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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6628091

Charge code: 0662 8091 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd May 2022 and created by GEMINI ACCIDENT REPAIR
CENTRES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 9th May 2022 .

Given at Companies House, Cardiff on 11th May 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Case Reference No.

BARCLAYS

Gemini Accident Repair Centres Limited
{the Chargor)

in favour of

Barclays Bank PLC
{thie Bank)

re: Leasehold Interastat 24 West Telferton, Edinburgh,
EH7 6UL

STANDARD SECURITY
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS STANDARD SECURITY IS EXECUTED

This Standard Security is an important legal document. We strongly recornmiend that you seek the
advice of your solicitor or other legal adviser before executing this Standard Security,

&  THisis'a Standard Security over the Charged Property as defined in Clause. 1,1 of this Standard
Security.

o The Bank will hold this Standard Security as security for afl debts and other liabilities swed to the
Bank by the Chargor: This includes all present and future loans or facilities the Bank has granted

ormayin the future grant.

s Your fiabilities under this Standard Security will include any liabilities owed under any guarantge
or indemnity which you have given to or may give to the Bank in the future subject to the
limitations set-out in this Standard Security.

e |f-any of the debts or Habilities secured by this Standard Security are not paid when due, the
-Bank can take possession-of the Charged Property and sell it

-« This Standard Security Is separate from and not-fimited by any other security or.guarantee which

you may have already given or may give to the Bank in the future.

Barclays is a trading name of Barclays 8ank PLC, Barclays Bank PLC is authorised by the Prudential Regulation Authority and regulated by the
Financial Copduct Authority and the Prudential Regulation-Authority {Financia! Services Repister No. 122702). Registered I England.
Registered No. 1026167, Registered office; L Churehill Place, London, £14 SHP.
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THIS STANDARD SECURITY js granted by,

{1} -Gemini Accident Repair Centrés Limited incorporated in England under the Companies
Acts {Company Number 06628091} whose registered office is at 5-6 Greenfield Crescent
Edghaston, Birmingham, West Midlands (the "Chargor”}

irrfavour of

{2} Barclays Bank PLC incorporated in England under the Companies Acts {Company Number
01026167) whose address for service is. Lending Operations, PO Box 299, Birmingham, B1
3PF {the "Bank”)

IT 1S AGREED as follows:
1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

in this Standard Security, each of the following expressions has, except where the context otherwise
reguires, the meaning shown opposite it:

Act means the Coveyancing and: Feudal Refarm (Scotland) Act 1870 as amended by the Redemption of
Standard Securities {Scotland) Act 1974;

Authorised Address means the last.address given to the Bank for the Chargor's place of husiness - {or
any one of them if more than one) or registered office;

Authority the United Nations Seécidity Council, the Commission of the Ebropean Union, Her Majesty's
Treasury; the Office of Foreigni Assets Contral of the Unlted States Departiment of the Treasury; or any
othér United States government entity;

Barclays Group mearns Barclays PLC and anhy of its Subsidiaries;

Charged Property means ALL and WHOLE

Pleuse finsert full conveyencivy desoiptiorof the Chorged Froperty:

the tenant's interest in the lease of the subjects at 34 West Telferton,
Edinburgh, EH7 8UL and registered in the Land Register of Scotland
with Title Number MID71054

SCOTTDIRLNDCHGBIOBIM 8
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including all buildings, erections and fixtures and fittings including trade fittings and fixtures {if-any)
{but excluding tenants’ fixtures and-fittings) and fixed plant, equipment arid ‘machinery for the time
being thereon and all improvements and additions thereto and all servitudes and other heritable
rights. and bénefits appurtenant thereto subject to and with the benefit of all leases, subleases,
tenancies, agreefients for lease, rights, options, title conditions, indemnities, guarantees, warranties
.and conditions affecting the same but otherwise free from any Security lniereé‘t;_

Delegutes means a delegate or sub-délegate appointed piirsuant to Clause 19 {Discretion dnd
Delegation);

