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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 533189

Charge code: SC53 3189 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th October 2017 and created by Gloag Serviced Apartments
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 1st November 2017 .

Given at Companies House, Edinburgh on 2nd November 2017

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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THIS ASSIGNATION IN SECURITY IS DELIVERED ON 3O DCTobEC 2017 AND IS MADE

BETWEEN

{1) THE ROYAL BANK OF SCOTLAND PLC incorporated in Scotland {registered number
5C80312) and having its registered office at 36 St Andrew Square, Edinburgh EH2 2YB (the

Lender); and

{2) GLOAG SERVICED APARTMENTS LIMITED incorporated in Scotiand (registered number
SC533189) and having its registered office at 56 George Street, Edinburgh EH2 2LR (the

Assignor)

NOW THEREFORE THE PARTIES HAVE AGREED AND DO HEREBY AGREE as foliows:-

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

in this Assignation, the following definitions will apply:-

Administrator any person appointed to be an administrator of the Assignor

pursuant {0 paragraph 14 of Scheduie B1 Insclvency Act.

Agreemenis the agreements specified in the Schedule.

Assigned Assets the

Agresments, the Authorisations and the Coliateral

Instruments including, in each case:

(2)

{c)

(d)

{e)

()
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the right to demand and receive all monies whatsoever
payable to or for its benefit under or arising from any of

them;

ail remedies provided for in any of them or available at

law in relation to any of them;
the right to compel performance of any of them;

the bernefit of all warranties and indemnities contained
therein;

any right to terminate or rescind the same; and

all other rights, interests and benefits whatscever
accruing to or for the Assignor's benefit arising from any
of them



Authorisation

Business Day

Collateral Instruments

Companies Act
Default Rate

Development

Event of Default
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together with the Procceeds.

ail authorisations (statutory or otherwise) held or required in
connection with any Agreement, and all rights in connection with

them,

any day {other than a Saturday, Sunday or public holiday) during
which clearing banks in the City of London are open for normal
business.

ali other contracts, guarantees, indemnities, undertakings,
appointments, warranties, bonds, Security and other documents
in connection with the Agreements andlor the Development to
which the Assignor is a party, or which are in the Assignors
favour or of which the Assignor {(directly or indirectly} has the
benefit.

the Companies Act 2006.
2 per cent. {2%) per annum.

the re-development of the Property to deliver a circa. 82 unit
aparthotel,

{(a) the Assignor fails to pay all or any of the Secured
Liabilities following a demand for paymsnt by the Lender
made in accordance with the terms of the Finance

Documents;

{b) any step is taken (including the making of an application
or the giving of any nolice) by the Assignor or by any
other person {0 appoeint an Administrator;

{c) any step is taken {including the making of an application
or the giving of any notice} by the Assignor or by any
other person o wind up or dissolve the Assignor or fo
appoint a liquidator, trustee, manager or recsiver,
administrative receiver or similar officer of the Assignor or

any part of its undertaking or assets;

(d) the making of a request by the Assignor for the

appointment of a Receiver;



Facility Agreement

Finance Documents

Permitted Security

Proceeds

Property

Receiver
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(e)

{

any analogous procedure or step to those listed in {b) to
{d} above is taken under the laws of any Relevant
Jurisdiction; andfor

the Assignor breaches any of the provisions of any
Finance Document or an event of default (howsoever

described) occurs under any Finance Document.

the faciiity agreement dated on or about the date of this

Assignation and made between {1} the Assignor {as borrower)

and (2) the Lender (as lender) pursuant to which the Lender has

agreed to make certain facilities available to the Assignor.

this Assignation, the Facility Agreement and any other agreement

or document designated as a Finance Document by the Assignor

and the Lender from time to time.

any Security expressly permitted in accordance with the Facility

Agresment.

under or in connection with any Assigned Asset:

(a}

{b)

{c)

all present and future debts, rentals, royaliies, fees, VAT
and monetary claims due or owing to the Assignor and all
other amounts recoverable or receivable by the Assignor
from other persons or due or owing to the Assignor
{whether actuai or contingent and whether arising under

contract of in any other manner whatsoever),

the benefit of all rights and remedies of any nature
relating to any of the foregoing including claims for
damages and other remedies for non-payment of the
same, all entitiements to interest, negotiable instruments,
guarantees, indemnities, Security, reservations of
property rights, rights of tracing and unpaid vendor's liens

and similar associated rights: and

all proeceeds of any of the foregoing.

74-77 Queen Street, Edinburgh, EH2 4NF.

any receiver, manager of receiver and manager appointed in



Relevant Jurisdiction

Secured Liabilities

Security

Security Period

Schedule
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respect of the Assignor.
in relation to the Assignor:
{a) its jurisdiction of incorporation;

{b) any jurisdiction where any Assigned Asset is situated or
the obligations contained within such Assigned Asset are
performed or to be performed; and

{c) any jurisdiction where it conducts iis business,

all present and future obligations and liabilities (whether actual or
contingent and whather owed jointly or severally or ag principal
debtor, guarantor, surety or in any other capacity whatsoever or
as the equivalent obligor under the laws of any other jurisdiction)
of the Assignor to the Lender and including any obligations and
liabilities of the Assignor to third parties assigned, novated or
otherwise vested in the Lender provided that no obligation or
liability shall be included in this definition of "Secured Liabilities”
to the extent thet, if it were so included, this Assignation (or any
part of it} wouid constitute unlawful financial assistance within the

meaning of sections 678 and 680 of the Companies Act,

a mortgage, charge, pledge, irust, assignment by way of security,
assignation in security, standard security, lien, hypothecation or
other encumbrance, arrangement or security interest securing
any obligation of any person or any other agreement or
arrangsment having a similar effect or any titie retention rights or

set-off rights created by agreement.

the period beginning on the date of this Assignation and ending
on the date on which:

{a) all of the Secured Liabiliies have been unconditionally
and irrevocably paid and discharged in full; and

{b} the Lender has no further commitment, obligation or
liability io the Assignor under or pursuant to the Finance

Documents and any other document.

the schedule in three parts annexed as relative to this
Assignation.



Taxes

1.2 interpretation

1.2.1

Af15B9B802/2

any tax, levy, impost, duty or other charge or withhelding of &
similar naiure (including any penalty or interest payable in
connection with any failure to pay or any delay in paying any of
the same).

In this Assignation, unless the context otherwise requires:-

{a)

(c)

0

(k}

references to clauses are to be construed as references to the clauses of this

Assignation;

a provision of law includes a reference io that provision as replaced, modified
of re-enacted from time to time and any subordinate legislation made under
that statutory provision from time to time, in each case whether before or after
the date of this Assignation;

waords importing the plural shall include the singular and vice versa;

a person includes any individual, firm, company, corporation, government,
state or agency of state or any association, trust, joint venture, consortium or

parinership {whether or not having separate legal personaiity);

a Party, the Assignor, or the Lender shall be construed so as to include its

successors in title, permitied assigns and permitted transferses;

disposal includes any sale, fransfer, assignation, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
dispose wili be construsd accordingly;

a company shall be construed so as to include any company, corporation or
other body corporate, wherever and howaver incorporated or established;

writing shall, subject to clause 10, include any mode of reproducing words in a

legible and non-transitory form;

this Assignation or any provision of this Assignation or any other agreement,
document or instrument is to this Assignation, that provision or that
agreement, document or instrument as amended, novated, supplemented,

extended, restated or acceded to from time o time;
a time of day is a reference to Edinburgh time;

this Assignation shall include the Schedule; and



1.3

1.4

1.5

1.6

3.1

3.2

4.1

4.2

H an Event of Default is continuing if it has not been waived by the Lender.

The contents table and headings in this Assignation are for convenience only and do not

affect the interpretation or construction of this Assignation.

Words importing the singular include the plural and vice versa and words importing a gender

include every gender.

The words "other", "include”, "including” and “in particular” do not limit thse generality of any
preceding words and any words which follow them shall not be construed as being limited in

scope to the same class as the preceding words where a wider construction is possible.

Where at any time (from time fo time) there is a conflict between any term of this Assignation
and the terms of the Facility Agreement, the relevant terms of the Facility Agreement shali

prevail.
COVENANT TO PAY

The Assignor covenants with the Lender that it will pay or discharge on demand the Secured
Liabilities when they fall due.

DEFAULT INTEREST

Any amount which is not paid under this Assignation when due shall bear interest (both before
and after judgment and payable on demand) from the due date until the date on which such
amount is unconditionally and irrevocably paid and discharged in full on a daily basis at the
Default Rate.

Default Interest will be calculated on the basis of the actual number of days elapsed and a
year of 365 days and will be compounded at quarterly intervals.

SECURITY
Assignation

As a continuing security for the payment of the Secured Liabilities, the Assignor hereby
assigns to the Lender its whole right, title, interest and benefit, present and future, in and to
the Assigned Assets.

Defivery of intimation

On execution of this assignation, the Assignor will promptly execute and deliver to each other
party to the Agreements a notice substantially in the form set out in Part 2 of the Schedule

and will use all reasonable endeavours to procure that the Assignor receives an

ABBEBB0ZA



acknowledgement from each such party substantially in the form set out in Part 3 of the
Schedule.

4.3 Megative pledge

The Assignor covenants with the Lender that it shall not without the prior written consent of
the Lender:

431 create, purport to create or permit to subsist any Security upon any of the Assigned
Assets, save for any Permitted Security; or

432 sell, assign, dispose of or otherwise transfer whether by a single transaction or a
number of transactions and whether related or not, the whele or any part of the
Assigned Assets.

44  Liability

No obligation shall be assumed by the Lender (or its nominee) In respect of the Assigned
Assets as a result of the execution and delivery of this Assignation and {in particular but
without limitation to such generality) no liability will be incurred by the Lender {or its nominee)
as a result of any failure by the Assignor to comply with ali or any of its obligations in relation
to the Assigned Assets.

