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Registration of a Charge

Company name: EDGEFIELD VENTURES LIMITED
Company number: SC495509

XBEORCA9

Received for Electronic Filing: 18/09/2019

Details of Charge

Date of creation: 16/09/2019
Charge code: SC49 5509 0004
Persons entitled: SANTANDER UK PLC AS SECURITY TRUSTEE FOR ITSELF AND OTHERS

Brief description:  ALL AND WHOLE THE SUBJECTS KNOWN AS 7 EDGEFIELD ROAD
INDUSTRIAL ESTATE, LOANHEAD EH20 9TB, BEING THE SUBJECTS
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER MID160097

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT 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.

Electronically filed document for Company Number: SC495509 Page 1



Certified by: MORTON FRASERLLP

Electronically filed document for Company Number: SC495509 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 495509

Charge code: SC49 5509 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 16th September 2019 and created by EDGEFIELD VENTURES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th September 2019 .

Given at Companies House, Edinburgh on 18th September 2019

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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. By entering Into this standard security, you are giving security for your iabilities t6 |

‘{’eu shouid seek éndagenﬁan& iagai advice before antering info this dosumant

TPORTANT NEORMATION

Santander UK plc andfor other members of s group.

@

1A

. STANDARD SECURITY

By
(1} Edgefield Ventures Limited a company incorporated in Scofland under the Cormpanies Acts
. {Registered Number S0485509) and having s Registered Office at Edgefisld Road Industrial
-Estate, Loanhead, EH20 8TB (Chargor), -
- in favour of
Santander UK ple (registered in England with number 2294747) whose registered office is at.
" 2 Triton Square, Regent's Place, London NW1 3AN as security frustee for each of itself and
each Secured Party (Santander, which expression shall include its successors in fitle, assigns
_and transferees). -
it Eé agresd
4 . Definitions and interpretation
Ity this Standard Security, including the introduction and the scheduls, the following definitions

“apply uniess the context othersise requires:

Administrator means any person appointed io be an administrator of the 'C‘:harga’r purstiant to )
Schedule B to the 1A 1886

Affiliate. means, in relation to 2 person, a Subsidiary of that person, a Holding Company of

that person or any other Subsidiary of that Holding Company, in each case, from time to time

" Authorlgation means an authorisafion, consent, approval, resclution, licence, exemption,
.. fifing, notarisation ¢r registration

" Business Day means @ day (other than & Sfaturday or Stinday) on which banks are open for

general business i London -

" CA 2006 means the Companies Act zaos' -

'Enwmﬁmam means humans, ammals p%ants and sl ches’* il ng arganisms snc!udmg the
" ecological systems of which thay form, part and the following media;

{8} & (including, without limitation, air within natural of man-made structures, whether -

_above or below ground)

C by water (including, without limitation, territorlal, coastal and inland waters, water under

-or within land and water in drains and sewers) and

{6 land (including, without limitation; land under water) N .



Env;mnmenia! Law means any app!:cabie law or reguiatlon which relates to;

() the poliution or protection of the Environmant
(b) the canditions of the warkplace or

(e} - the generation, handling, storage, use, release or spillage of any substance which,
“glohe or In combination with any other, s capable of causing harm, o the
Environment, including, without limitation, any waste

 Event of Default means any event of default (howsoever defined) under any: Finance
Document. and any fallure by the. Chargor to satisfy any demand for payment under any .
Finance Document :

Finanes Decument means this Standard Security, any document governing o svidencing the
~terms of the Secured Liabilities and any other document designated as a Finance Document
by Santander and the Chargor

Holding Company means, in relation to-a per‘Soh, any person in respect of which it is & _
- Subsidiary

1A 1886 means the Insolvency Act 1986
Leases means:

(a) any occupat:ena! ﬁeases of the Prepeﬁy (er parts of the F’raperty} pamcuéars of wh
©appearin Part 2 of the Schedule and

- (by _a%ny further leaﬁas.-or-!icencas- grar’ztéed in E'espéct_ef the begedy (or parts of ‘the
- Property) by the Chargor with the prior written consent of Santander, and Lease
means any one of them

: Moveah?es means any furniture, goods, equmer:z mator vehéc!es stock or other maveable
property, whether of a personal or busingss nature _ :

 Property means the subjects detailed in Part 1 of the Scheduls

Receiver means any Administrator, receiver, administrative receiver, manager, frustes in’
- bankrupicy or any equivalent officer appointed in respect of the Chargor o
Schedule means the schedule in 3 parts aiteched fo ‘and forming part of this. Standard
Security

~ Secured Liabilitles means all monles and liabilities now or after the date of this Standard
_Becurity due, owing or incuired . by the Chargor o any Secured Parly whatsoever, in any
- mannier and in any currency or curreéncies and whather present or fufure, aclual or contingent,
whether incurred solely or jointly with any other person and whether as principal or surety,
together with all interest accruing on such monies and liabilities and all costs, charges and
. expensas incurred by any Secured Party, excent for any obligation which, ¥ it were included
here, would constitute unlawful financial assistance, or its equivalent in any other jurisdiction

. Secured Party means Santander and each of its Afliiates

" ‘Securlty means a morigags, charge, pledge, trust, assignment by way of security, assignation
in securlty, standard securily, lien, hypothecalion or other encumbrance; arrangement or



* security inferest securing any obligation of any person of any othér agreerment or arrangement

o - having a similar effect or any title retention rights or set-off righis created by agreement

1.2

- Security Period means the neriod beginning on the date of this standard security and ending
- on the date on which Santander is satisfisd that the Secured Liabilities have been irevocably
ang unconditionally satisfied in full and all faciliies made available by anv Secured Party to

the Chargor have been cancelled

Stané’ae‘d__'Cmdi’té@na‘ mesns the aﬁanﬁard_'cenditions specified in Schedule 3 to the
. Conveyanting and Feudal Reform (Scotland) Act 1870, a copy of which is reproduced in Part
- 3 of the Schedule, and any lawful variation to them operative for the time being

Standard Security means this standard security including the Schedule

' Subsidiary means a subsidiary underiaking within-the meaning of section 1182 of the CA .
2008

 Taxes meéns'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 i

' . paying any of the same N

Interpretation

&) Unless-a contrary indication ap’pears; & reference in this Standard Security to:

{i) - Santander, any Affillate of Santander, any Secured Party, the Qhargér, ar-any

other person shall be construed so as fo include ifs successors in Hile,

permilied assigns and permitled transferees and, in the case of Santander,
. any person for the time being appointed as security trustee for the Secured
- Parties, '
(i) i the Chargor includes more than one person, their obligations are joint and -
- sevaral; '
(i) assets includes present and future properties, revenues and rights of every -
daescription {including any right 1o receive such revenuss),

- {iv) - a Finance Document or any other agreement or instrument is a reference to

" that Finance Document or other agreementi or instrument a5 amended, '
novated, supplemented or restated (however fundamentaliy)or replaced; -

W) - a person includes any individusl person, firm, company, corporation,
' - government, state or agency of a siate or any association, frust, joint venture,
consortium or partnership (whether or not having separate legal personality)
“or any other entity or body of any description;

(vi) . a regulation includes any regulation, rule, official directive, request of

- guideline {whether or not having the force of law but if not having the force of . L

- law, then being a type with which persons (o which it applies customarily
S complyy of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-reguiatory or other authority or
organisation;



' reguiation, decree, order or by-law and any secondary legislation enacted
under & power given by that provision, as aménded, applied or re-enacted or
replaced {(whether with or without modification) whether before, on or after the
‘date of this Standard Security;

. {¥iil) atime of day is a reference to London time;
iy . dispese includes any sale, lease, licence, transfer or loan;

. {x)' - references fo a fixed security mean a fixed security as defined by section
- 486 of the Companies Act 1985; and
- (xi) - if there is any confiict between this Standard Security and the Standard
Conditions, the ferms of this Standard Security will prevail, so far ag permilted
by law.
(b}~ Clause and schedule headings are for ease of refersnce onfy.
(c)  Any word importing the singular shall include the plural and vice versa. -

©{dy - An Event of Default is continuing if it has not been waived to the satisfaction of
- Santander. :
| - {e) A term defined in this Standard Security has the same mearning when. used in any
' '_ notices, acknowledgemenis or other documents issued under or in connection with.
- this Btandard Security. : : '
2 Covenantto pay

“The Chargor covenants with Santander as security frustee for itself and each Secured Party to B
. pay and discharge the Secured Liabilities when they become due for payment and discharge.

'3 Standard Security
" As & continuing Securlty for the due and punctusl payment and discharge of the Secured
" Liabiifties, tha Chargor grants & standard securily over the Proparty in favour of Santander as
security trustes for itself and each Securad Party.
4 MNegative pledge
41 . The Cﬁargm‘ covenants with Santander that, unless agreed in iﬁkétﬁ?r’ég by Sartander: .

“{a) - the Chargor shall not create any fixed security or floating charge over any part of the -
- Property excent any fixed or floating security in favour of Santander; and _
(b this Staridard Security shall rank in priority to any fixed security or other floating |
. charge created by the Chargor after its execution of this Standard Security except any
fixed security in favour of Santander..
42 The'Chargor shalinott .

(a)  sell, transfer or otherwise disposa of any of its assets- and/or pé’épéa’ty'ﬁﬁ' torms -
- whereby they are or may be leased to or re-acquired by the Chargor or any Affiliate of
the Chargor; :



&
(o)

(@)

(a} o

the extent of the full reinstatement value of the Property and not its market value and

. will provide cover for {i) loss of rent under each Lease for a three year period or, if -
longer, the peried provided for in that Lease and {ii) terrorism. Such insurance will be

(b) -

O

* sell, transfar or otherwise dispose of any of its receivables on recourse terms;

eriter info any arrangement uridér which morey or the benefit of a bank or other N
‘socount may e applied, set-off or made subject to s combination of accounts; or

enter Inte any ofher prefarential arrangement having a similar effect,

: in cifcumsfances'w}iera the arrangement or transaction is ahée'red ifito ;:sfimaﬁ!y'as é method
~ of raising finance or of financing the acquisition of an asset,
* $tandard Conditions

“The Standard Conditions apply except o the sxtent that they are varied by the terms of this

 Standard Security and without limitation the Chargor agrees that the Standard Conditions wiil

. be varied in accordance with the following provisions of this clause 5. For the avoidance of
" doubt references In the Standard Conditions to the deblor are references to the Chargor and

- references to the creditor are references 0 Santander.

Clnsurance

The insurarica to be effected in terms of Standard Condition 5(a) will provide cover to

in an amount and in a form and with an insurance company or underwriiers
acceptabie 1o Santander (acting reasonabliy).

Where required by Santander in writing, the Chargor will procure that Santander is
“named as composite insured in respect of its own separate insurable interest under
“ihe insurance referrad to in clause 5.1(2), but without lisbility on the part of Santander

~for any premium in relation o that insurance (unless Santander has expressly and

‘specifically requesied to be made labls in respect of any increase in pramium or
. unpaid premium in respact of such insurances).

Thie Chargor will procure ihat the insuranes réferred 6 in clause 5.1{a) complies with

- the foliowing:

iy the insurance will contain:

(A} anon-invalidation and non-vitiation clause under which the insurance

~will not be vitiated or avoided as against any insured party as a result

of any circumstances beyond the controt of that insured party ar any.
' misrepresentation, non-disciosure, or breach of any policy term or
. condition, on the part of any insured party or any agent of any insured

party;

(B) =2 waiver of rights of subrogation of the insurer as against the
- Chargor, Santander and any tenanis of the Property other than any .
- such rights arigsing in connection with any fraud or criminagl offence
" committed by any of those persons in respect of the Property or any
. insurance; and ' :



- (C) & foss paves clause under which Santander is named as first lose
payee (other than in respect of any claim under any public liability and.
“third party liability insurances).

iy the insurers will give at least 30 days' notice to Santander if any insurer
: proposes o repudiate, réscind or cancel the insurance policy, to treal it as
avolded in whole or in parl, o freal # as expired dus fo non-payment of -
-premium or otherwise decling any valid claim under it by or on behalf of any

insured party and must give the opporiunity to rectify any stch non-payment -

of premium within the notice period; and '

insurance and all its rights in connsction with those amounis in favour of
- Santander ' ' '