Environmental Approvals mearis all consents of any kind relating to Environiiental Laws to which the
Chargar or the Charged Property or the use or accupation of the Charged Property is subject;

Environmental Claims means any claim by-any person in respect of losses or liahilitles suffered or
incurred: by that person as a result of -or in connection with any violation of Envirenmental Laws or
Environmental Approvals or giving rise-to any remedy. or penalty that may be enforced or assessed by
private or public tegal action as a result of Environmental Contamination or any application for any
interim or final judicial or administrative decres, injuriction, interdict, cease and desist order,
aliaterment order, dompliance order, congent ordet, clean-up order or enforcement ndtice, stop
notice, improvement notice; prohibitian notice or revocation order i respect of Environmental
Contarnination or any other remedial or other attion that the Chargor is obliged to uhdértake
pursuant to Envirenmental Laws in respectof Environmental Contamination;

Environmentol Contamination means the following and their conseguences:

{a}  any release, leakage or spillage at or from the Charged Property into any part of the
etivironment of any toxie, poisonous, noxious or polluting matter or hazardous, detrimental or
dangerous substances or thing;

(b}  anyaccident, fire; explosion or sudden event which affects the environment and is attributable.
to the operation, matfiagement or contiol of the Charged Property. including {without
limitation} the storage, keeping, handling, labelling ar disposal of waste (as defined in the
Environmerital Protection:Act 1890) or hazardous, toxicor dangerous substances; and

{c}  any designation of the Charged Property as contarhinated land far the purpases of Part [IA of
the Envirenmental Protection Act 199G;

Environmental Laws includes all or any laws, statutes, rules,_regulations, traaties, directives, byelaws;
dirdéctions, codes of practice, ciredlars, guidance notes, orders, notices, demands, decisjions.of the
cotrts of any authority or any othet body whatsoever having jurisdiction which at any time relate to
the environment or Environmental Contamination or stafdards of conduct applicable tothe Charged
Property of the occupation or use of the. Charged Property or the operation of any businéss from or
using the Chisrged Property;

SDN List means the Specially Designated Nationals List maintained by the Office of Foreign Assets
Control of the US Department of the Treasury, or any similar list maintained by any Authority;

Page 3
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Secured Obligotions means all money, obligations and liabilities now or at-any time in.the future due,
owing. of incurred in any manner whatsoever by the Chargor to the Bank whether actually or
contingently, whether directly or indirectly, whether solely or joiritly with any other person and
whether as principal or surety; including, without limitation, all Interest, discount; commission, fees,
charges-and-expenses and together with any matters relating to or arising in respect of those moneys,
obligations and liabilities;

Security. Interest méans ahy mortgage, standard security, other security, charge, pledge; lien,
assighment, assignation, ehcumbrance, right of set off or other security interest whatsoever,
Howsoever created of arising or any other agreement, arrangement or court order having
substanitially the same-econamic effect as the foregoing;

Socurity Period means the period beginning on the date of this Standard Security and ending on the
date on. which the Bank is satisfied that all Secured Obligations have been unconditionally and
irrevocably paid-and discharged in full and all facilities wiade avaflable by the Bank to the Chargor Have

heen.cancelled;

Standard Conditions means the standard cofiditions specified in Schédule 3 to-the Act and any lawful
vatiation thereof operative forthe time beihg;.

Standard Security means this standard sezurityyand

Subsidiary means a subsidiary undertaking within the meaning of section 1162-of the Companies:Act
2006.