& ENFORCEMENT
5.1 When Assignation is enforceable

The security constituted by this Assignation shall become immediately enforceable upon the

occurrence of an Event of Default and for so long as it is continuing.
52 Powers on enforcement

5.2.1 At any time when the security constituted by this Assignation is enforceable in
accordance with Clause 5.1 above, the Lender shall be and is entitied {but not
obliged). without notice to the Assignor or any other person, either in its own name
or in the name of the Assignor and in such manner and upon such terms and
conditions as it thinks fit to exercise all andfor any rights and powers in relation to all
or any of the Assigned Asseis which could be exercised by the absolute owner

thereof, including (witheut limitation):-

{a) the power to sell, call in, collect, convert into money or otherwise dispose of
all or any of the Assigned Assets with full power to sell any of the same either
together or in parcels and either by public auction or private contract and for

such consideration (whether in cash, securities or other assets and whether

AGRDOAN22



5.2.2

523

524
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deferred or not) as the Lender may think fit and with full power to buy in or
rescind or vary any contract of sale of all or any of the Assigned Assets and to
resell the same without being responsible for any loss which may be
occasioned thereby and for the purposes aforesaid or any of them to execute
and do all such assurances and things as it shall think fit;

(b} the power to receive ali or any mongy payable in respect of or in connection
with all or any of the Assigned Asseis;

{c) to bring, prosecute, enforce, defend and abandon aciions, suits and
proceedings in relation to the Assigned Assets;

{d} the power o negotiale, compromise andfor agree any dispute arising out of
all or any of the Assigned Assets; and

{e) todo ail such other acts and things it may consider necessary or expedient for
the realisation of the Assigned Assets or incidental to the exercise of any of
the rights conferred on the Lender under or by virtue of this Assignation and
to concur in the doing of anything which the Assignor has the right to do and
to do any such thing jointly with any other person.

The Lender may exercise ali or any of the powers referred to in this Assignation In
such manner and to such extent as the Lender considers appropriate (in its sole
discretion) and in particular {but without limitation to the generality of the foregoing)
shail not be under any duty to maximise the procesds arising from the Assigned
Assels.

Neither the Lender nor any nominee of the Lender shall bs liable to account to the
Assignor except in respect of the actual receipts of the Lender or such nominee and
shall not be fiable to the Assignor for any loss or damage arising from the exercise
by the Lender or such nominee of all or any of the powers conferred by this
Assignation other than arising out of wilful misconduct of the Lender.

The Assignor will do or parmit to be done everything which the Lender may from
time to time reasonably require to be done for the purpose of enforcing the Lender's
rights under this Assignation, and will allow its name to be used as and when

reasonably required by the Lender for that purpose.



6. LIABILITY OF THE LENDER
6.1  Liability

The Lender shail not in any circumstances be liable to the Assignor or any other person for
losses, damages, liabilities or expenses arising from or in connection with the application or
enforcement of this Assignation or any realisation, appropriation or application of the
Assigned Assets or from any act, default or omission of the Lender or its officers, employees
or agents in relation to the Assigned Assets or otherwise in connection with this Assignation,
except fo the extent caused by the gross negligence or wilful default of the Lender or its

officers, employees or agents.
6.2 Indemnity

The Lender and every altorney, manager, agent, employee or other person appointed by the
Lender under or in connection with this Assignation shall be and is hereby indemnified by the
Assignor in respect of all liabilities, costs, iosses and expenses incurred by them or him in the
execution {or purported execution) of any of the powers, authorities or discretions vested in
them or him pursuant to the terms of this Assignation {(or by any law or reguiation) and against
all actions, proceedings, costs, claims and demands in respect of any matter or thing done or
omitted in any way in connection with or relating to all or any of the Assigned Assets and the
Lender or any such cther person may retain and pay all sums in respect of the same out of
money received under the powers conferred by this Assignation. The indemnity under this
clause shall not apply to the extent that any such liability, cost, ioss and/or expense arises as
a result of the gross negligence or wilful misconduct of the Lender.

7. PROTECTION OF SECURITY
7.1 Continuing security

741 This Assignation shall be in addition to, and without prejudice to and shail not merge
with, any other right, remedy, guarantee or Security which the Lender may at any
time hold in respect of any of the Secured Liabilities and this Assignation may be
enforced against the Assignor without the Lender first having recourse to any other
right, remedy, guarantee or Security held or available to it.

7.1.2 This Assignation shall remain in full force and effect as a continuing security until the
Lender shall have certified in writing that the Secured Liabilities have bheen
discharged in full.

AMBRGYE0ZZ



7.2 Waiver of rights

721
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The obligations of the Assignor under this Assignation and the rights, powers and

discretions of the Lender under this Assignation will not be reduced, discharged or

otherwise affected by:

{a}

(b)

(d)

(e)

{9

(h)

(B

any time, waiver or consent granted o, or composition with the Assignor or

any other person;

ihe release of the Assignor or any other person under the ierms of any

composition or arrangement with any creditor of the Assignor;

the taking, variation, compromise, exchange, renewal or releass of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
Security over assets of the Assignor or any other person or any non-
presentation or non-cbservance of any formality or other requirement in

respect of any instrument;
the Lender failing to realise the full value of any Security held by if;

any incapacity or lack of power, authority or legal personality of or dissalution
or change in the members or status of the Assignar or any other person or

any defective or excessive exercise of the Assignor's powers or authority,

any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) termination or replacement of
the Secured Liabilities or any document, guarantee or Security relsted to the
Secured Liabilities including any change In the purpose of, any exiension of
or increase in any facility or the addition of any new facility or other document

or Security;

any unenforceability, illagality, invalidity, irregularity or frustration of any
obligation {actual or purported) of any person under this Assignation or any
other document, guarantee or Security held in connaction with the Secured

Liabilities;
any claim or enforcement of payment from the Assighor of any other person;

any insolvency, bankruptey, liguidation, administration, winding-up, incapacity,
dissolution, limitation, disability, the discharge by operation of law or any

similar proceedings in respect of the Assignor or any other person;

any change in the constitution, name or style of the Assignor or any other
person, or if the Assignor or such other person is a partnership or other

10



unincorporated organisation, its dissolution or any change in its status or

membership; or

{k}  anything done or omitted to be done by the Lender or any other person which
but for this provision might operate fo exonerate or discharge or otherwise
reduce or extinguish the liability of the Assignor under this Assignation.

7.3 Lender's protections

7.3.1

7.3.2

7.3.3

The Lender may make one or more demands under this Assignation,

This Assignation shall be in addition to, and without prejudice to and shall not marge
with, any other right, remedy, guarantee or Security which the Lender may at any
time hold in respect of any of the Secured Liabilities and this Assignation may be
enforced without the Lender first having:

{a) recourse to any other right, remedy, guarantee or Security held or available to
it;
(b) to take action or obtain judgment in any court against the Assignor or any

other person;

{c} to make or file any claim in a2 bankruptcy, liquidation, administration or
insolvency of the Assignor or any other person; or

(d) to make demand, enforce or seek fo enforce any claim, right or remedy
against the Assignor or any other person.

The Assignor's liability under this Assignation shali not be discharged or affected by
anything that would not have discharged or affected it if the Assignor had been a
principal debtor instead of an assignor under this Assignation.

7.4 Further assurance

7.4.1

AEEIRE022

The Assignor shall prompily do all such acts or execute all such documents
{including assignations, transfers, morigages, charges, notices and instructions) as
the Lender may reasonably specify (and in such form as the Lender may reasonably

require in favour of the Lender or iis nominee(s)):

(a) to perfect the Security created or intended to be created under or evidenced
by this Assignation (which may include the execution of an assignation,
charge, assignment or assurance or other Security over all or any of the

assets which are, or are intended to be, the subject of this Assignation) or for

11



742

the exercise of any rights, powers and remadies of the Lender provided by

law andfor pursuant to the Finance Documenis;

(b}  to confer on the Lender Security over any property and assets of the Assignor
located In any jurisdiction eguivalent or similar {0 the Security intended to be

conferred by or pursuant to this Assignation; and/or

(¢} ‘o facilitate the realisation of the assets which are, or are intended to be, the
subject of this Assignation.

The Assignor shall take such reasonable action as is available to it (including
making all filings and registrations) as may be necessary for the purpose of the
creation, perfaction, protaction or maintenance of any Security conferred or intended

o be conferred on the Lender by this Assignation.

7.5 Power of attorney

7.5.1

7.62

753

7.5.4

A/15830802/2

The Assignor by way of security irrevocably appoints the Lender to be its agent and

atforney in its name and on its behalf to:
{a) do all things which the Assignor may be required to do under this Assignation;

(b} sign, execute {using the company seal where appropriaie), deliver and
otherwise perfect any Security required to be signed or executed pursuant to

the terms of this Assignation; and

{¢) sign, execute {using the company seal where appropriate), deliver and
complets any deeds, instruments or other documents and to do ali acts and
things which may be required by the Lender in the exercise of any of its
powers under this Assignation, or to perfect or vest in the Lender, its
nominees or any purchaser, title io any Assigned Assets or which the Lender
may deem expedient in connection with the getting in, disposal, or realisation

of any Assigned Assaeais.
Each agent and attorney may appoint a substitute or delegate his authority.

The Assignor ratifies and confirms (and agrees to ratify and confirm) anything which
an attorney does or may purport to do in the exercise or purported exercise of the

power of attorney conferred by clause 7.5.1.

The appeointment effected under clause 7.5.1 shall iake effect immediately, but the
powers conferred shall only become exerciseable upon the ccourrence of an Event
of Default for so long as it is continuing or if the Assignor does not fulfil any of its

12



obligations under clause 7.4 within 3 Business Days of receipt of written notice from

the Lender to do so.

