause 19 (Representations) of the Facility Agreement shall apply to this Standard Security as if set
aut here in full but so that references to the Finance Documents shall be construed as references to
this Standard Security and any Security created by or underit.

18, RELEASES

1601 Upon the expiry of the Security Period, the Security Agent shall, at the request and cost of the

Chargor,

16.1.1

16.1.2
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take whatever action is necessary to release and reassign o the Chargor:

its rights arising under this Standard Security;

‘the Property from the Security created by and under this Standard Security,

R



16,13 and return all documents or deeds of title delivered to it under this Standard Security.

17, CHOICE OF LAW

This Standard Security and any non-contractual disputes arising from it shall be governed by, and
construed in accordance with the law of Scotland and, for the benefit of the Security Agent, the
Borrower irrevocably submits to the exclusive jurisdiction of the Scottish Courts without prejudice to
the ability of the Security Agent to proceed against the Borrower in any other appropriate jurisdiction.

8. WARRANDICE

The Borrower grants warrandice BUT EXCEPTING THEREFROM the lease between Malcolm
Properties (Holdings) Limited and W.H. Malcolm Limited dated 20 May 2018 and registered in the
Bocks of Council and Session on 30 May 2018,

IN WITNESS WHEREOF: these presents consisting of this and the preceding 13 pages together with the
Schedule and the Fian are executed as follows:-

SUBSCRIBED for and on behalf of
the said MALCOLM PROPERTIES
(HOLDINGS) LIMITED

%ﬁ_ %\@5{5)&-\3

L larree. Yl calh

Print Full Name

before this withess

CMERIEL MGLEE

Print Full Name

Addrass

RIS & oL SV (S SN
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SUBSCRIBED for and on behalf of-
the said HSBC UK BANK PLC

ot HSRC, MAMCHESTEDR,
o R Smmwti 2o 2y
by e

Gl M E S LS
Print Full Name

ANubeo nSed {iﬁ\mm!mf_sx%

before this witness

Print Full Name

Address

Shoosmiths LLP
T B ledie
b i e e A S R i

2 Hardman Boulevard
Spinnngiielts
Manchester

M3 3AL
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SUBSCRIRBED for and on behalf of
the said HSBC UK BANK PLC

at

on

by

Print Fuil Name

before this withess

PrintFull Name

Address

Activel 100068260 v 2

Director

Witness



This is the Schedule referred to in the foregoing Standard Security granted by MALCOLM PROPERTIES
(HOLDINGS) LIMITED in favour of HSBC UK BANK PLC.

SCHEDULE

ALL and WHOLE the progerty known as and forming 16 Blackburn Road Bathgate being the subjects shawn
detineated red on the plan anrexed and executad as relative hersty {the " Plan™) and which subjects com R
ALL Ehd WHOLE (INTHE FIRST PLACE) the a@reaof ground extending lo sixtesn acres and seven annesad
ﬁammal ar !ﬂﬂth ;:waris of an-acre or thereby in the former Parish of Bathgate and County of West Lothiarn being
Al i in, disponid by and shown detineated pink o -the: plan winaxed and exe "'Eed 5
relétive to Dmmq tion by Walter Adamson in favour of Russell of Bathgate Lifnited dated bt '
recotded in the Division of the General Hﬁglstﬁr‘ of Sasines for the: Gmmty of West Lothisn on 1wam’g; se‘dérﬁé‘i_:
May both dates in 1960 {under exceptiori of (One) that area of ground in the said former. Parish and-County
extending to four acres and seventy three decimal or one hundredth parts of an acre or thereby described in,
disponed by and shown coloured pink on the plan annexed to Disposition by Russell of Bathgate Limited in
favour of Central Garage (Bathgate) Limited dated 1 and recorded in the said Division of the General Register
of Sasines on 8 both dates in August 1962 and (Two) those three plots or areas of ground in the said former
Parish and County extending respectively to 823 square yards or therebly, 324 square yards or thereby d@nd
261 sguare yards of thersby described in, disponed by and shown delineated red and-shaded pink and marked
F"Em Numbsﬁra E:YP' 18 and 108 on the plan annexed aswlative to Conveyante by Russell of
: s of-the Secretary of Stale for Scotiand -daled: 27 Whareh and recorded inthe said-
of Saam% ar’ EE R;;ml ’&5?89 and Thr’a«a} the mrmﬁmla a’e%w&d in ihe Balif