1.2 Interpretation
{a) In-this Standard Security, except where the context otherwise requires:

{i) references to the "Chargor" shall include persons detiving title under the "Chargor” ar
who are erititled to.redeem this Standard Security and the expression the "Bank"
shall Include refererices 1o any of its respective nominees, agents, Delegates,
siiccessors in title and permitted assigns and transferees;

{i) winding up includes any winding ‘up, reconstruction, administration, dissolution,
liquidation, bankreptey-and any-analogous pracedure or step under any appiicable
law;

{iif} if the Chargor consists.of more than ohe entity the Hability of each such entity shall
be joint and several and the terms of this Standard. Security shiall be construed

accordingly;

{iv} if the Charger is a partnership, uhincorporated baody, association, committes,
rrustées or diebtors on Joint account, this Standard Security shall remain effective
rictwithstanding any change in-their composition, hiame of style, and shall continue
1o sacure all money and fiabilities due, owing or incurred to the Bank by the person
or persons frem time to time constituting such partnership, unincorporated body,
association, committee, trustees or debtors;

Page 4
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(b)

{d)

2.1

2.2

(v} references to any deed, instrument, certificate, agreement or contract {including
this Standard Security) or a provision thereof shall be construed as a reference to
that deed, instrument, certificate, agreemarit or contract-or provision as fram time
t¢ Urme varied; novated, -amended, supplemented or replaced (however
fundamentaliy);

(i) expressions. importing the singuiar shall include the plural and vice versa and words
denoting any gender include all genders;

(v} references to any statute or other legislative provisian shall include any.statutory or
legisiative modification, re-eriactment or any substitution: of such statute or
provisien -and, where applicable, any equivalent statute of iegislation in another
Jurisdiction;

{viily a tirme 6f day (s a reference ta London time; and

{ix) referehces to a person shall be construed as 2 reference fo any inc’i%vidua'!,_. firm,
company, corporation, government, state or agency of a state.or any.association,

trust, joint venture, cansortium, partnership orother entity (whether or not having
separate legal personality}.

The headings in this Standard Security are for ease of reference only and shall not.affect its
interpretation.,

Where the Chargor is an individual and not a body corporate the continuing naturé of the
security herehy créated shall not be determinad or affected by notice to the Bank of the-

death or mental incapacity of the Chargor.

Notwithstanding any other provision of this Standard Security, any security created

‘hereunder which, at the time. of being enforced, would constitute a regulated mortgage
contract under Article 81¢3){a} of the Financial Services and Markets Act 2000 {Reguiated
Activities) Order 2001 shall not secure any amount payable to Barclays Bank PLC.

AGREEMENT-TC PAY

The Chargor, as primary abligorand. not merely as surety; undertakes to the Bank that it will
on demand in writing rmade to the Chargor pay or discharge the-Secured Obligations on the

.date{s) on which siich Secured Obligations are expressed to become due and in the manner

provided for in the docurient under which liability for such Secured Obligations-arises.

On any such demand beirig made, the Bank may also immediately crystallise any future.
obligations of the Chargor to pay any amounts due under any bills ar notes which are-held by
the Bank and to which the Chargor is a party whether as drawer, acceptor, maker ot
endorser without any deduction, withholding. or set off whatsoever. 'The Bank shall he at
liberty from time to time to give timie for payment of any bills of exchange, promissory ridtes
or.other securities which may have been discounted for or recsived on atcount froni the

‘Chargor by the Bank or oi which the Chargor shall dr may. be fidble as drawer,. acceptor,
tnaker .endorser or otherwise to any parties fiable thereon or thereto as the Bank in its
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absolute discretion shalt think fit without releasing the Chargor or the Chargor's liability
under this.-Standard Security or the security created by it

2.3 The continuing nature of the security created by this Standard Security may be determined at
the-expiration of three: calendar months. aftér the receipt by the Bank from the Chargor of
natice in-writlg to determine it and the amount secured by this Standard Security in respect
of such fabilitiés shall ‘on the expiration of such notice be crystallised except as regards
unascertaivied or coritingent liahilities and additiohal stms for intérest, costs and expenses.