8. REPRESENTATIONS AND UNDERTAKINGS

8.1 Representations and warranties

The Assignor represents and warrants to the Lender that:

8.1.1

the instruments or other documants comprising the Agreements as provided to the
Lender before the date of this Assignation evidence zil terms of the Agreements,
and there are no other documents, agreements or arrangements that may affect the

operation or enforceability of any Assigned Asset;

it has not granted any waiver of rights ner any allowance of time nor any
forbearance or forgiveness in or in respect of any matter or thing concerning any of
the Agreements;

it has not varied, departed from or altered the terms or conditions of any of the

Agreements and no such variation or departure is contemplated;

has not made any claim under any of the Agreemenis whether in reliance on the
obligations in any of the Agreements or in respect of any breach of any of the
Agreements and has not received or acknowledged notice of any adverse claim by

any person in respect of the Assigned Assets or any interest in them;

it has fully and duly performed all duties and undertakings falling io be performed by
it under the Agreements prior tc and up to the date of this Assignation and is not in
breach of any of its cbligations under the Agreaments;

nothing has occurred which is or would constitute an event of default (howscever
described} under any Agreement or other document or agreement comprising the
Assigned Assets or which would entitle a party to such Assigned Asset to terminate
or rescind such Assigned Asset; and

it is the sole legal and beneficial owner of the Assigned Assets and the Assigned
Assets are free from any Security other than any Permitted Security.

8.2 Power to Remady

Without prejudics to the powers granted to the Lender under clause 5, if the Assignor defaults

at any time in complying with any of its obligations conizined in this Assignation, the Lender

shall, without prejudice to any other rights arising as a consequence of such defauli, be

entitled (but not bound) to make good such default and the Assignor hereby irrevocably

AGORGEHRZ
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authorises the Lender by way of security to do all such things necessary or desirable in
connection therewith. Any monies so expended by the Lender shali be repayable by the
Assignor to the Lender on demand together with Interest thereon.

9. APPROPRIATION, PAYMERNTS AND COSTS AND EXPENSES
9.1 Application of proceeds

All monies received by the Lender under this Assignation shall (subject to the rights and
claims of any person having a security ranking in priority to the security constituted by this
Assignation) be applied in the following order:

9.1.1 in payment of the cosis, charges and expenses incurred by the Lender, and
payments made by the Lender, in connection with this Assignation or the Assignad
Assets;

9.1.2 in or towards the satisfaction of the Secured Lisbiliies in accordance with clause
9.6; and

2.1.3 any surpius shall be paid to the Assignor or other person entitled o it
9.2 Protection of third parties

Mo purchaser from or other person dealing with the Lender in relation to the Assigned Assets
shall be obliged or congerned to enquire whether the right of the Lender {0 exercise any of the
powers conferred by this Assignation in relation to the Assigned Assets or any part of the
Assigned Assets have arisen or become exercisable by the Lender, nor be concemed with
notice to the contrary, nor with the propristy of the exercise or purported exercise of any such
powers and the title of such a purchaser and the position of such a person shall not be
effected by reference 1o any of those matters.

8.3 Hotice of subsequent Security — new accounts

8.3.1 if the Lender receives notice {whether actual or otherwise) of any subsequent
Security affecting any part of the Assigned Assets and/or the proceeds of sale of the
Assigned Assets, it may open a new account or accounts for the Assignor in its

books.

9.3.2 if the Lender does not open a new account immediately on receipt of nofice under
clause 8.3.1, then (unless the Lender gives express written notice to the confrary to
the Assignor) ali payments made by the Assignor to the Lender shall be treated as
having been credited fo a new account of the Assignor and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt of the
relevant notice by the Lender.

14
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9.4 Set-off

The Lender may set-off any matured obligation due from the Assignor under this Assignation
against any matured obligation owed by the Lender to the Assignor, regardlass of the place of
payment, booking branch or currency of either obligation. If the obligations are in different
currencies, the Lender may convert either obligation at 2 market rate of exchange in iis usual

course of business for the purpose of the set-off.
a.5 Currency

8.5.1 Unless otherwise prohibited by law, if more than one currency or currency unit are at
the same time racognised by the central bank of any country as the lawful currency
of that country, then:

{a} any reference in this Assignation {0, and any obligations arising under this
Assignation in, the currency of that country shall be translated into, or paid in,
the currency or currency unit of that country designated by the Lender {afier
consultation with the Assignor); and

{b} any translation from one currency or currency unit to ancther shall be at the
official rate of exchange recognised by the central bank for the conversion of
that currency of currency unit into the other, rounded up or down by the
Lender (acting reasonably).

8952 if a change in any currancy of a country occurs, this Assignation will, to the extent
the Lender {acting reasonably and after consuliation with the Assignor) specifies ta
be necessary, be amended to comply with any generally accepted conventions and
market practice in the Londen interbank market and otherwise to reflect the change
in currency.

8.6 Appropriation and suspense account

961 Subject to clause 9.6.3, the Lender may appropriate all payments received in
respect of the Secured Liabilities in reduction of any part of those liabilities as it
thinks fit.

862 Any such appropriation shall override any appropriation by the Assignor.

963 All monies received, recovered or realised by the Lender under this Assignation may
at the discretion of the Lender be credited to any suspense account for so long as
the Lender determines (with interest accruing thereon at such rate, if any, as the
Lender may determine for the account of the Assignor) without the Lender having
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any obhligation to apply such monies or any part of tham in or towards the discharge
of any of the Secured Liabilities.

9.7 Payments

871 All payments to be made by the Assignor in respect of this Assignation, shail be
made in immediately available funds to the credit of such account as the Lender
may designate. Ali such payments shall 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,

8.7.2 Any demand, notification or certificate given by the Lender specifying amounts due
and payable under or in connection with any of the provisions of this Assignation

shall, in the absence of manifest error, be conclusive and binding on the Assighor.
9.8 Assignation and transfer

The Lender may assign or fransfer ail or any part of its rights under this Assignation to any
person to whom it may transfer its rights under the Facility Agreement, subject o the
provisions of the Facility Agreement. The Assignor may not assign, transfer, charge, make the
subject of a trust or deal in any other manner with this Assignation or any of ite rights under
this Assignation or purport to do any of the same without the prior written consent of the

Lender.
9.9 Contingencies

If this Assignation is enforced at a time when no amounts are due to the Lender {but at a time
when amounts may become so due), the Lender may pay the proceeds of any recoverles
effected by it into a blocked suspense account bearing interest at such rate (if any) as the

Lender usually grants for accounts of that size and nature.
10. NOTICES
101 Communications in writing

Any notice given pursuant to this Assignation shall be in writing signed by, or on behaif of, the
person issuing the notice. Any notice may, uniess otherwise stated, be made by fax or leiter
to:

10.1.1  in the case of the Assignor:
{a} address: 56 George Street, Edinburgh EHZ 2LR

(b)  fax: NIA
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(¢}  marked for the attention of. The Company Secretary,
with a copy to:

(d) address: Cromwell Investment Services Limited, First Floor, Unit 16 Manor
Court Business Park, Scarborough YO11 3TU

{e} marked for the attention of. Rob Jones;
10.1.2  in the case of the Lender
(a) address: Kirkstane House, 5% Fioor, 139 St Vincent Street, Glasgow G2 5JF
(b} fax: 0141 224 0776
(e}  marked for the attention of: Grant Mathieson/ Stephen MacGregor

or, in relation to any Party, such other address for service or fax number in the United
Kingdom as that Party may from time to time notify to the other by not less than & Business

Days' notice,
10.2  Delivery

10.2.1  Any communication or document made or delivered by one person to another under

or in connection with this Assignation will only be effective:
(a) if by way of fax, when received in legible form; or

(b} if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address;

and, if a particular department or officer is specified as part of its address details
provided under Clause 10.1, if addressed to that department or officer.

10.2.2 Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it is expressly
marked for the attention of the department or officer identified with the Lenders
signature below {or any substitute department or officer as the Lender shall specify

for this purpose).

10.2.3 Any communication or document which becomes effective, in accordance with
paragraphs 10.2.1 to 10.2.2 above, after 5,00 p.m. in the place of receipt shall be
deemed only to become effective on the following day.
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10.3

11.

1.4

English language

10.3.1  Any notice given under or in connection with this Assignation must be in English.

16.3.2 Al other documents provided under or in connection with this Assignation must be:
{2) inEngiish; or

{b) if not in English, and if so required by the Lender, accompanied by a certified
English transiation and, in this case, the English franslation will prevail uniess

the document is a constitutional, statutory or other official document.
RELEASE
Ralease

Upon the expiry of the Security Period (but not otherwise) the Lender shali, at the request and
cost of the Assignor, take whatever action is necessary to re-assign, discharge or release
{without recourse or warranty) the Assigned Assets from the Security created by this
Assignation.

Reinstatement

Any release, discharge or seftlement between the Assignor and the Lender shall be
conditional upon no security, disposition or payment to the Lender by the Assignor or any
other person being void, set aside or ordered o he refunded pursuant to any enactment or
law relating to liquidation, administration or insclvency or for any other reason whatsoever and
if such condition is not fulfilled the Assignor's liability under this Assignation shall continue and
the Lender shall be entiled to enforce this Assignation as if such release, discharge or
setlement had not occurred and any such payment had not been made.

Retention of Security

if any payment or realisation in respect of the Secured Liabilities is, in the Lender's
reasonable opinion, liable to be avoided or otherwise invalidated or adjusted by law, inciuding
any enactment or rule of law relating to insoivency, the Lender shall be entitled to retain this
Assignation undischarged until the expiry of the period during which it may be challenged on
any such ground.