(iiéii)' : .ihe Chargor will bé free fo assign all “amounts pavable fo- it under the

| {dy _ "Tﬁe{’:hargor will promiptiy nmify Santander‘ of

f)  the proposed terms of any futiire renewal of the insurance’ -
iy any amendment, -supplement, extension, termination, a‘wﬁidanﬁé'_ or
- canceliation of the insurance made or, to its knowledge, threatened orf
panding;

Uiy any claim, and any actual or threatened refusal of any claim, under the
- insurance; and
o (v} any event or circumstance which has Isd or may lead to-a breach by the
- Chargor of any term of this clause.
- {e} _ Si,:'bjeét to the ferms of the Leasas, all sums paid under the policies of insurance
' referred to in clause 5.1a) wili be applied in making good the loss or damage in-
respect of which such monies become pavable or,. if Santander so requires, in or
. towards the discharge of the SBecured Liabilities. -~ -
{fi. - The Chargor will not do and will not ai’!ew_anything-td be done which might
- prejudicially affect any insurance policy in respect of the Property. In the event that the
Chargor fails to insure the Property, Santander is entitled but not bound to effect such
insurance and to recover the costs from the Chargor.
52 Use
“fhe Chargor will not (without the. prior writter consent of Saritander) aifer the use of the
Property.
‘53 Restrictions on dealings with the #m;smyﬁ .
The Chargor will not {withiout the prior written consent of Santander): B
(8} part with ocoupation of the Property or any part of it or graﬂ't. any lease or licence over -
~the Property or any part of it or
{(b)  conveyar otherwise transfer the Property or any partof it or

C{cy . make directly or indirectly any application for planning permission in relation fo the
Property or any part of i; or
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o ma’ke an application for an improvament grant of other grant in respe{it of"iﬁa Pm’;}eﬁy
~orany partof i or

*creats or agres to create any servitude or real burden over the Property or any partof
i

 Restrictions on dealings with Leases
In'relation to the Leases, the Chargor will: '

 cheerve and perform the landiord's obligations at alf times;

enforce the performance and obsarvance of the tenant's obligations at all times;

not vary the Leases, whether by formal or informal writing, personal waiver, back
letter, acquiescence or otherwise without oblaining the prior written consant of

. Santander;

not waive or release, nor agree to waive or release, any obligations incumbent on the

. tanant undar the Leases without obtaining the prior writlen consent of Santander;

timeously and efficiently implement any provisions in the Leases for the review of rent
-unless such review is likely to lead to a reduction in the rent payable under the

" Leases;

not agree;, and wil not by defaull be deermed to have agreed, any rent revisws under -
the Leases without obiaining the prior written consent of Santander; '

not assign or create a security Inferest over of otherwise deal with the rent payable

. under the Leases,

nef grant nor agréé to grant any corisent to:

C{) - an assighation of the tenant's interest under the Leases; nor

(i) a sub-letticig of the Property or ariy part of it

 without cbtaining the prior wiitten consent of Santander,

- nol irritate nor exercise any right to terminate the Leases without abtaining the prior -
- written consent of Santander;

not accept & surrender of the tenant's interest under the Leases without obizining the
prior written consent of Saniander; and .

from time o time, on demand, supply to Santander such information in relation to the

' “malters specified In clause 5.4 a8 Santender reguires.

Compulsery purchase order -

" if the Property or any part is compulsorily purchased or requisitioried or is the subjsct of
. notice to treat for the purposes of compulsory acquisition all claims and rights of the Chargor
_ to compensation by reason of such acquisition will be held to be assigned to Santander, with

full power to Santander 10 negotiate, agree and adjust the amount of any such compensation.
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Moveablag ... _' I L

©{a) . I Santander exercises any of the rémedies available to it under the Conveyancing

- and Feudal Reform (Scotland) Act 1870 and the Chargor fails to remove from the
- Property any Moveables, after being called upon by Santander by notice in wriling to
- remove the same within 14 days, Santander will be entitted and is irrevocably

. authorised as agent of the Chargor to remove, sell, store or otherwise deal with or '

dispose of the Moveables in such manner and upon such terms as Santander may in
its sole discretion think fit, subject only to an cbligation fo account o the Chargor for
“the net proceeds of any sale of the Moveables, after deducting all expenses incurred
. by Santander.

i) Witheut prejudice to the provisions of clause 8, Santander will not be liable for any

- loss or damage suffered by or cauged to the Chargor by the exercize of thase rights

available to Santander and the Chargor will be bound to indemnify Santander against
. all expenses incurred by it in connection with or incidental to the removal, sale,
- storage or other dealing with'or disposal of the Moveables and against all claims by or
- liability to any third party asserting cwnership of any item..

Environmental

(a) ~ The Chargor will not do of omit to do anything, or permit anything to be done of

omitled; on, at, under, over, from or to the Property or any part of it which could lead
o the Chargor incurring any costs or liabilifies or committing any offence under any
Environmental Law.

o) Without prejudice. to the pmvésﬁéné of clause 8, the Chargor will inﬂemhify Santander

and its officers, employees and agents against alt costs, liabilities and expenses which

may be suffered or Incurréd by it arlsing out of or In connection with any such act,

omissioh, or permission, any actual or threatened breach of Environmental Law or the
presence of any hazardous substances on, at, urder, over, or migrating 1o or from the
- Property.

() The Chargor will ensure that it complies in ail material respects with the terms of all

- Environmental Laws and will notify Santander immediately upon becoming aware of
any environmental issues which may have a prejudicial effect on the value of the

Property and immediately following receipt of any notices or upon becoming aware of -
any actual or threatened dclaims in connection with any environmental matiers directly

- or indirectly associated with the Property.

- Bummary sjection

‘Bantander may, at any time after it has becomé entifled to enter into possession of the
Property, serve notlce upon the Chargor requiring it to vacate the Property within a period of
. seven days and the Chargor will upon the expiry of that period vacate the Property so far as'
- cccupied by it or others for whom it is responsible, and the Chargor agrees thal a warrant of
| summary sjection may compeiently procead against it in the Sheriff Court of the District in

which the Properly is situated at the request of Santander,

Defauit -

" For the purposes of Standard Condifion 8.1 the Chargor will be held to be in default upon the

occurrence of an Event of Default and in the event of the Chargor being in defaull as

8

“aforesaid, then without prejudice to any other rights and remedies available to Santander by -



*virtue of the Standard Conditions or any other Security or undartaking or in any offier mannar

. Bantander will be entitled {o exercise any of the remedies available to a creditor on defauli of a

540
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3 ~debtor by virtue of the provisions of the Conveyancing and Feudal Reform (Scofland) Agt

1670..