2.4 Interest on the Secured Obligations shall be payable from the date of demand for payment
being made until the date of actual payment-or discharge and shall be payable at such rate or
rates and upon such terms as may from time to time be agreed, and interest shall be
computed and compounded according to the usual practice for thie time heing of the Bank
and shall be payable both before and after any demand, judgment, bankruptey, insolvency,
liguidation or-administration or any other analogous procedure applying tothe Chargor,

3. SECURITY

3.1 General

All security created by the Chargor Under this Clause 3 is:

{8} cantinuing security for the payment and discharge of the Secured -Obligatioris:

(B) granted in respect of all the right, title and interest (if any), present and future of the Chargor
in and tothe Charged Property; and

{c} granted in favour of the Bank.
3.2 Standard Security

The: Chargor hereby grants a standard security in favour of the Bank-over the Charged Property and
hereby assigns absolutely and agrees to assign absolutely-to the Bank (subject to.re-assignation on
discharge of the Secured Obligations) alf rights and claims to which the Chargor is now or may
hereafter become entitled in relation to the Charged Property.

3.3 Standard Conditions

1{a) The Standard Coviditions shiall apply except to the éxtent that they are varied by the terms of
this Standard Security and without limitation the Chargor agrees that the Standard
Conditions shall be varied in accordance with the following provisions of this Clause 3.3. For
the avoidance of doubt references in the Standard Conditions to the debtor are references to
the Chargor and references tothe creditor are references:to the Bank.

(k) Standard Condition 7 shall be varied to the-effect that:.

{i) the Bank shali riot be required to give any notice of its exercise of the right of entry
referred to ifi Standard Condition 7{2); and

Paged
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3.4

{ii) the interest rate for the purposes of Standard Condition 7{3) shall be such rate or
rates and.upon such terms as may from time to.time be agreed.

For-the purpose of Standard Condition 8{1) in addition to the circumstances set out:in that
Standard Condition the Chargor shall also be held to be in default at any time after the
security created By this Standard Security has become enforceable and in the event of the
Chargor so being in default as aforesaid, then without prejudice to any. other rights and
reredies available to the Bank by virtue of the Standard Conditions or any other security,
charge or undertaking or iy any other manner the Bank will be entitied to exercise any of the
remedies available to.a creditor on-default of a debtor by virtue of the provisions. of the Act.

Ownership

The Chargor-has good and marketable title to, the Charged Property, free from any-Sacurity Interest,
{other than that created by or pursuafit to this. Standard Security) and restrictions and onerous

conditions,

4. LIMITATIONS

4.1 Notwithstanding anything contained to the contrary inthis Standard Security; the total sum
recoverable under this Standard Security shall, if applicable, be fimited on the basis set out
below,

4.2 The total sum recoverable under this Standard Security shall not be limited

5. HEPRESENTATIONS

51 The: Chargor represents and warrants that:

{a} it has Tull power and authoiity and is fegally empowered to enter into this Standard

Security and to grant security over the Charged Property:on'the terms set gut herein;

{b) it has taken all necessary actions (including corporate’ sctions) to authorlse the

acceptance of and the exercise of its rights under this Standard Secirity and the
performance of its obligations under this Standard Security and all other documents to
be sntered into by it in connection therewith;

{¢) there is no legal or other restriction on its abiiity to. enter into :and perform its

obligations in respect. of this Standard Security, including that such entry or
performance will. not constitute a breach of any law, regulation or official directive to
whiich it is subject or any agreement by which it is bound;

{dl} this Standard Security will be valid, binding and enforcedble in dccordance with its

terms;
{e) theChargornorany of itsaffillates’is either:

{1} listed, or is owned or controlled, ditectly or indirectly, by any person which is
listed, on an SON List;-or
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{n located, organised or resident in a country which is the subject of sanctions by
any Authority; and

{fi  no Security interest {othier than the Security Interests created or expressed fo be
created by or pursuant to this Standard Security) exists on, over or in relation to the
whole or any part of the Charged Property at the date of this Standard Security.

Each of the above representations of this:Clause 5 will be correct and complied: with in.all
respects at all times during the Security Period as if repeatéd by réference to the then
existing circumstances.