Avoidance of payments

The Lender's right to recover the Secured Liabilities in full shall not be affected or prejudiced

by any payment or realisation which is avoided or otherwise invalidated or adjusted by law,
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including any enactment or rule of law relating to insclvency, or by any release or discharge

given by the Lender on the faith of any such payment or realisation.
12. GENERAL
121 Amsndments and waivers

No variation to this Assignation shall be effective unless made in writing and signed by or on
behalf of all the parties to this Assignation. A waiver given or consent granted by the Lender
under this Assignation will be effective only if given in writing and then only in the instance

and for the purpose for which it is given.
122  Severability

Each provision of this Assignation is severable and distinct from the others. If at any time any
provision of this Assignation is or becomes unlawful, invalid or unenforceable to any extent or
in any circumstances for any reason, it shall to that extent or in those circumstances be
deemed not to form part of this Assignation but (except to that extent or in those
circumstances in the case of that provision) the legality, validity and enforceability of that and

all other provisions of this Assignation shall neot be affected in any way.
12.3  lilegality

i any provision of this Assignation is found to be illegal, invalid or unenforceable in
accordance with. clause 12.2 but would be legal, valid or enforceable if some part of the
provision were deleted, the provigion in question shail apply with such modification(s) as may
be necessary to make it legal, valid or enforceable.

12.4 Remedies and walvers

The failure or delay in exergising a right or remedy provided by this Assignation or by law
does not constitute a waiver of that (or any other) right or remedy. No single or partial
exercise, or non-exercise or non-enforcement of any right or remedy provided by this
Assignation or by law prevents or restricts any further or other exercise or enforcement of that

{or any other) right or remedy.
12.5 Exercise of discretion

Any right or power which may be exercised or any determination which may be made under
this Assignation by the Lender may be exercised or made in its absoiute and unfettered
discretion and it shall not be obliged to give reasons therefore.
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12.6

12.7

12.8

13.

13.1

13.2

Rights cumulative

The Lender's righis and remedies contained in this Assignation are cumulative and not

exclusive of any righis or remedies provided by law.
Delegation

The Lender may delegate, by power of attorney or in any other manner, o any perscn, any
right, power or discretion exercisable by it under this Assignation upon any terms (including
power to sub-delegate) which it may think fit,. The Lender shall not be in any way liable or
responsibie to the Assignor for any loss or liabiiity arising from any act, defauit, omission or
misconduct on the part of any such delegate.

Consent to registration

The Assignor consents to the registration of this Assignation and of any certificate referred to
in clause 9.7.2 above for preservation.

GOVERNING LAW AND JURISDICTION
Governing Law

This Assignation together with any non-condractual disputes or claims arising out of or in
connection with this Assignation shail in all respects be governed by and interpreted in
accordance with Scots law.

Jurisdiction

13.2.1  For the exclusive benefit of the Lender, the Assignor irrevocably agrees that the
courts of Scotland are to have jurisdiction to setle any disputes which may arise out
of or in connection with this Assignation and that any proceedings may be brought in
those courts.

13.2.2 Nothing contained in this clause shall limit the right of the Lender to commence any
proceedings against the Assignor in any other court of competent jurisdiction nor
shall the commencement of any proceedings against the Assignor in one or more
jurisdictions preclude the commencement of any proceedings in any other

jurisdiction, whether concurrently or not.

13.2.3 The Assignor irrevocably waives any objection which it may now or in the future
have to the laying of the venue of any proceedings in any court referred to in this
clause and any claim that those proceedings have been brought in an incanvenient
or inappropriate forum, and irrevocably agrees that a judgment in any proceedings
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commenced in any such court shall be conclusive and binding on it and may be

enforced in the courts of any other jurisdiction.
14, COUNTERPARTS AND DELIVERY
14.1  Counterpart execution

This Assignation may be execuled in any number of counterparts and by the parties on
separate countarparts.

14.2 Delivery where Assignation is executed in counterpart
Where executed in counterpart:

14.2.1 this Assignation shall not iske effect untii all of the counterparis have been
deliverad;

14.2.2 each counterpart will be held as undelivered uniil the paries agree a date on which
the counterparts are to be treated as delivered; and

1423 the parties may choose to evidence the date of delivery of this Assignation by
inserting this on the front page of this Assignation.
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14.3  Appointment of nominated person

The parties to this Assignation, in accordance with section 2{1) of the Legal Writings
{Counterparts and Delivery)(Scotland) Act 2015 (the "Counterparts Act'), nominate
Addleshaw Goddard LLP to take delivery of all counterparts of this Assignation. The parties
agree that the provisions of section 2(3} of the Counterparts Act shall not apply to any
counterpart of this Assignation.

IN WITNESS WHEREOQOF these presenis consisting of this and the preceding 21 pages and the
schedule annexed as relative hereto are executed by the pariies hereto as follows:-

Subscribed for and on behalf of THE ROYAL BANK OF SCOTLAND PLC as Lender

by , & duly authorised signatory

at on the day of 2017 before this witness:-

WIHNESS ..o ivin e mrersenas vne nens

Full Name .....c.oooienir e crvcinss s e

AdAress .. e vo st st s Authorised signatory
22
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Subscribed for and on behalf of GLOAG SERVICED APARTMENTS LIMITED
by Anglens LitnAeosod | Director

at E0InEWELH  onthe ST Mdayof (A 2017 before this witness:-

Full Name .. 4471 Jolam  Raceume

Address

23
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THIS IS THE SCHEDULE (IN THREE PARTS) REFERRED TO IN THE FOREGOING
ASSIGNATICN IN SECURITY BETWEEN GLOAG SERVICED APARTMENTS AND THE ROYAL
BANK OF SCOTLAND PLC

Part 1
The Agreements

1. SBCC Design and Build Contract for use in Scotland 2011 relating to the fit out of 82 serviced
apariments including circulation areas, communal areas and external buiiding repairs at the
Froperty, made between the Assignor (as Employer) and GHI Confracts Limited (as
Contractor) dated 21 and 25 September 2017;

2. Ferformance Bond relative to the Froperty made between GHI Centracts Limited (as
Contractor), Panthera Underwriting Agency acting on behalf of Hiscox Insurance Company
Limited {as Guarantor) and the Assignor (as Employer) dated 04, 06 and 25 September 2017;

3. Parent Company Guarantee Bond relative to the Property made between GHI Contracis
Holdings Limited {as Guarantor) and the Assignor {(as Employer) dated 28 August and 05
September 2017, and

4. Appointment Agreement relative to the Property made between the Assignor (as Client) and
Faithful+Gouid Limited (as Consultant) dated 04 and 10 July 2017.
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Part 2
Form of Notice of Assignation

[To be printed on the letterhead of the Assignor]
[name of counterparty]

laddress of counterparty]

[date]

Dear Sirs

Assignation (the Assignation) dated [date of assignation] between [Assignor] and [Lender]
{the Lender) in respect of [insert description of refevant agreement] (the Agreement}

We refer to the Agreement. By this letter we give you notice that under the Assignation (a copy of
which is attached) we have assigned fo the Lender, by way of security, all our rights, title, interest and

benefit in and to the Agresment,
Wae irrevocably instruct and authorise you to:

s comply with the terms of any written instructions received by you from the Lender from
iime to time relating to the Agreement, without notice or reference to, or further authority
from, us and without enquiring as io the justification or the validity of those instructions

{including in relation to the payment of any sums referred fo in the Agreement); and
= disclose information in relation to the Agreement to the Lender on request by the Lender,

Neither the Assignation nor this notice releases, discharges or otherwise affects your liability and

obligations in respect of the Agreement.

Subject to the above, you may continue to deal with us in relation to the Agreement uniil you receive
written notice fo the contrary from the Lender. Thereafter, we will cease to have any right to deal with
you in relation to the Agreement and you must deal only with the Lender.

Please note that we have agreed that we will not amend or waive any provision of or terminate the

Agreement without the prior written consent of the Lender.

The instructions in this notice may only be revoked or amended with the pricr written consent of the

Lender.
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Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions,
by sending the attached acknowledgement o the Lender at [address of Lendsr] marked for the

attention of ], with a copy fo us.

This notice, and any dispute or claim arising out of or in connection with it or lis subject matter or
formation {including non-contractual disputes or claims), shali be governed by and construed in

accordance with Scots law.

Yours faithfully

[name of Assignor]
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Part 3
Form of Acknowledgement of Intimation

[To be printed on the lefferhead of the Counterparty]

[hame of Lender]

{address of Lender]

Attention: {e]

[date]

Dear Sirs

Security assignation {the Assignation) dated [dafe of assignation] between [Assignor] (the

Assignor) and [Lender] (the Lender} in respect of [insert description of refevant agreement]

{the Agreement)

We confirm receipt from the Assignor of a notice {the Notice) dated [dafe of notice] of an assignation,

by way of security. of all the Assignor's rights, title, interest and benefits in and to the Agreement.

We confirm that:

AME3BHI2Z

we accept the instructions and authorisations contained in the Notice and agree to comply
with the MNotice and note that these instructions and authorisations cannot be revoked or

varied without the Lender's prior writien consent;

upon receipt from the Lender of any instruction, such instruction may not be
countermanded by any instruction received from the Assignor or any third party uniess the

Lender has given ifs prior written consent;

there has been no amendment, waiver or release of any rights or interests in the

Agreement since the date of the Agreement;

we will not cancel, avoid, release or gtherwise allow the Agreement o lapse without giving
the Lender at least 30 days’ prior written notice,

we do not have and have not claimed, exercised or atfempted to exercise against the
Assignor any right of set-off, counter-claim or other right relating to the Agreement;

we have not, as at the date of this acknowledgement, received notice that the Assignor
has assigned its rights under the Agreement to a third party, or created any other interest
{whether by way of security or otherwise} in the Agreement in favour of a third party;

27



= the Lender will not in any circumstancas have any liability in relation to the Agreement; and

¢ the Agreement shall not be rendered void, voidable or unenforceable by reason of any
non-disclosure by the Lender.

This letter, and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contraciual disputes or claims), shall be governed by and construed in
accordance with Scots law.