Power to remedy

(&) i the Chargor defaulis at any time in complying with any of ias-ab!igatiér}é contained in

this Standard Security, Santander will, without prejudice to any other rights arising as

~a consequence of such defaull, be entiled (but not bound} to make good such default

and the Chargor hereby irrevocably authorises Santander by way of security to do all
such things necessary or desirable in connection herewith, Any monies so expendad -
by Santander will be repayable by the Chargor to Santander on demand togather with-
interest thereon at the rate and in the manner as set out in the underlying facility .
agraemant from the date of payment by Santander untll such repayment, both before
and after judgment. : '

(b} - Santander will not be requgs‘ed to give any nolice of ats exsrcise 0‘?’ the nght of entry

" referrad to in Standard Condition 7.2,

Tenant's interest in leasehold Property

~ Where tha Property is held by the Chargor under a'lease (Chargor's Lease) the provisions of
this clause 5.11 will apply. :

{a) i the Chargor's Lease prohibits the Chargor from complying with any obligation under
. this Standard Security in respect of insurance cover, endorsement of Insurance N
L policies or assignation and application of insurance proceeds, the Chargor will still
- ‘procure that the Property is insured in accordance with the provisions of the Chargor's
Loase.

{®) - The Chargor will: -

Y - comply fu'iiy with all tenant's cbiigations under tha Cﬁaﬁ'g'ér's_ Lease at aii"_
i times:
(i) enforce full compliance by the landiord with its obligations under the Chargor's

Lease af all imes;
i)y not waive or release ary landiord's obligations under the Chargor's Lease;
(W) notsurrender or otherwise terminate the Chargor's Lease;

WY imimediately copy to Santander any notices of threatened or actual iitaricy of
' the Chargor's Lease; and :

_ {vi) - supply to Santander, on demand, any information reqaiire!d'by it.

(€] . The Chargor will net withsut the prios written consent of Santander:
(i} vary the Chargor's Lease; or
e agrée or otherwise be bound by any rent review undar the Chargor's Lease.
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_depreciate, jeopardise or otherwise prejudice the value to Santander or any other Secured -

Parly of the Property without the prior wrilten consént of Santander,

Authorisations

The Chargor will at all times acquire and maintain all Authorisations required by ifs ownership,

' _ ‘use or ocoupation of the Property or for the conduct of any business. operated on or from the

Property and will comply with ali terms and conditions relating to such Authorisations and with

“agll other gpplicable laws and will not do or permit any act or omission whereby any such
" Authorisations would be liable to be varied or revoked. '

tnformation

" The Chargor will produice to Santander such documents or information relating to the Property

‘as Santander may from time to time reasonably request and prompily deliver {o Santander a

copy of any notice or procesdings served by any perscn on the Chargor concerning the

- Property or-alleging any breach of it obligations relating to the Property.

61

B2

- Liabitity of Santander
 Liability

~Santander will not in any circumstances be liable to the Chargor or any other person for
. losses, damages, liabilities or expenses arising from or in connection with the application or

erforcement of this Standard Securily or any reslisation, appropriation or application of the

Froperty or from any act, dafault or omission of Santander or its officers, emplovees or agants |
in relation to the Property or otherwise in conhaction with this Standard Security. ' '

' indemnity

 Santander and every altorney, manager, agent, amp%ﬂyee_ﬁcr'mber ‘person appointed by
Santander under aor in connection with this Standard Security will be and is hereby indemnified

by the Chargor in respect of all liabliities, costs, losses and expensas incurred by them or him

7

. in the execution {or purported execution) of any of the powers, authorities or discretions
“vezted in them o him pursuant to the lerms of this Standard Securily {or by any law or
regulation) and agsinst gl actions, proceedings, costs, claims and demands Inrespect of any . -
~matter or thing done or omitted inany way in connection with or refating t¢ alf or any of the
. Property and Santander or any such other person may retain and pay all sums in respect of

the sama oul of morey recaived under the powers conferred by this Standard Securily,

Protection of Security
Continuing Security

(a) = This Standard Security will be in addition to, and without prejudice tot”a'nd_wiu' not

. .merge with, any other right, remedy, guarantee or Security which Santander may at -

any time hold in respect of any of the Secured Liabilities and this Standard Security

may be enforced against the Chargor without Santander first having recourse to any
ofther right, remady, guaraniee or Security held or available to it.

4p
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(b)

“This Standaird Security will remain in full foroe arid effect as a continuing securtty untii
. Santander has certified in writing that the Secured Liabliites have been discharged in-
ull,
Waiver of rights

" “The obligations of the Chargor under this Standard Security and the rights, powers and
-discretions of Santander under this Standard Security will not be reduced, discharged or

otherwise affected by

{8)
ey

©

(e}

(g}

)

Ky

{a)

“any time, walver or consent granfad to, or composition with the Chargor or any other

person;

i relaass of the Chargor or any other person under the terms of any composition or

- arrangement with any creditor of the Chargor;

the taking, variation, compromise, exchange, renewal or release of, or refusal of
neglect to perfect, take up or enforce, any rights or remedies againgl, or Beourity over

~assets of the Chargor or any other parson or any non-presentation or non-gbservance
~of any formality or other requirement in respect of any instrument; '

 Santander failing to reaiise the full value of any Security held by it

'any Incapacity or lack of peier, authority or legal parsonality of or dissolufion or
" .change in the members or stalus of the Chargor or any other person or any defective -

or excessive exercise of the Chargor's powers or aothority,;

-any amendment, novation, supplement, exiension, restatement (however fundamental

and whether or nol more onercus) termination or replacement of the Secured

Lizbllities or any document, guarantes or Security related to the Secured Liabilites
- including any change in the purpose of, any extansion of or increase in any facility or _

the addition of any new facllity or other document or Securlly;

any unenforceability, iegality, invalidity, iregularity or frustiation of any eb!igaﬁéh' o
- {actual or purported) of any person under this Standard Securily or any ather ..

document, guarantes or Security held In connection with the Secured Liabilities; §

. any claim of enforcement of payment from the Chargor or any other person:

~any insolvericy, bankruptoy, " liquidation, administration,  windin hg-up, - incapacity,
. dissolution, limitation, disability, the discharge by operation of law or any similar
o proceedings in mspem of the Chargor or any other person;

- any change in the constitution, riame or style of the Chargor or any othar person, or if
- such other person is a partnership or other unincorporated organisalion, its dissolution
or any change in it stalus or meambership; or

anything done or omitied to be done by Santander or any other person which but for

. this. provision might operate o exonerale or discharge or otherwise reduce or '
_ extinguish the liability of the Chargor. under this Standard Security.