5.2 Any Chargor that is. ot iticorparated or damiciled in Scotiand also representsantd ‘warrants
that:

(a) ‘the choice of Scots law as the governing lawof this Standard Security will be recognised
and enforced in its jurisdiction of incorporation or country of domicile (as applicable);

(b} any judgment cbtained in Scotland in relation to this Standard Security will be
recognised and enforced in-its jurisdiction of incorporation. or country of domicile (as
applicable);

{¢) itisnot reguired under the law of its jurisdiction of incorporation or country of domiclle
(as applicable) to make any deduction for or onaccaunt of tax from any payment it may
make Under this Standard Security; and

(d) (other thah in respect of the Chargor incarporated in England and Wales where
registration with the Registrar of Companies in England would be required) under the
law of its jurisdiction of incarporation or country of domicile {as applicable} it.is not
necessary that this Standard Security be filed, recorded or enrolled with any court or
other authority in that jurisdiction or that any stamp, registration or similar tax be paid
on or in relation to this Standard Security or the tfansactions coritemplated by this
Standard Security.

6. GENERAL UNDERTAKINGS
6.1 The Chargor indertakes to procure that:

{3} itshall not make any material change in the scope or nature of its business;

(B} if the Chargor is a partnership, it shall notify the: Bank in writing immediately of any
change in the membership of the partnership, Whenever possible such notification shall
be given in advance of such change; and

() ifthe Chargor comprises one or.more trustees, it shall give to the Bank not less than 28
days' prior written notice of the proposed retirement of any trustee or the appointment
of any new trustee (which shall not be-effected without the prior written consent of the
Bank)and shall notify the Bank in writing immediately upon the death of any trusteg or
the dissolutian of any firm or corporation acting as trustée.

_ Page 8
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7. LINDERTAKINGS
7.1 General

(a} The Chargor undertakes to the Bank that during the continuance of this Standard Security
that it will not (without the prior written consent of the Bank):

{iy tradte or agree to create or permit to subsist any standard security or other fixed
charge orother Security Interest of any kind over the Charged Property;

{ii) sell, ‘assign, transfer, part with. or share possession or otherwise dispose of or deal
with its interest in the Charged Property;

{iii) create or grant any interest in the:Charged Property in favour of a third party;or

(v} sever or remove any of the fixtures forming part of the Chatged Property if to do so
would. be reasonably expectéd to have & miaterially adverse effect on the value,
saleability or use of the Charged Praperty or the enforceability of this-Standard
Sesuiity.

B {e)] Ditrinig the continuance-of this Standard Security o power of granting or agreeing to grant or
of accepting or agreeing 1o accept renunciations-or surrenders of leases or tenancies.of the
Charged Property or anhy part thereof shall be capable of being exercised by the Chargoy
without the prior corsent in wiiting of the Bank:

(¢ During the continuance of this Standard Security the Chargor shall have no power to vary the
terms of any fease or sublease of or relating to the Charged Property or any part thereof
without the prior consent ity wWriting of the Bank.

(d) The Chargor hereby undertakes to the Bank that:

i) immediately upon eéxecution of this Standard Security to-deposit with the Bank all
deeds and documients relating to any occupational interest at the Charged Property
sned amy titls insurance policies unless held by the Chargor's solicitor to the orderof
the Bank and to deposit with the Bank or such solicitor-at any time thereafter-any
further such deeds and other documents felating to sueh ceoupational interests or
title-insurance policies, promptly Upon coniing into possession of any of those items;

{i) without prejudice to. paragraph (i} above, following execution of this Standard
Security on written. deriand to deposit ‘with the Bank all title deeds and other
doclinents constituting or evidercing title to the Charged Property unlfess held by
the Chargor's solicitor to the order of the Bank and to.deposit with the Bank.or such
soliéitor at any time thereafter onwritten demand any farther such-title deeds and
dotuiments; and

{ifi} the.Chargor will comply with-alt planning laws and regutations and the terms of ahy
authorisation in respect of any such planning laws or regulations; in each case
relating to the Charged Property,
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7.2 Environment

The Chargor undertakes to the Bank that during the continuance of the security constituted by this
Standard: Security it shall at all times!