Yours faithiully

[name of counterparty]
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Date of delivery 20 OCTEL 2017

GLOAG SERVICED APARTMENTS LIMITED

THE ROYAL BANK OF SCOTLAND PLC

ASSIGNATION IN SECURITY
of development documents
relating to Kintore House, Gueen
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THIS ASSIGNATION IN SECURITY IS DELIVERED ON 20 OCTolL& 2017 AND IS MADE

BETWEEN

{1} THE ROYAL BANK OF SCOTLAND PLC incorporated in Scotiand (registered number
SC90312) and having its registered office at 38 St Andrew Square, Edinburgh EH2 2YB (the

Lender); and

{2} GLOAG SERVICED APARTMENTS LIMITED incorporated in Scotland {registered number
8C533189) and having its registered office at 56 George Street, Edinburgh EH2 2LR (the

Assignor)

NOW THEREFORE THE PARTIES HAVE AGREED AND DO HEREBY AGREE as follows:-

1. DEFIMNITIONS AND INTERPRETATION

1.1 Definitions

in this Assignation, the following definitions will apply -

Administrator any person appointed to be an administrator of the Assignor

pursuant to paragraph 14 of Scheduie B1 Insolvency Act.

Agreements the agreaments specified in the Schedule.

Assigned Assets the Agreements, the Authorisations and the Collateral

instruments including, in each case:

(@)

(b)

()

{d)

(e}

)

A1 509880272

the right to demand and receive all monies whatsoever
payable to or for its benefit under or arising from any of

them:

all remedies provided for in any of them or available at
law in relation to any of them;

the right to compel performance of any of them;

the benefit of all warranties and indemnities contained
therein;

any right to terminate or rescind the same; and

all other rights, interesis and benefits whatsoever
accruing to or for the Assignor's benefit ariging from any
of them



Authorisation

Business Day

Coilateral instruments

Companies Act
Defauit Rate

Development

Event of Default

£J15B988020

together with the Proceeds.

all authorisations (statutory or otherwise) held or required in
connhection with any Agreement, and all rights in connection with

them.

any day (other than a Saturday, Sunday or public holiday) during
which ¢learing banks in the City of London are cpen for normal

business.

all other contracts, guarantees, indemnities, undertakings,
appointments, warranties, bonds, Security and other documents
in connection with the Agreements and/or the Development fo
which the Assignor is a party, or which are in the Assignor's
favour or of which the Assignor (directly or indirectly) has the
benefit.

the Companies Act 2006.
2 per cent. (2%) per annum,

the re-development of the Property to deliver a circa. 82 unit
aparthotel.

(a) the Assignor fails to pay all or any of the Secured
Liabilities following a demand for payment by the Lender
made in accordance with the terms of the Finance

Documents;

{b) any step is taken (including the making of an application
or the giving of any notice) by the Assignor or by any
other person {0 appoint an Administrator;

{c) any step is taken {including the making of an application
or the giving of any notice) by the Assignor or by any
other person to wind up or dissclve the Assignor or fo
appoint =z liguidator, trustee, manager or receiver,
administrative receiver or similar officer of the Assignor or
any part of its underiaking or assets;

{d) the making of a request by the Assignor for the
appointment of a Receiver;



{€) any analogous procedure or step to these listed in (b) to
{d) above is taken under the laws of any Relevant

Jurisdiction; and/or

{f the Assignor breaches any of the provisions of any
Finance Document or an event of default (howsoever

described) cccurs under any Finance Document.

Facility Agreement the facility agreement dated on or about the date of this
Assignation and made between (1) the Assignor (as borrawer)
and (2) the Lender (28 lender) pursuant o which the Lendsr has
agreed to make certain facilities available to the Assignor.

Finance Documents this Assignation, the Facility Agreement and any other agreement
or document designated as a Finance Document by the Assignor
and the Lender from time fo time.

Pormitted Security any Security expressly permitted in accordance with the Facility
Agreament.

Proceeds under or in connection with any Assigned Asset:
{a) all present and future debts, rentals, royalties, fees, VAT

and monetary claims due or owing to the Assignor and all
other amounts recoverable or receivable by the Assignor
from other persons or due or owing to the Assignor
{whether actual or contingent and whether arising under
contract or in any other manner whatsoever);

{b) the benefit of all rights and remedies of any nature
relating to any of the foregeing including cleims for
damages and other remedies for non-payment of the
same, all entitlements io interest, negotiable instruments,
guarantees, indemnities, OSecurity, reservations of
property rights, rights of tracing and unpaid vendor's liens

and similar associated rights; and

{c) all proceeds of any of the foregoing,
Property 74-77 Queen Streei, Edinburgh, EH2 4NF.
Raceiver any receiver, manager or receiver and manager appointed in

AN EOEI0A2E



Relevant Jurisdiction

Secured Liabilities

Security

Becurity Period

Schadule

AS1GERE022

respect of the Assignor.
in refgtion to the Assignor;
{a) its jurisdiction of incorporation;

b any jurisdiction where any Assigned Asset is situated or
the obligations contained within such Assigned Asset are

performed or to be performed; and
{c) any jurisdiction where it conducts its business.

all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or as principal
debtor, guarantor, surety or in any other capacity whatscever or
as the equivaient obligor under the laws of any other jurisdiction)
of the Assignor to the Lender and including any obligations and
liabilities of the Assignor to third parties assigned, novaited or
otherwise vested in the Lender provided that no cobligation or
liahility shall be included in this definition of "Secured Liabilities”
to the extent that, if it were so included, this Assignation {or any
part of it) would constitute unlawful financiai assistance within the

meaning of sections 678 and 680 of the Companies Act.

a mortgage, charge, pledge, trust, assignment by way of security,
assignation in security, standard security, lien, hypothecation or
other encumbrance, arrangement or security interest securing
any obligation of any person or any other agresment or
arrangement having a similar effect or any title retention rights or
set-off righis created by agreement.

the period beginning on the date of this Assignation and ending
on the date on which:

{a) all of the Secured Liabilities have been unconditionally

and irrevocably paid and discharged in full; and

(b) the Lender has no further commitment, obligation or
liability to the Assignor under or pursuant to the Finance

Documents and any other document.

the schedule in three paris annexed as relative to this

Assignation.



Taxes

1.2 Interpretation

1.2.1

A TEERS02Z

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).

in this Assignation, uniess the context otherwise requires:-

(a)

(b}

(c}

(d)

(e)

{0

(k)

references to clauses are to be construed as references to the clauses of this

Assignation;

a provision of law includes a reference to that provision as replaced, modified
or re-enacted from time to time and any subordinate legislation made under
that statutory provision from fime to time, in each case whether before or after
the date of this Assignation;

words importing the plural shall include the singular and vice versa;

a person includes any individual, firm, company, corporation, government,
state or agency of state or any association, trust, joint venture, consortium or
parinership {whether or not having separate iegal personality);

a Party, the Assignor, or the Lender shall e construed so as to include its

successors in title, permitted assigns and permitted transferees;

disposal inciudes any sale, transfer, assignation, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
dispose will be construed accordingly;

a company shall be construed so as to include any company, corporation or

other body corporate, wherever and however incorporated or established;

writing shall, subject to clause 10, include any mode of reproducing words in a

legible and non-transitory form;

this Assignation or any provision of this Assignation or any other agreement,
document or instrument is to fhis Assignation, that provision or that
agreement, document or instrument as amended, novated, supplemented,

extended, restated or acceded o from time to time;
a time of day is a reference to Edinburgh time;

this Assignation shall include the Schedule; and



1.3

14

1.5

1.6

3.1

3.2

4.1

4.2

(H an Event of Default is continuing if it has not been waived by the Lender.

The contents table and headings in this Assignation are for convenience only and do not
affect the interpretation or construction of this Assignation.

Words importing the singular include the plural and vice versa and wards importing a gender
include every gender,

The words "other", "include”, “including” and "in particular” do not limit the generality of any
preceding words and any words which follow them shall not be construed as being limited in
scope {0 the same class as the preceding words where a wider construction is possible.

Where at any time (from time to time) there is a conflict hetween any term of this Assignation
and the terms of the Facility Agreement, the relevant terms of the Facility Agreement shall

prevail.
COVENANT TO PAY

The Assignor covenanis with the Lender that it will pay or discharge on demand the Secured
Liabilities when they fall due.

DEFAULT INTEREST

Any amount which is not paid under this Assignation when due shall bear interest (both before
and after judgment and payable on demand) from the due date until the date on which such
amount is unconditionally and irrevocably paid and discharged in full on a daily basis at the
Default Rate.

Default interest will be calculated on the basis of the actual number of days elapsed and a
year of 365 days and will be compounded at quarterly intervals,

SECURITY
Assignation

As a continuing security for the payment of the Secured Liabilities, the Assignor hereby
assigns to the Lender its whole right, title, interest and benefit, present and future, in and to
the Assigned Assets.

Delivery of intimation

On execution of this assignation, the Assignor will promptly execute and deliver to each other
party to the Agreements a notice substantially in the form set out in Part 2 of the Schedule
and will use all reasonable endeavours to procure that the Assignor receives an

AT SEREEGER



4.3

4.4

5.1

8.2

acknowledgement from each such party substantially in the form set cut in Part 3 of the
Schedule.

Negative pledge

The Assignor covenants with the Lender that it shall not without the prior written consent of
the Lender:

4.31 create, purport to create or permit te subsist any Security upon any of the Assigned

Assets, save for any Permitied Security; or

432 sell, assign, dispose of or otherwise transfer whether by a single transaction or a
number of fransactions and whether related or not, the whole or any part of the
Assigned Assets.

Liability

No obligation shall be assumed by the Lender (or its nomineg) in respect of the Assigned
Assets as a result of the execution and delivery of this Assignation and (in particular but
without limitation to such generality) no hiability will be incurred by the Lender {or its nomines)
as a result of any failure by the Assignor to comply with afl or any of its obligations in relation
to the Assigned Assets.