Divisior of iht%ﬁ fsar i’al Ri
.Dmmwﬂmn by Walter Ada
{EN THE SECOND PLACE) part anc& p{;z‘hm‘a ﬁ‘}f ﬁ\LL aﬂd W%%E}LE the trzar‘rgut g ;
: e decimal or one teith parts of an aceeor therehy: il riBasUne. iy @g Q- or bwe el tfh@'
da of the M8 motorway In the said former Parish and County belng the %ub;eﬂts mare partic -
3@!&5@?@@@@ (in thie senand place)-and disponed by and shawn delineatet pink.on the plar annexed as: relative:
by Duncan lain Maﬂﬁ*@@gm Adamson in Favour of Russell of Eia{hgat& Limited dated - 1.and
rewn:ied i thia saith Division 'of the General Reglster of Sasines on. 10 bt days of December 1970 (but
-amepim tha minerals: msewm in the I}egmarwn by Wrs Jane Hamey of Buhcan and athers i favour of
dated 20,22 and 25 M2 clee in the said Division of th ﬁ%eneml Regmi@r E}f Saﬁirﬁgas
l Lﬁatm i 1943; m THE THI E‘m FLﬁﬂEﬁ Alkand WHOLE the whole mines
reclay and ironstone, stone, gravel, sand and clay {(but excluding toal washed 0 :
the Natiaﬁa ff;:mm Board) within the' mmparﬁy described (1M THE FIRST PLACE) and (I THE BECGND PL&G%}
' : particn:of the aub;@@tﬁ more particularly desanbed in and reserved In Bsspmsmm by E-m: iane
Harvey or an and others i favbur of Walter Adamson dated and recorded as afarssaid (lh
haing right to such minas, minerals and others by virtue.of Dispost itign. by 14 Sybiil Kames. Haf{iy 2) Exed
e Hardy ot Durigan, 3 Exeditors of Mary Christie: Hardy wr Stirling-and 4) Execltors of Agn & :
t rant infavour of Glass Glover Group PLE dated 4 November 1987 and subsequent dates aﬂd'
.recarded i the said Division of the General Registers-of Sasines on 26 July 1888, and; {IN THE FOURTH
PLACE) partand portion of ALL and WHOLE that plot or area of ground extending to 2,742 square metres on
northeast side of the M8 Motorway being the subjects described (FIRST} and shown delineated in black and
partly coloured pink and partly coloured pink and hatched black on the plan annexed and executed as relative
to the Disposition by The Secretary of State for Scotland to Glass Glover Group PLC recorded in the said
Division of the General Register of Sasines on 8 April 1988, BUT UNDER EXCEPTION OF the subjects
hatched biue on the Plan; which subjects are undergoing registration in the Land Register of Scotland under
title numbear WLN56527.

For and on hehalf of the Borrower

Forand on behalf of HERG-RBANK.RLC
HEBC UK F:{:éﬁ& ;’}”fi
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This is the Schedule referred to in the foregoing Standard Security granted by MALCOLM PROPERTIES
{(HOLDINGS) LIMITED in favour of HSBC UK BANK PLC