(a} obtain and maintiin in full foree and effect all Environimental Agprovals and ensure thatthe
bisiness and/or dperations carried on at the Charged Property comply in ali respects with all
Erivirofirental Laws arid Environmental Approvals;

(b)), promptly on becoming aware of it inform the Bank of any Environmental Claim which-has
been made or threatened against the Chargor or any occupler of the Charged Property
setting out the action which is to be taken with respect to-that Environmental Claim; and

{c) notify the Bank promptly on becoming aware of any Ervironmiental Contamination at or
brought on to the Charged Property of circumstances likely to lead to Environmental
Contamination which: might give rise te any Environmental Claim; and take or procure the
taking of all necessary action 16 deal with, remedy or rémove from the-Charged Property or
prevent the. incursion. of {as thé case may pe) that Environmental Contamination. or
circumstances likely to lead to Envirghmental Contamination s¢ as to prevent an
Environmental Claim, endeavouring always to minimise the danger or harm arising to the
environment,

7:3 Compliance
Duting the-continuance of this Standard Security the Chargor shall;

{a) obtain and maintain all consents and: observe. and perfarm all undertakings, stipulations,
requirements, court orders, regulations -and ohiigatians from titne to-time affecting the
Charged Property ahd comply with all requirements of any authority-and all obligations under
afy statute, bye-laws, and regulations relating to the whole or any part of the Charged.
Pioperty; and

(b): give full details to the Bank of any hotice, order, direction, designation, resolution, proposal
or other matter giveh or made by any authority {whether or not urider any planning
legislation, regulations ané/or-_bye—laws_) and relating to the Charged Property or the area in
‘which the Charged Property is-situated and if required by the Banktake all necessary steps to
comply with such notice,

7.4 Pay outgoings

During the continuance of this Standard Security the Chargor shall punctually pay-or cause to be paid
all present and fufire rent, rates, taxes, duties; charges, assessments, impositions and outgoings
whatsoevet now or at any time payable, charged, assessed on or in-respect of the Charged Property
ordny part-of it.

g.. INFORMATION AND ACCESS.

the Chargor shall:
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(b}

(¢)

from time to time on request of the Bank, provide the Bank with such.-information as the
Bank may reasonably require about the Charged Property and its compiiance with the terms
of this.$tandard Security;

permit: the Bank, its representatives, professional-advisers and.contractors, free access atall
reasonable times and on reasonable nhotice to inspect the Charged Property (including,

without limitation, for the purposeés of conducting a valuation ofthe C'harged Property);and

promptly notify the Bank of any [itigation, arbitration or administrative proceedings
commenced, bending or threaterned against it or any of its Subsidiaries or any other event
whichi is reasonably fikely to adversely affect the value or otherwise depreciate, impair or

prejudice the Charged Property or result in the security created by this Standard Security

becoming.enforceable.

OBLIGATIONS WHERE THE CHARGED PROPERTY 1S LEASEHOLD

The Chargor undertakes to the Bank in respect of the Charged Property {where the Charged Property

is leasehoid) as follows:

{a)

(by

{ci

(g)

not at any time without the Bank's prior ¢onsent in writing to feriounce or-surrender to the
landlord of the Charged Property: (the "Landlord"] {(whether formally or informially) any ledse
under which the Charged Property is held or otherwise ih any way voluntarily to give up
possession of the Charged Property to the Landlord or to varythe terms of the lease;

to -comply forthwith with any. notice served on the Chargor by the tandlord congerning and
tight of re-entry or irritancy under any provision or term in any lease under which the

Charged. Property is held for abreach of any obligation or condition it the lease;

to take all reasonable steps {including {if appropriate} but nat limitéd to making an