ENFORCEMENT
When Assignation is enforceable

The security constituted by this Assignation shall become immediately enforceable upon the

occurrence of an Event of Default and for so long as it is continuing.
Powers on enforcement

521 At any time when the security constituted by this Assignation is enforceable in
accordance with Clause 5.1 above, the Lender shall be and is eniitled {(but not
obliged), without notice to the Assignor or any other person, aither in its own name
or in the name of the Assignor and in such manner and upon such terms and
conditions as it thinks fit to exercise all and/or any rights and powers in relation to all
or any of the Assigned Assets which could be exercised by the absolute owner

thereof, including {(without fimitation):-

{a) the power to sell, call in, collect, convert into money or otherwise dispose of
all or any of the Assigned Assets with full power to sell any of the same either
together or in parcels and either by public auction or private confract and for
such consideration {whether in cash, securities or other asseis and whether
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522

523

524
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deferred or not) as the Lender may think fit and with full power to buy in or
rescind or vary any contract of sale of all or any of the Assigned Assets and fo
resell the same without being responsible for any loss which may be
cccasioned thereby and for the purposes aforesaid or any of them to execute
and do all such assurances and things as it shall think fit;

(hy the power to receive all or any maney payable in respect of or in connection
with all or any of the Assigned Assets;

{c} to bring, prosecute, enforce, defend and abandon actions, suits and
proceedings in reiation to the Assigned Assets;

(dy the power io negotiate, compromise and/or agree any dispute arising out of

all or any of the Assigned Assets; and

(&) todo all such other acts and things it may consider necessary or expedient for
the realisation of the Assigned Assets or incidental to the exercise of any of
the rights conferred on the Lender under or by virtue of this Assignation and
to concur in the deing of anything which the Assignor has the right to do and
to do any such thing jointly with any other person.

The Lender may exercise all or any of the powers referred to in this Assignation in
such manner and to such extent as the Lender considers appropriate (in its sole
discretion) and in particular (but without limitation to the generality of the foregoing)
shall not be under any duty to maximise the proceeds arising from the Assigned

Assets.

Neither the Lender nor any nominee of the Lender shall be liable to account io the
Assignor except in respect of the actual receipts of the Lender or such nominee and
shall not be liable to the Assignor for any loss or damage arising from the exercise
by the Lender or such nominee of ail or any of the powers conferred by this

Assignation other than arising out of wilful misconduct of the Lender.

The Assignor will do or permit to be done everything which the Lender may from
time to time reasonably require to be done for the purpose of enfoicing the Lender's
rights under this Assignation, and will allow its name to be used as and when
reasonably required by the Lender for that purpose.



6.1

8.2

7.1

LIABILITY OF THE LENDER
Liability

The Lender shall not in any circumstances be liable to the Assignor or any cther persan for
losses, damages, lisbilities or expenses arising from or in connection with the application or
enforcement of this Assignation or any realisation, appropriation or application of the
Assigned Assets or from any act, default or omission of the Lender or its officers, employees
or agents in relation to the Assigned Assets or otherwise in connection with this Assignation,
except to the extent caused by the gross negligence or wilful default of the Lender or its
officers, employees or agenis.

indemnity

The Lender and every attorney, manager, agent, employee or other person appoinied by the
Lender under or in connection with this Assignation shall be and is hereby indemnified by the
Assignor in respect of all liabilities, costs, losses and expenses incurred by them or him in the
execution (or purported execution) of any of the powers, authorities or discretions vested in
them or him pursuant to the terms of this Assignation {or by any law or regulation) and against
all actions, proceedings, costs, claims and demands in respect of any matier or thing done or
omitted in any way in connaction with or relating to all or any of the Assigned Assets and the
Lender or any such other person may refain and pay all sums in respect of the same out of
money received under the powers conferred by this Assignation. The indemnity under this
clause shall not apply to the extent that any such liability, cost, loss andfor expense arises as

a result of the gross negligence or wilful misconduct of the Lender.
PROTECTION OF SECURITY
Continuing security

7.1.1 This Assignation shali be in addition to, and without prejudice to and shall not merge
with, any other right, remedy, guarantee or Security which the Lender may at any
time hold in respect of any of the Secured Liabilities and this Assignation may be
enforced against the Assignor without the Lender first having recourse to any other
right, remedy, guarantee or Security held or available to it.

7.1.2 This Assignation shall remain in full force and effect as a continuing security untii the
Lender shall have certified in writing that the Secured Liabilities have been

discharged in full.
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7.2 Waiver of rights

AN GRSO0EE

7.2.1

The obligations of the Assignor under this Assignation and the rights, powers and

discretions of the Lender under this Assignation will not be reduced, discharged or

otherwise affected by:

@

(o)

{c)

{d)

{e)

{f)

(g}

{h

(i}

@

any time, waiver or consent granied to, or composition with the Assignor or
any cther person;

the release of the Assignor or any cother person under the terms of any

composition or arrangement with any creditor of the Assignor,;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights or remedies against, or
Security over asseis of the Assignor or any other person or any non-
presentation or non-observance of any formality or other reguirement in
respect of any instrument;

the Lender failing to realise the full value of any Security held by it;

any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of the Assignor or any other perscn or

any defective or excessive exercise of the Assignor's powers or authority;

any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) termination or replacement of
the Secured Liabilities or any document, guarantee or Security related to the
Secured Liabilities including any change in the purpose of, any extension of
or increase in any facility or the addition of any new facility or other document
or Security;

any unenforceability, illegality, invalidity, irregularity or frustration of any
obligation (actual or purported) of any person under this Assignation or any
other document, guarantes or Security heid in connection with the Secured
Liabilities;

any claim or enforcement of payment from the Assignor or any other person;

any insolvency, bankruptcy, liguidation, administration, winding-up, incapacity,
dissolution, limitation, disability, the discharge by operation of law or any
similar proceedings in respect of the Assianor or any other person;

any change in the constitution, name or styie of the Assignor or any other
person, or if the Assignor or such other person is a partnership or other

10



unincorpeorated corganisation, its dissolution or any change in its status or

membership; or

(k} anything done or omilted tc be done by the Lender or any other person which
but for this provision might operate to exonerate or discharge or otherwise
reduce or extinguish the liability of the Assignor under this Assignation.

7.3 Lender's protections

7.3.1 The Lender may make one or more demands under this Assignation.

732 Thig Agsignation shall be in addition to, and without prejudice to and shali not merge
with, any other right, remedy, guaraniee or Security which the Lender may at any
time hold in respect of any of the Secured Liabilities and this Assignation may be
enforced without the Lender first having:

{a} recourse to any cther right, remedy, guarantee or Security held or available to
it;

{b)y to take action or obtain judament in any court against the Assignor or any
other person;

(¢} to make or file any clam in a bankruptcy, liquidation, administration or
insolvency of the Assignor or any other person; or

{(d} to make demand, enforce or seek to enforce any claim, right or remedy
against the Assignor or any other person.

7.3.3 The Assignor's liability under this Assignation shall not be discharged or affected by

anything that would not have discharged or affected it if the Assignor had been a
principal debtor instead of an assignor under this Assignation.

74 Further agsurance

7.4.1

A EBRBEDEZ

The Assignor shall promptly do all such acts or execute all such documents
{including assignations, transfers, mortgages, charges, notices and instructions) as
the Lender may reasonably specify (and in such form as the Lender may reasonably
reguire in favour of the Lender or its nominee(s)):

{8} to perfect the Security created or intended to be created under or evidenced
by this Assignation (which may include the execution of an assignation,
charge, assignment or assurance or other Security over all or any of the
assets which are, or are intended io be, the subject of this Assignation) or for

11



742

the exercise of any rights, powers and remedies of the Lender provided by
law andfor pursuant to the Finance Documents;

{b) to confer on the Lender Security over any property and assets of the Assignor
located in any jurisdiction equivalent or similar to the Security intended to be
conferred by or pursuant to this Assignation; andfor

(¢ o facilitate the reaglisation of the assets which are, or are intended to be, the
subject of this Assignation.

The Assignor shall take such reasonable action as is available to it {including
making all fiings and registrations) as may be necessary for the purpose of the
creation, perfection, protection or maintenance of any Security conferred or intended
to be conferred on the Lender by this Assignation,

7.5 Power of attorney

751

7.5.2

7.53

7.5.4

A1GBEBENRZ

The Assignor by way of security irrevocably appoints the Lender to be its agent and
attorney in its name and on its behalf to:

{a) do all things which the Assignor may be required to do under this Assignation;

{b) sign, execute (using the company seal where appropriate), deliver and
otherwise perfect any Security required to be signed or executed pursuant to

the terms of this Assignation; and

{c} sign, execute {(using the company seal where appropriate), deliver and
complete any deeds, instruments or other documents and to do ail acts and
things which may be required by the Lender in the exercise of any of its
powers under this Assignation, or to perfect or vest in the Lender, its
nominees or any purchaser, litle 1o any Assigned Assets or which the Lender
may deem expedient in connection with the gelting in, disposal, or realisation
of any Assigned Assets,

Each agent and attorney may appoint a substitute or delegate his authority,

The Assignoer ralifies and confirms (and agrees to ratify and confirm} anything which
an attorney does or may purpert to de in the exercise or purported exercise of the
power of attorney conferred by clause 7.5.1.

The appointment effected under clause 7.5.1 shall take effect immediately, but the
powers conferred shall only become exerciseable upon the occurrence of an Event
of Default for so long as it is continuing or if the Assignor does not fulfil any of its

12



obligations under clause 7.4 within 3 Business Days of receipt of written notice from
the Lender to do s0.