SCHEDULE

ALL and WHOLE the property known as and forming 16 Blackburn Road Bathgate being the subjects shown
delineated red on the plan annexed and executed as relative hereto (the "Plan”) and which subjects comprise
ALL and WHOLE (IN THE FIRST PLACE) the area of ground extending to sixteen acres and seven annexed
decimal or tenth parts of an acre or thereby in the former Parish of Bathgate and County of West Lothian being
the subjects described in, disponed by and shown delineated pink on the plan annexed and executed as
relative to Disposition by Walter Adamson in favour of Russell of Bathgate Limited dated twelfth Aprii and
recorded in the Division of the General Register of Sasines for the County of West Lothian on twenty seventh
‘May both dates in 1960 (under exception of {One) that area of ground in the said former Parish and County
extending to four acres and seventy three decimal or one hundredth parts of an acre or thereby described in,
disponed by and shown coloured pink on the plan annexed to Disposition by Russell of Bathgate Limited in
favour of Central Garage (Bathgate) Limited dated 1 and racorded in the satd Division of the General Register
-pf Sasines on 8 both dates in August 1882 and (Two) those three plots or areas of ground in the said former
Parish and County extending respectively to 823 square yards or thereby, 324 square yards or thereby and
281 square yards or thereby described in, disponad by and shown delineated red and shaded pink and marked
respectively Plot Numbers 87, 18 and 108 on the plan annexed as relative to Conveyance by Russell of
Bathgate Limited in favour of the Secretary of State for Scotland dated 27 March and recorded in the said
Divisian of the General Register of Sasines on 22 April 1989 and (Three) the minerals reserved in the said
Disposition by Walter Adamson in favour of Russell of Bathgate Limited dated and recorded as aforesaid} and
(IN THE SECOND PLACE) part and portion of ALL and WROLE the friangular area of ground extending to -
two acres and two decimal or cne tenth parts of an acre or thereby imperial measure lying on or towards the
north east side of the M8 motorway in the said former Parish and County being the subjects more particularly
"described (in the second place) and disponed by and shown delineated pink on the pian annexed as reiative
to Disposition by Duncan lain MacGregor Adamson in favour of Russell of Bathgate Limited dated 1 and
recorded in the said Divisioh of the General Register of Sasines on 10 hoth days of December 1970 (but
excepting the minerals reserved in the Disposition by Mrs Jane Harvey or Duncan and others in favour of
Walter Adamson dated 20, 22 and 25 May and recorded in the said Division of the General Register of Sasines
on 2 June all dates in 1943; {IN THE THIRD PLACE) ALL and WHOLE the whole mines, minerals, including
the whole firaclay and ironstone, stone, gravel, sand and clay (but excluding coal vested in the successors to
the National Coal Board) within the property described {(IN THE FIRET PLACE)and {IN THE SECOND PLACE)
being part and partion of the subjects more particularly described in and reserved in Disposition by Mrs Jane
Harvey or Duncan and others in favour of Walter Adamson dated and recorded as aforesaid (the Borrower
having right to such mines, minerals and others by virtue of Disposition by 1) Sybil Kames Hardy, 2) Executors -
of Jane Hardy or Duncan, 3) Executors of Mary Christie Hardy or Stirling and 4) Executors of Agnes Christie
Hardy or Grant in favour of Glass Glover Group PLC dated 4 November 1987 and subsequent dates and
recorded in the said Division of the General Registers of Sasines on 26 July 1888, and; (IN THE FOURTH
PLACE) part and portion of ALL and WHOLE that plot or area of ground extending to 2, ?42 square metres on
nartheast side of the M8 Motorway being the subjects described (FIRST) and shown delineated in black and
partly coloured pink and partly coloured pink and hatched black on the plan-annexed and executed as relative
to the Disposition by The Secretary of State for Scotland to Glass Glover Group PLC recorded in the said .
Division of the General Register of Sasines on 8 April 1988, BUT UNDER EXCEPRTION CF the subjects
hatched blue on the Plan: which subjects are undergoing registration in the Land Register of Scotland under
title number WLN56527.,

For anéf o behalf of the Borrower

For and on behalf of HSBE-BAMNK-PEE
Hag, VK BANLIL
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