-apglication. to the court for relief against irfitahcy) to prévent the Landiord from lawfully

exercising a right peaceably to re-enter the Charged Property;

to inforr the Bank forthwith {and in-any avent prior to leaving the Charged Property vacarit)

ol ahy ifteftion to leave the Charged Propérty vatant for a period in the case of residential

‘property of 28.days or more and in the case of commercial property for-14 days.or more;

to-eomply atall times with the obligations on the Chargor's part-contained in the lease under

which the Charged Property is held and to pay the rent and any cother sums payable under

the fease promptly and to provide forthwith to the Bank following receipt of a request to that

-effact from the Bank due evidence of the bayment to the Landlord of all such sums;

forthwith on veceipt of the same to forward to the Bank copigs of all notices of whatever
kind or othér correspoiidence or communications received from the Landlord relating to
alleged breachies of any obligation contained in the |ease; and

ta advise the Bank forthwith {and thereafter to keep: the Bank fully informed as to: the
oragress) of any dispute or potential dispute between the Chargor and the Landlord giving

Page 11

SCOTTDIRLNDCHGBINE1018.

Restricted - External




10,

details of the nature of the dispute, the facts resulting in the dispute and any other relevant
information.

FUrTHER UNDERTAKINGS

The Chargor by executing this Standard Security undertakes to the Bank that the Chargor during the
continuance of this Standard Security;

{a)

(b)

{

{g)

will keep alf buildings now orfor the time being subject to this Standard Security adequately
insured ‘agalnst loss or darage by fire and such othér risks-as the Bank may. from time to
tiffie require to the full replacement vallie thereof (having regard to-any possibile increases in
building costs and including the costs-of demolition, costs of alternative accommaodation and
architect’s, engineer's, surveyor’s and other professional fees) with an insurance office or
underwriters approved by the Bank in writing from time to time and if so required by the
Bank in the joint names of the Chargor{if applicable and required by the Bank) and the Bank
and will duly pay-all.premiums and other inonies necessary for effecting and keeping up such
insurance within.ornie weel 6f the samis bacoming due or, if ashorter time periad, thé'time
period for payment specified by the insurers, and will on demand produce to the Bank the
policies of such insurance and the receipts for such payments;

will keep all buildings now or for the titme being subject to this Standard Security in good
repatr and condition;

will keep all the utilities on-the Charged Property and/or serving the Charged Property and
any heating system in good working order;

will not without the prior consent of the Bank make any structural or materfal altération to
the Charged Property;

will duly and with reasonable expedition complete-any building opérations commenced 4t
any time by the Chargor on the Charged Property;

acknowledges at-any time after payment of the monies'secured by this Standard Security has
béen demanded or if default shall he made the Chargor in performing any of the above
obligations the Bank may as the case may be:insure and keep insured the said buildings in
any sum which the Bank may think expedient or -may repair and keep in repair the said
buildings or may complete any such building operations {with power to enter upon the
Charged Praperty for any of those purposes without thereb\j' becoming a heritable creditor in

possession);

wili manage the Charged Property, any person occiipying the whole or any part of the
Charged Property in accordance the principles .of good estate management and ih any
mannerthat the Bank in its sole discretion may require; and

acknowledges all monies expended by the Bank under-this provision shall be deemed to be
properly paid by the Bank,

Page 12

SCOTTDIRLNDCHGRIGB10128

Restricted - External




il

12

12.1

{a)

(b)

12.2

123

13.

131

APPLICATION OF INSURANCE PROCEEDS

All monies recsived on any insurance whatsoever in respect. of loss or damage by fire or
dtherwise to the sald huildings or any part thereof (whether effected or maintained by the
Chargor in pursuance of his obligation under the undertaking contained in Clause 10 {Further
Undertakings) of this Standard Security or independently of or otherwise than It pursuance
of such obligation} shall as the Bank requires. either be ._ag}p}ied inn faking good the loss or
damage in respect-of which the monies are received or big paid to-the.Bank in- o towards
payment of the monies for the time being secured by this Standard Security-or such part of
parts thereof as.the Barik may require.