Santander's protections:

_ Santander may make one or more demands under this Standard Sectrity.

11



{(b)  This Standard Security will be in addition to, and without prejudice to and will not
' - merge with, any other right, remedy, guarantee or Security which Santainder may at
- any time hold in respect of any of the Secured Liabilities and this Standsrd Secusity
 may be enforced without Santander firat having:

(i) recourse to any other right, remedy, guarantee or Security held or available to
it;

(i) to take action or obtasn ;udgment in any coirt agamst the Chargor or any' .
. other person;

(i), to make or file any claim in a bankruptey, liquidation, administration or
- ingolvency of the Chargor or'any other person; or

(ivy - to -make demand snforce or seek io enforce any claim, right or remady:
- against the Chargor or any other person. '

o) The Ghar’gur's liability under this Standard Security will not be discharged or affected
' ~. - by anyihing that would not have discharged or affected it if the Chargor had beer a
principal debicr instead of 2 chargor under this Standard Security. _

74 . Further assurance -

(@) The Chargor shall promplly do all such acts and exscute all such documents
-+ (including, without limitation, any dssignment,. transfer, conveyance, assurance,
- morigage, charge, notice and instruction) as Santander may specify (and in such form:
" as Santander may require) in favour of Santander or iis nominee(s) to.

(i} .. create, perfect, protect and maintain the security créated or infended to be
~created under or evidenced by this Standard Security or for the exercise of
any rights, powers and remedies of Santander provided by or pursuant to this
Standard Security or by law;

i)y - to confer on Santander"sécurity over any properly and assei’isof'the'{:h'a%gdr'_ )
Jocated in any jurlsdiction equivalant or similar o the securly intended o be
. conferred by or pursuant to this Standard Security; and/or

{iii} i an Event of Default is continuing) 1o facilitate the reafisation of the assets
. which are, or are inlended o be, the subject of the secursty created by or
 under this Standard Secursty

. (b)- o Any document required to be executec! by the Chafgcr under th i c:!ause 7.4 will be
prapared at the cost of the Chargor.
75 Power of attorney
The Chargor irrevocably and severally appoints Santander, each Recsiver and 'ahy of their
dalegaies or sub-delegates to be ils attorney to ake any action which the Charger is obliged

to take under this Standard Security. The Chargor ratifies and confirms whatever any attorney '
- does of purports to do pursuant to its appointment Under this clause 7.5.

12
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8.2

83

_ Appropriation, payments and costs and expenses
 Protection of third partiss

" Mo purchaser from or othier person dealing with Santander in relation fo the Property will be o

“abliged or concerned to enquire whather the right of Santander to exercise any of the powers
confarred by this Standard Security in relation to the Properly or any part of the Property has

- -grisen or become exercisable by Santander, nor be concerned with notice to the contrary, nor

with the propriety of the exercise or purported exerclse of any such powers and the title of
such a purchaser and the position of such a person will not be affected by reference to any of

 thosa matters.

- Matice of subseguent Secﬂr%ty’i— new accounis

(&)  If Santander receives notice (whether actual or otherwise) of any subsequent Security
- affecling any part of the Property andfor the proceeds of sale of the Property, it may _
open a new account or accounts for the Chargor in its books.

. (b) 1 Santander does not open a new account immediately on r&élieipt of notice under

. clause 8.2{a), then (unless Sentander gives express written notice to the contrary to '
~ the Chargor) all payments made by the Chargor to Santander will be treated as
- having been credited to a new account of the Chargor and not as having been applied
" in raduction-of the Secured Liabilities, as from the time of receipt of the relevant notice:
by Santander.

 Consolidation and set-off |

(@) A Secured Farty wil be entitled without notice to the Chargor (bath before and after

B4

. demand).
() to-combine or consolidate all or any sums of mioney due by that Secured
Party to the Chargor with the Habilitles of the Chargor to that Secured Parly; -
and - :

_ {ii)'_' g set-off, retain as cme&-fér", apply or transfer any sum or sums due by that -

Secured Party to the Chargor in or fowards satisfaction of any of the liabilitles -+

“of the Chargor to that Secured Parly.

by The flabiliies referred to in this clause 8.3 may be actual, contingent. primary,

“vollaieral, several or joint lizbilities, and the sums and habilities referred to in this
clause 8.3 may be denominated in any currency. :

() If the amounts concerned are expressed in a different currency then the relevant

Secured Party may exercise all such rights and is authorised to effect any necessary

B conversions at a market rate of axchange.

(d)  if the relevant obligation or liability fs unliguidated or unascertained the refevant
- Secured Parly may set-off the amount it estimates (in good faith). will be the final
-amount of such obligation or liability once it becomes liquidated or ascertained.

- Appropriation and suspense account

{a) - Subjectto clause 8.4(c), Santander may appropriate all payments recelved in respect -

of the Secured Liabflities in reduction of any part of those liabiliies as it thinksfit.

13



85 Payments

86

e
g

"(a}.-

- Any such appropriation will override any appropriation by the Chargor.

Al monies received, recoverad of realised by Santander lrider this Standard Secirity

may at the discretion of Santander be creditad to any suspense account for so long as
Santander determines (with interest accruing thereon at such rate, if any, as

- Santander may determine for the account of the Chargor) without Santander having
' any cbligation to apply such monies or any part of them in or towards the discharge of

any of the Becured Liabllities.