8. REPRESENTATIONS AND UNDERTAKINGS

8.1 Representations and warranties

The Assignor represents and warrants to the Lender that;

811

8§17

the instrumenis or other documents comprising the Agreements as provided to the
Lender before the date of this Assignation evidence all terms of the Agreements,
and there are no other documents, agreements or arrangements that may affect the
operation or enforceability of any Assigned Assst;

it has not granted any waiver of rights nor any allowance of time nor any
forhearance or forgiveness in or in respect of any matter or thing concerning any of

the Agreements;

it has not varied, departed from or altered the terms or conditions of any of the
Agreements and no such variation or depariure is contemplated;

has not made any claim under any of the Agreements whether in reliance on the
cbligations in any of the Agreements or in respect of any breach of any of the
Agreements and has not received or acknowledged notice of any adverse claim by

any person in respect of the Assigned Assets or any interest in them;

it has fully and duly performed all duties and undertakings falling to be performed by
it under the Agreements prior o and up io the date of this Assignation and is not in
breach of any of its obligations under the Agreements;

nothing has occurred which is or would constitute an event of default (howsoever
described) under any Agreement or cother document or agreement comprising the
Assigned Assets or which would entitie a party to such Assigned Asset fo ferminate
or rescind such Assigned Asset; and

it is the sole legal and beneficial owner of the Assigned Assets and the Assigned
Assets are free from any Security other than any Parmitted Security.

82 Power to Remedy

Without prejudice to the powers granted to the Lender under clause 5, if the Assignor defaults

at any time in complying with any of its obligations contained in this Assignation, the Lender

shall, without prejudice to any other rights arising as a consequence of such defauit, be

entitled {but not bound) to make good such default and the Assignor heraby irrevocably

AMGERER0ZE

13



8.1

8.2

9.3

authorises the Lender by way of security to do all such things necessary or desirable in
connection therewith. Any monies so expended by the Lender shall be repayable by the
Assignor to the Lender on demand together with interest thereon.

APPROPRIATION, PAYMENTS AND COSTS AND EXPENSES
Application of proceeds

All monies received by the Lender under this Assignation shall {subiect to the rights and
ciaims of any person having a security ranking in priority o the security constituted by this
Assignation) be applied in the foliowing order:

9.11 in payment of the costs, charges and expenses incurred by the Lender, and
payments made by the Lender, in connection with this Assignation or the Assigned
Asseis;

8912 in or towards the satisfaction of the Secured Liabilities in accordance with clause
98 and

913 any surplus shall be paid to the Assignor or other person entitled to it.
Protection of third parties

No purchaser from or other person dealing with the Lender in reiation to the Assigned Assets
shall be obliged or concemed to enquire whether the right of the Lender to exercise any of the
powers conferred by this Assignation in relation to the Assigned Assets or any part of the
Assigned Assets have arisen or become exercisable by the Lender, nor be concerned with
notice fo the contrary, nor with the propriety of the exercise or purported exergise of any such
powers and the fitle of such a purchaser and the position of such a person shail not be
effected by reference to any of those matiers.

Notice of subseguent Security - new accounts

9.3.1 if the Lender receives notice (whether actual or otherwise} of any subsequent
Security affecting any part of the Assigned Assets and/or the proceeds of sale of the
Assigned Assets, it may open a new account or accounts for the Assignor in its
books.

632 If the Lender does not open a new account immediately on receipt of notice under
clause 9.3.1, then (unless the Lender gives express written notice io the contrary to
the Assignor) all payments made by the Assignor to the Lender shall be treated as
having been credited o a new account of the Assignor and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt of the
relevant notice by the Lender.

14
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9.4 Set-off

The Lender may set-off any matured obligation due from the Assigner under this Assignation
against any matured obligation owed by the Lender to the Assigner, regardless of the place of
payment, booking branch or currency of either obligation. If the obligations are in different
currencies, the Lender may convert either obligation at 2 market rate of exchange in its usual

course of business for the purpose of the set-off.
95 Currency

9.5.1 Uniess otherwise prohibited by law, if maore than one currency or currency unit are at
the same time recognised by the ceniral bank of any country as the lawful currency
of that country, then:

{a)y any reference in this Assignation o, and any obligations arising under this
Assignation in, the currency of that country shall be translated into, or paid in,
the currency or currency unit of that country designated by the Lender (after
consultation with the Assignor); and

{b) any translation from one currency or currency unit to another shall be at the
official rate of exchange recognised by the central bank for the conversion of
that currency or currency unit into the other, rounded up or down by the

Lender (acting reasonabily).

852 If a change in any currency of a couniry accurs, this Assignation wili, 10 the extent
the Lender (acting reasonably and after consultation with the Assignor) specifies to
be necessary, be amended o comply with any generally accepted conventions and
market practice in the London interbank market and otherwise io reflect the change

in currency.
9.6 Appropriation and suspense account

861 Subject to clause 9.6.3, the Lender may appropriate all payments received in
respect of the Secured Liabilities in reduction of any part of those liabilities as i
thinks fit.

9.6.2 Any such appropriation shall override any appropriation by the Assignor.

863 All monies received, recovered or realised by the Lender under this Assignation may
at the discretion of the Lender be credited to any suspense account for so long as
the Lender determines {with interest accruing thereon at such rate, if any, as the
Lender may determine for the account of the Assignor) without the Lender having

15
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any cbligation to apply such maonies or any part of them in or towards the discharge

of any of the Secured Liabilities.
97 Payments

9.7.1 All payments to be made by the Assignor in respect of this Assignation, shall be
made in immediately available funds to the credit of such account as the Lender
may designate. All such payments shall 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
compelled by iaw, any deduction on account of any Taxes.

7.2 Any demand, notificaiion or certificate given by the Lender specifying amounts due
and payable under or in connection with any of the provisions of this Assignation
shall, in the absence of manifest error, be conclusive and binding on the Assighor,

9.8 Assignation and transfer

The Lender may assign or transfer ali or any par of its rights under this Assignation to any
person to whom it may iransfer iis rights under the Facility Agreement, subject to the
provisions of the Facility Agreement. The Assignor may not assign, transfer, charge, make the
subjeci of a frust or deal in any other manner with this Assignation or any of its righis under
this Assignation or purport to do any of the same without the prior written consent of the
Lender.

9.9 Contingencies

if this Assignation is enforced at a time when no amounis are due fo the Lender (but at a time
when amounts may become so due), the Lender may pay the proceeds of any recoveries
effected by it into a blocked suspense account bearing interest at such rate (if any) as the
Lender usually grants for accounts of that size and nature.

10. NOTICES
10.1 Communications in writing

Any notice given pursuant to this Assignation shall be in writing signed by, or on behalf of, the
person issuing the notice. Any notice may, unless otherwise stated, be made by fax or letter
to:

10.1.1  inthe case of the Assignor:
{a) address: 568 George Street, Edinburgh EH2 2LR

by fax: N/A

16
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(¢} marked for the attention of: The Company Secretary,
with a copy to:

(d) address: Cromwell Investiment Services Limited, First Floor, Unit 16 Manor
Court Business Park, Scarborough YO11 3TU

() marked for the attention of: Rob Jones;
10.1.2 in the case of the Lender:
{a) address: Kirkstane House, 5" Floor, 139 St Vincent Street, Glasgow G2 5JF
(&) fax: 0141 224 0776
{c}  marked for the attention of: Grant Mathieson/ Stephen MacGregor

of, in relation to any Party, such other address for service or fax number in the United
Kingdom as that Party may from time to time notify to the other by not less than 5 Business

Days’ notice.
10.2  Defivery

10.2.1  Any communication or document made or delivered by one person to another under

or in connection with this Assignation will only be effective:
{a} if by way of fax, when received in iegible form; or

{b} i by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address;

and, if a particular department or officer is specified as part of its address detaiis

provided under Clause 10.1, if addressed to that department or cfficer.

10.2.2  Any communication or document io be made or delivered o the Lender will be
effective only when actually received by the Lender and then only if it is expressly
marked for the attention of the department or officer identified with the Lender’s
signature below {or any substitute department or officer as the Lender shall specify
far this purpose).

10.2.3  Any communication or document which becomes effective, in accordance with
paragraphs 10.2.1 to 10.2.2 above, after 5,00 p.m. in the place of receipt shall be

deemed only to become effective on the following day.

17
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10.3  Engilish language
10.3.1  Any notice given under or in connection with this Assignation must be in English.
10.3.2 Al other documents provided under or in connaction with this Assignation must be;
{2) in English; or

{b} i not in English, and if so required by the Lender, accompanied by a certified
English transiation and, in this case, the English translation will prevail unless

the document is a constitutional, statutory or other official document.
11. RELEASE
11.1  Release

Upon the expiry of the Security Period (but not otherwise) the Lender shall, at the request and
cost of the Assignor, take whatever action is necessary to re-assign, discharge or reiease
{(without recourse or warranty) the Assigned Assets from the Security created by this
Agsignation.

11.2 Reinstatement

Any release, discharge or settlement between the Assignor and the Lender shall be
conditional upon no security, disposition or payment to the Lender by the Assignor or any
other person being void, set aside or ordered to be refunded pursuant {o any enactment or
law relating to liquidation, administration or insolvency or for any other reason whatsoever and
if such condition is not fulfilfed the Assignor's liability under this Assignation shall continue and
the Lender shall be entitled to enforce this Assignation as if such release, discharge or
settlement had not cccurred and any such payment had not been made.

11.3  Retention of Security

if any payment or realisation in respect of the Secured Liabilities is, in the Lender's
reasonable opinion, liabie fo be avoided or otherwise invalidated or adjusted by law, including
any enaciment or rule of law relating o insoivency, the Lender shail be entitied {0 retain this
Assignation undischarged until the expiry of the period during which it may be challenged on

any such ground.
114 Avoidance of payments

The Lender’s right to recover the Secured Liabilities in full shall not be affected or prejudiced
by any payment or realisation which is avoided or otherwise invalidated or adjusted by law,

18
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including any enactment or rule of law relating to insclvency, er by any release or discharge
given hy the Lender on the faith of any such payment or realisation.