Subject to clause 8.5(5), all payments to be made by the Chargor in respect of this
Standard Security, will be made in immediately available funds fo the credit of such
account as Santander may designate. Al such payiments will be made free and clear
of, and without any deduction for, or on account of, any set-off or counterclaim or,
except to the extent compelied by law, any deduction on account of any Taxes, '

if the Chargor is compelled by law to withheld oF deduct any Taxes from any sum

- payable hereunder to Santander, the sum so payable by the Chargor will be increased

s0 as to result in the receipt by Sartander of a net amount equal to the full amount
expressed to be payable heréunder.

Any demand, notification or cerfificate given by Santander specifying amounts due
- and payabls under or in conneclion with any of the provisions of this Standard
- Security will, in the absence of manifest error, be conclusive and binding on the -
- Chargor. - '

Costs and experises

)

. {c)' _

The Chargor.'wi!.i reimburse. Santander in respect of all reasonable expenses,

Inchuding reasonable legal, valuation, acdountancy and consultancy fees (and any -
_ value sdded or similar tax thereon) incuired by Santander in connection with:

(i) . the negotiation, preparation, execution and completion of this Standard

Security, or any of the documents referred 1o harein: and

(i any actual of proposed amendment, replacement, restalement or exlension
- of, or any waiver or consent under, this Standard Security.

The Chargor will reimbiirse Santandsr for all costs and expenses, including legal fees
{and any wvalug added or similar tax thereon) incurred in connection with the

- enforcement, attempted. enforcement or preservation of any of its rights under this -

Standard Security, or any of the documents referred to herein.

The Chargor will pay all present and future stamp, registrati'an and similar taxes or
. chargas which may be payable, or determined to be payable, in connection with the

axecution, delivery, performance. or enforcement of this Standard Security or any -

~ judgment given in connection therewith and will indemnify Santander against any and

all liabilities, including penalties with respact to, or resulting from, its delay or omission
o pay any such stamp, registration and similar taxes or chargss.
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103

0.4

. Assignation and transfer

" Santander and each other Secured 'Party 'maiy' aséég‘n or fransfer all or any pari of 5155'??9%}{5_'- _
- under this Standard Security. The Chargor may not assign, transfer, charge, make the subject -

of a trust or deal in any other manner with this Standard Securily or anv of its rights under this

| Standard Security or purport to do any of the same without obiaining the prior written consent
- of Santander.

Contingsncies

i this Standard Séﬁuriiy' is enforced at a time when no amounts are due fo any Secured Par&y |

(b at a ime when amounts may become so due), Santander may pay the proceeds of any
. .recoveriss effected by it into a blocked suspense account. '

Notices

- Communlcations In mi’t‘i'ng '

All notices, demands and any'céﬁsént must be in writing. Santander may serve a notice or _ :
demand on the Chargor at the Chargor's registered address. A notice or demand by

Santander will be effective at the time of personal delivery or at 9.00am on the second

Business Day afler posting. A nofice from the Chargor to Santander must be addressed to

“Bantander Qpera‘{ibns Middie Office Securiiies, Ups Block, Ground Floor Area 3A, Bridle

Road, Boolle, Merseyside L30 4GB and will be effective on recelm if received before 4.00pm
on a Business Day, or otherwise on the next Business Day.

- General

Retention of Security

Any sefttement, discharge or release between the Chargor and any Secured Parly shall be

- conditional upon no security or payment to or for that Secured Party by the Chargor or any
.- other person being avoided or set aside or ordered 1o be refunded or reduced by virtue of any

law rafating to bankrupicy, insolvency or liquidation or otherwise.

' Avoldance of payments

If Santander balisves th’a{-any’ amoiint paid by the Chavﬁgdr or any other person in respect of B
‘the Secured Liabillties is capable of being avoided or set aside for any reason, then for the

purposes of this Standard Security, such amount shall not be considered to have been paid.

Amendments and walvers

No variation to this Standard Security will be effective unless imade in writing and signed by
Santander and the Chargor. A waiver given or conseni granted by Santander under this
Standard Security will be effective only if given in writing and then only in the instance and for

~the purpose for which it s given.
‘Severabliity

" Each provision of this Standard Security ie severable and distinct from the others. if at any

- time any provision of this Standerd Security Is or becomes unlawful, Invalld or unenforceabls

to any extent or in any circumstances for any reason, it will to thal extent or In those

- grcumstances be deemed not to form part of this Standard Security but {excepi to that extent '
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~ of that and ail other provisions of this Standard Security will not be affected in any way.
10.5.  Wlegality

i any provision of this Standard Sedurity Is found 10 be iilegal, invalid or unenforceable in
accordance with clause 10.4 but would be legal, valid or enforceable if some part of the
- provision were deleted, the provision in question will apply with such modification(s) as may
- be necessary to make i legs!, valid or enforceabls,

106 - Remedies and waivers

(@) No fajture to exeicise, nor any delay in exercising, on the part of Santander or any
' - Recelvar, any right or remedy under this Standard Security shall operate as a waiver, :
“nor shall any single or partial exercise of any right or remedy prevent of restrict any
- further exercise of that or any other right or remedy. The righls and remedies
-provided in this Standard Securily are cumulative and nof-exclusive of any rights o
remedies provided by law. :

{b)  A'weiver given of consertt granted by Santander under this Standard Security will be
- effactive only if given in writing and then only in the instance and for the purpose for o
. which it is given.
107 Exercise of discretion
- Any right or power which may be exercised of any determination which may be made under
- this Standard Security by Santander may be exercised or made in its absolute and unfeftered
discretion arg it will not be obliged 1o give reasons therefore.