12. GENERAL
12.1 Amendments and waivers

No variation to this Assignation shall be effective unless made in writing and signed by or on
behalf of ail the parties to this Assignation. A waiver given or consent granted by the Lender
under this Assignation will be effective only if given in writing and then only in the instance
and for the purpose for which it is given.

122 Severability

Each provision of this Assignation is severable and distinct from the others. If at any time any
provision of this Assignation is or becomes unlawful, invalid or unenforceable to any extent or
in any circumstances for any reason, it shall to that extent or in those circumstances be
deemed not to form part of this Assignation but (except to that extent or in those
circumstances in the case of that provision) the legality, validity and enfarceability of that and
all other provisions of this Assignation shall not be affected in any way.

12.3  Hegality

if any provision of this Assignation is found to be illegal, invalid or unenforceable in
accordance with clause 12.2 but wouid be legal, valid or enforceable if some part of the
provision were deleted, the provision in question shall apply with such modification(s) as may
be necessary to make it legal, valid or enforceable.

12.4 Remedies and waivers

The failure or delay in exercising a right or remedy provided by this Assignation or by law
does not constitute a waiver of that (or any other) right or remedy. No single or partial
exercise, or non-exercise or non-enforcement of any right or remedy provided by this
Assignation or by law prevents or restricts any further or other exercise or enforcement of that
{or any othen) right or remedy.

12.5 Exercise of discretion

Any right or power which may be exercised or any determination which may be made under
this Assignation by the {ender may be exercised or made in its absolute and unfettered
discretion and it shall not be obliged to give reasons therefore.
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12.6

127

12.8

13.

131

13.2

Rights cumulative

The Lender's rights and remedies contained in this Assignation are cumulative and not

exclusive of any rights or remedies provided by law.
Delegation

The Lender may defegate, by power of atiorney or in any other manner, to any persan, any
right, power or discretion exercisable by it under this Assignation upon any terms (including
power to sub-delegate} which & may think fit. The Lender shall not be in any way liable or
responsible to the Assignor for any loss or liabiiity arising from any act, default, omission or

misconduct on the part of any such delegate.
Consent to registration

The Assignor consents to the registration of this Assignation and of any cenrtificate referred io
in clause 9.7.2 above for preservation.

GOVERNING LAW AND JURISDICTION
Governing Law

This Assignation together with any non-contractual disputes or claims arising out of or in
connection with this Assignation shall in all respects be govemned by and interpreted in

accordance with Scots law.
Jurisdiction

13.2.1 For the exclusive benefit of the Lender, the Assignor irrevocably agrees that the
courts of Scotland are {o have jurisdiction to settle any disputes which may arise out
of or in connection with this Assignation and that any proceedings may be breught in

those courts.

13.2.2 Nothing contained in this clause shall limit the right of the Lender {0 commence any
proceedings against the Assignor in any other court of competent jurisdiction nor
shali the commencement of any proceedings against the Assignor in one or more
jurisdictions preclude the commencement of any proceedings in any other
jurisdiction, whether concurrently or not.

13.2.3 The Assignor irrevocably waives any objection which it may now or in the future
have to the laying of the venue of any proceedings in any court referred {o in this
clause and any claim that those proceedings have been brought in an inconvenient

or inappropriate forum, and irrevocably agrees that a judgment in any proceedings
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commenced in any such court shall be conclusive and kinding on it and may be
enforced in the courts of any other jurisdiction.

14, COUNTERPARTS AND DELIVERY
14,1 Counterpart execution

This Assignation may be executed in any number of counterparis and by the parties on
separaie counterparts.

14.2  Delivery where Assignation is execufed in countsrpart
Where executed in counterpart:

14.2.1 this Assignation shail not fake effect unti all of the counterparts have been
delivered,

14.2.2  each counterpant will be held as undelivered until the parties agree a date on which
the counterparts are {o be treated as delivered; ang

14.2.3 the parties may choose to evidence the date of delivery of this Assignation by
inserting this on the front page of this Assignation,
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143  Appointment of nominated person

The parlies o this Assignation, in accordance with section 2{1) of the Legal Writings
{(Counterparts and Delivery){Scotland) Act 2015 (the “‘Counterparts Act”), nominate
Addleshaw Goddard LLP to take delivery of all counterparts of this Assignation. The parlies
agree that the provisions of section 2(3) of the Counterparts Act shall not apply to any
counterpart of this Assignation.

IN WITNESS WHEREOF these presents consisting of this and the preceding 21 pages and the
schedule annexed as relative hereto are executed by the parties hereto as follows:-

Subscribed for and on behalf of THE ROYAL BANK OF SCOTLAND PLC as Lender
by j:)mfm_,& L\{{ ¢ 5ol , @ duly authorised signatory

at ggj)(,«j Burde ¢ onthe S-#ﬁ day of ©CToREL. 2017 before this witness:-

Withess

Full Name 1 P HEM | MaGUEEQL

Address_ Authorised signatory
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Subscribed for and on behalf of GLOAG SERVICED APARTMENTS LIMITED

by , Diractor
at on the day of 2017 hefore this witness:-
WINESS . eriiirir crrersrsnrres e e ansans

FUl Name ... recscncnn e

AOIESS | viirsiairy eibrarrwenrersivssvwn avvens Director

R T
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THIS IS THE SCHEDULE (iIN THREE PARTS) REFERRED TO IN THE FOREGOING
ASSIGNATION IN SECURITY BETWEEN GLOAG SERVICED APARTMENTS AND THE ROYAL
BANK OF SCOTLAND PLC

Part 1
The Agreements

1. SBCC Design and Build Confract for use in Scotland 2011 relating to the fit out of 82 serviced
apartments inciuding circulation areas, communal areas and external bullding repairs at the
Property, made between the Assignor {as Employer) and GHI Coniracts Limited (as
Confractor) dated 21 and 25 September 2017;

2. Performance Bond relative to the Property made between GHI Confracts Limited (as
Contractor), Panthera Underwriting Agency acting on behalf of Hiscox insurance Company
Limited {as Guarantor) and the Assignor {as Employer) dated 04, 06 and 25 September 2017;

3. Parent Company Guarantee Bond relafive to the Property made between GHI Contracts
Holdings Limited (as Guarantor) and the Assignor (as Employer} dated 28 August and 05
September 2017; and

4. Appeintment Agreement relative to the Properly made between the Assignor (as Client) and
Faithful+Gould Limited {as Consultant) dated 04 and 10 July 2017,
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Part 2

Form of Notice of Assignation
[To be printed on the letterhead of the Assignor)
Iname of counterparty]
[address of counterparty]
[date]
Dear Sirs

Assignation (the Assignation) dated [dale of assignation] between [Assignor] and [Lender)
{the Lender} in respect of [insert description of relevant agreament] (the Agrsement}

We refer to the Agreement. By this letter we give you notice that under the Assignation (a copy of
which is attached) we have assigned to the Lender, by way of security, all our rights, titie, interest and

benefit in and to the Agreement.
We irrevocably instruct and authorise you to:

s comply with the terms of any written instructions received by you from the Lender from
time to time relating to the Agreement, without notice or reference to, or further authority
from, us and without enquiring as to the jusiification or the validity of those instructions

{including in relation to the payment of any sums referred to in the Agreement); and
+ disclose information in relation to the Agreement to the Lender on request by the Lender.

Meither the Assignation nor this nolice releases, discharges or otherwise affects your liability and
obligations in respect of the Agreement.

Subject to the above, you may continue to deal with us in relation to the Agreement until you receive
written notice to the contrary from the Lender. Thereafter, we will cease to have any right to deal with
you in relation to the Agreement and you must deal only with the Lender.

Pleagse note that we have agreed that we will not amend or waive any provision of or terminate the
Agreement without the prior written consent of the Lender.

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender,
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Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions,
by sending the aitached acknowledgement to the Lender at [address of Lender] marked for the

attention of [«], with a copy o us.

This notice, and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims), shall be governed by and construad in

accordance with Scots law.
Yours faithfuily

[rame of Assignor]
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Part 3

Form of Acknowledgement of Intimation
[To be printed on the letteriead of the Counterparty]
[harme of Lender]
[address of Lender]
Attention; [e]
[date]
Dear Sirs

Security assignation (the Assignation) dated [date of assignation] between [Assignor] (the
Assignor) and [Lender] {the Lender} in respect of [insert descripfion of refevant agreement]
{the Agreement)

We confirm receipt from the Assignor of a notice (the Notice) dated [daie of notice] of an assignation,

by way of security, of all the Assignor's rights, title, interest and benefits in and to the Agreement.
We confirm that:

« we accept the instructions and authorisations contained in the Notice and agree o comply
with the Notice and note that these instructions and authorisations cannot be revoked or

varied without the Lender’s prior written consent;

« upon receipt from the lLender of any instruction, such instruction may nof be
countermanded by any instruction received from the Assignor or any third party uniess the
Lander has given its pricr written consent;

« there has been no amendment, waiver or release of any righis or interests in the
Agreement since the date of the Agreement,

+ we will not cancel, avoid, release or otherwise allow the Agreement to iapse without giving

the Lender at least 30 days' prior written notice;

s we do not have and have not claimed, exercised or attempted to exercise against the

Assignor any right of set-off, counter-claim or ather right relating to the Agreement;

+ we have not, as at the date of this acknowiedgement, received notice that the Assignor
has assigned its rights under the Agreement to a third panty, or created any other interest
{whether by way of security or otherwise) in the Agreement in favour of a third party;
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= the Lender will not in any circumstances have any liability in relation to the Agreement; and

# the Agreement shall not be rendered void, voidable or unenforceable by reason of any
non-disclosure by the Lender.

This letter, and any dispute or claim arising out of or in connection with it or iis subject matter or
formation (including non-contractual dispufes or claims), shall be governed by and construed in

accordance with Scots law.
Yours faithfully

[name of counterparty]
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