108 Rights cumulative

- ‘Santander's rights and remedies contained in this Standard Security are cumulative and not -
. exclusive of any rights or remedies provided by law.
109 Delegation .
Santander may delegéte, by power of attorney ar in any other manner, 1o ahy persoh, any
. right, power or discrelion exercisable by it under this Standard Security upon any terms.
- (including power to sub-delegate) which it may think fit. Santander will not be in any way
~ liable or responsible to the Chargor for any loss or liability arising from any aci, default,
-ormission or misconduct on the part of any such delegals.
41 Governing law and jurlsdiction
114 Governing law
This Standard Security together with any non-contractual disputes or claiins arising out of or in
- connection with this Standard Security will in all respects be governed by and inferpreted in
- accordance with Scaols law.
1.2 Jurisdiction

{a)  The courts of Scotland have exclusive jurlsdiction o sstile any dispute arising out of -
- or in connection with this Standard Securily (including a dispule relating to the
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ﬁexisténce, va'i'idity of termination of this Standerd Sécuri.ty.af.any non-contractial
- obligation arising out of or in connection with this Standard Security (Dispute).
(b} - The parties to this Standard Securlty agres that the courts of Scotland are the mést .
appropriate and convenient courts {0 saeltle Disputes and accordingly no party 1o this
- Standard Security will argue to the contrary. '
42 Warrandice
- The Chargor grants warrandice excapting therefrom the Leases if any set out in Part 20fthe -
- Schedule. :
) ~ Congent to registration

- The Chargor consents to the registration of this Standard Security and any certificate referred
to in Clause 8.5(c} for preservation and execution:

I withess whereof these oresénts consisfing of this aa‘id' the preceding 15 pages togeéher' with the
Schedule annexed are exscuted as follows:

Chargor

Subseribed for and on behalf of
Edg&f:e!d Vanturses Limited

‘in the p're

e EANAaRESEE AR

Signature of witness

Full name %iﬁ\j - Q)m&ilﬂf

........................................................

----------------------------------------------------------

- Bo'fard Appmwi :
We 'hereby'certéfy %ha{ the acceptance of, and entry into, this Standard Security was approved by a :
resolution [ e Board of Directors of the Chargor properdy  passed
A5 2018, ' - '

'D‘a'te' RCKI%!EQY ..... RN e ]

e



" This Is the Schedule referred to In the foregoing Staridard Security by Edgefield Ventures

} Limited in favour of Santander UK pic relating to the subjects known as 7 Edgefield Road

Industrial Estate, Loanhead EH20 4TE
 Part - The Properly

“ALL and WHOLE the subjects known as 7 Edgefield Road Industrial Estats, Loanhead EH20 9TB
heing the sublects reglsterad in the Land Register of Scotiand under title number MID1600S7.
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- Part 2 w'ﬁéﬁupaﬂonal'iﬂéaaes

- pane at thé'daﬁe of this Standard Sef;'urity. -

Cqg



Part 3 - The Standard Conditions as specified In Schedule 3 to the Conveyancing and Feudal

Reform {Scotland} Act 1979

 Maintenance and repalr

it shall be an obligation on the dafbtcr:.- '

(a)
CE

R

to maintain the éecurity-SUbjeci{$ i good and’ sufficient rep'éi'r_io' the reasonable

satisfaction of the creditor;

" to permit, after seven clear days' notice in wri'i'i'rig, the. credior or his ageni to enter
" upon the seourily subjects al il reasonable times 1o examing the condition thereof;

to ‘make all necessary repairs and make good all defects in pursuance of his

ob!’igati{)n-_ under head (@) of this condition within: such reasenable period as the

craditor may require by notice in writing,

_ Gcﬁipietibn of buildings etc. and ;;prahibiﬂ'@naf aiteraﬁoﬁsétc

It shall be an obligation on the debtor: | -

{a)

)

€

iﬂhsemanae of conditions in title, pavment of duties, charges, etzﬁ,' 'éﬂd_gﬁn@i’a?

fo complete, as soon as. may be. practicable, any urfinished buildings and works
forming part of the security subjects {0 the reasonable satisfaction of the creditor;

fo exhibit to the creditor at his request evidence of that consent; licence or approval,

- pompliance with requirements of law relating to security sublects

" 1 shall be an obligation on the deblor

@)
by

_' (e}

- nat o 'ﬂemoﬁsh!. alter or add to any buildings or weé'ks'_'formin'gpart of the security
- subjects, except in accordance with the terms of a prior written consent of the creditor
and in compliance with any congent, licence or approval required by law; '

to nbserve -am; condition or ;jéerfa'ﬁn any obligation in respect of the security subjects -

lawfully binding on him in relation to the security subjects;

o make due and punciual payment of any ground burden, i'e'in'd', stipenid, or standard o
-charge, and any rates, taxes and other public burdens, and any other payments =

axigible in respect of the securily subjects;

to comply with any requirefent imposed upon him i relation to the security subjects

by virtue of any enactment.

. Planning notices, stc

 ftshall be an obligation on the debior:

{a)-

- where he has reéceived any notice or order; issued or made by virtue of the Town and
Country Planning {(Scofland} Acts 1947 to 1869 or any amendment thereof, or any
~proposal so made for the making or issuing of ary such nofice or order, or any other -

notice or document affecting or likely to affect the security subjects, to give to the

credifor, within fourteen days of the receipt of that notice, order or proposal, full

. particulars thergof,
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T2

73

(b} to take, a5 sooh as gé?ac'iisa'i}ie, all reasonable or riecassary steps 1o comply with such
a notice or order or, as the case may be, duly to object thereto;

(¢} inthe event of the creditor so requiring, to object or to join with the creditor in

“objecting to any such notice or order of in making representations against any
" proposal therefor.
Insurance

it shall be an obligation on the debtor:

ay {0 insure the security subjecis or, at the ob{ion of the creditor, %fo'pe'rmii the creditor o

insure the securlty subjects in the names of the craditor and the deblor io the exdent of
the market velue thereof against the risk of fire and such other risks. as the craditor
may reasonably require;

)] " {o depesit any policy of insurance effected by the debtor for the aforesald purpose

- with the creditor; _

(¢}~ to pay any premium due in respact of any such policy, and, where the erediter so

requests, o exhibit a receipt therefor not tater than the fourteenth day after the
- renewal date of the policy; '

) fo intimate to the creditor, within fourieen days of the occurrence, any occlirrence _

which may give. rize 10 a claim under the policy, and to authorise the creditor o
negotiate the setllement of the claim;

(&) without prejudice to any obligation o the contrary enforceable against him, to comply

with any reascnable requirement of the creditor as to the application of any sum

 received in respact of such a claim;

(0 torefrain from any act or omission which wouid invalidate the policy.

- Restriction on letting .

~ It shall be an abligation on the debtor not to let; or agree-'td let, the security subjects, ofr'a'ny o

- part thereof, without the prior consent in writing of the creditor, and o /ef” in this condition
Ancludes to sub-tet. '

~ General power of creditor to_perform obligations efc on failure of deblor and powerto -
charge debtor '

“The creditor shall be entitled to perform any obligation imposed by the standard conditions on .
.. the deblor, which the debtor has failed to perform.

Where it is ﬂe‘ceésaw for the performance of any obligation as aforesald; the creditor may,

after giving seven clear days’ notice In wiiling {o the deblor; enter upon the securify subjects gt -
all reasonable times,

All expenses and charges (including any interest thereon), reasonably incurred by the creditor

in the exgrcise of a right conferred by this condition, shall be recoverable from the deblorand
-shall be desmed to be secured by the securily subjecis under the standard security, and the
- ‘rate of any such interest shall be the rate in force at the relevant fime in respect of advances.

21



secured by'the.secuﬁty,' 6r3 whers nio such rate is p'rés'ci'iébeﬂ,'sh:a!i be the bank rate in force at
the relevant ime.

e .jcaliingaup-

. The creditor shall be entitled, sublect to the terms of the security and to ang reguirement of
-~ law, 1o call-up 2 standard security in the manner prescribed by section 12 of this Act,

B Default
94 The debtor shall be held to be in default in any of the following circumstances, that is fo say:

" {a} - where a calling-up noticé in respect of the security has been served and has not been
- - complied with;

(b} where there has been & failure fo comply with ary other fequirement arising out of the.
- security;

(¢)  where the proprietor of the security Subjects has become insolvent.
92 Forthe purposes of this condition, the propristor shall be taken to be insolvent if

"(a)  he has become notour bankrupt, o hie has executed a trust deed for behoof of, or has
- 'made a composition contract or arrangement with, his creditors;,

N {b) _he has died and a udicial factor has beer appointed under section 11A of the Judicial
- Factors (Scotiand) Act 1888 fo divide his insolvent esiate among his creditors, or his -
astate falls o be administersd in accordance with an ordar under section 421 of the 1A
1986

i) whers the proprietor is a company, a winding-ug order has baen made with respect to
it, or a resolution for voluntary winding-up {other than a members’ voluntary winding-
up) has been passed with respect io &, or 2 receiver or manager of its underiaking has
“bean duly appointed, or possession has been taken, by or on behalf of the holdars of
Cany debentures secured by a floating charge, of any property of the company -
" comprised in or subject to the charge.

%9 Righis of creditor on default
404 Where the debtor is in default, the creditor may; without prejudice to his exercising any other
' remedy arising from the coniract o which the standard securify relales, exercise, in
accordance with the provisions of Part 1 of this Act and of any other enactment applying to

- glandard securities, such of the ramedias specified in the following sub-paragraphs of this
standard condition a3 he may consider appropriats.

402 He may proceed to seli the security subjects or any part thereof.

103 He may enter into possession of the security subjects and may receive or recover the rents of o
' “those subjects or any part thereof.

10.4  Where he has entered into possession as aforesaid, he. may let the S&c:z.jféty subjects of any -
" part thereof, '
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108

108
' ~the securily subjects In good and sufficlent repair, and may effect such reconstruction,
" alteration and improvement on the subjects as would be expected of a prudent proprielor to
- maintain the market value of the subjects, and for the aforesaid purposes may enter on the

107

11

114

4.3

Whatre ha has entered into possession as sforesaid there shall 5& transferrad fo him &l the

rights of the debtor in relation to the granting of leasss or rights of occupancy over the security

‘subjects and o the mianagement and maintenance of those subjects.

He may effect all such repairs and ray make good such defects as are necessary to maintain

subiects at all regsonable times.

- He may apply fo the court for a decree of farsclosure.
. Exercise of right of redemption

“The deblor shall be entitled to exercise his right {if any) to redesm the security on giving notice

of his intention so to do, being a notice in witing (hereinafier referred 10 as a netice of

- redemption).

Nothing in the provisions of this Act shatl ﬁraéldde‘ a creditor from Wai'vi'n'g-ihe necess'ity fora

notice of redemption, or from agresing to a perind of notice of less than that o which he is
entitied. :

_'(é'a!) '. _ A niotice of redemption may be delivered to the craditor or sent by registered post or

recorded delivery to him at his [ast known address, and an acknowledgment signed by
- the creditor or his agent or a certificate of postage by the person giving the nolice
- _accompanied by the postal receipt shall be sufficient evidence of such notice having
been given.

() I the address of the creditor is not known, or if the packet containing the notice of

redemption is refurned fo the sender with intimation that it could not be delivered, a -

- nofice of redemption may be sent io the Extractor of the Court of Session and an )
- acknowledgment of receipt by him shall be sufficient evidence of such notice having

~ been given.

- {e) - A notice of redemption sent by post shall be held 1o have been given on the day next

a4

s
- - amount dus, or has performed the whole obligations of the debtor under the coritract to which _
" the security refates, the creditor shall grant a dischargs in the terms prescribed in section 17 of

12

- after the day of posting.

VWhen & nofice of redemplion states that a specified amount will be repaid, and it is

- subsequently ascertained that the whole amount due to be repaid is more or less than the

amount specified in the notice, the nolice shall nevertheless be effective as a nolice of
repayment of the amount due as subsequently ascertained.

Where the debtor has exercised a right to redeem, and has made paymerd of the whole

this Act,

 The debtor shall be personally liable to the creditor for the whole expenses of the preparation _

and execution of the standard security and any variation, restriclon and discharge thereof

- and, where any of those deeds are registered or recorded, _%he registration or recording
-thereof, and ali expenses reasonably incurred by the credifor in calling-up. the security and
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realising or attemipling to reslise the securéiﬁr subjects, or any part thersof. and exercising any _
other powsrs conferrad upon him by the sacurity.

intefprlefaa‘fon '

In this part of the Schaduie where the deblor is nm the propraetor of tha secunty subgecis )
~deblor means propriefor, excepl: :

U {a) instandard conditions 9.4, 10.1 and 12, and

- {b}' in‘standard condition 11 ,wheréﬁiebtér'inc}udés the pfo'priaicr. -

WM

Chargnr {Daractor} o
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