ENFORCEMENT

O and after service of a default-notice or any failure to pay any-of the Secured Obligations
when they fall diie of a request frori the Chargor to the Bank that it exercise any of its
powers under this Standard Security (ar if any steps are taken to appoint an administrator of
the: Chargor (if the:Chargor is a company or limited fiability partnership) or any steps are
taken to appoint a frustee In bankruptoy in-respect.of the Chargor or its:assets (if the Chargor
is anindividual)}, the Security interests created by and.under this-Standard Sécurity shall be
immediately enforceable and the Bank shall be entitled to:

enforce all or any part of the Security Interests created by this Standard Security at the times,
in the manner and onthe terms it thinks fit;

exercise all powers and rights conferred on the Bank by the Act as varied and extended by
thig Standard Security; and

exercise to the fullest axtent permitted by law, all or any of the powers, authorities-and
discretions which are. conferred by this Standard Security (elther expressly or impliedly) in
relation to the whole of the Chargad Property or any part of it,

if no default notice has been served on the Chargor, the Bank shall ag sooh as reasonably
practicable after exercising any powey pursuant to Clause 12,1 above notify the Chargor of
such exercise,

The Bank shall not, by reason of it entering into possession of the Charged Property or any
part of Jt, be liable to account as heritable creditor in possession or be Hable for any loss.on
realisation or for any default or omission for which-a heritable creditor in possession might
be liable.

FURTHER ASSURANGES

The Chargor shall on demand execute any document and:do any other act ot thing {in gither
case, at'the expense of the Chargor) which the Bank may reasonably specify for pratecting,
preserving or. creating. any secutity created or intended to be created by this: Standard
Security of for facilitating the realisation theréof or otherwise for enforcing the same or
exercising any of the powers, rights and diseretioris-of the Barik under this Standard Security,
ineluding the execution of alf releases, transfers, assighations and other documents and the
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13.2

13.3.

14,

4.1

14.2

giving of all notices, orders, instructions, directions and reguests forany consents to enable
the Charged Property to be charged which the Bank may reasonably reguest.

The Chargor by executing this Staidard Security irrevocably appoints-each of the Bank and
any: Delegate appointed under this Standard Security jointly-and severally to be its-attorney

with full power of delegation inits name and on its behalf:

{a) to sign, execute, seal, complete and deliver any document, deed, agreement,

instruments ar act which the Bank or such Delegate may require for perfecting the title
of the Bank to the Charged Property or-for vesting the saime in the 8ank, its nominees ar
any purchaser or generally forany.of the purposes set out in this Sta ndard Secuarity;

(b} otherwise generally to-sign, seal, execute and defiver all dewds, assurarices, agreements

and documents and to do all acts and things which may be required for the full exercise
of all or any of the powers conferred on the Bank or Delegate under this Standard
Security oF which imay be deeried expedient by the Bank or a Delegate in connection
with any disposal, realisation or getting in by the Bank or such Delegate of the Charged
Property or any part thereof or in connection with any other exercise of any power
under this Standard Security.

The Chargor shall ratify and confirm all transactions entered into by the Bank or.any Delegate
in the exercise or purported exercise of the Bank's powers and all things done by the Bark or-
Delegate by virtue of any power of attorney given by this Clause 13.

COSTS AND EXPENSES

Al costs, charges and expénses incutred under this Standard Security by the Bank {together

with any rioimiriees, agents and Delegates) and all other monies paid. by the Bank (together
with-any nominees, agents and Delegates) in perfectingor otherwise in connection with this

Standard Secirity of in respect-of the Charged Property including {without prejudice to the

generility of the foregoing) all monies expended by the Bank (together with-any nominees,
agerits.and Delegates) under Clause 10 {Further Undertakings) of this Standard Sacurity and
all costs of the Bank and their nominées, agents and Delegates of all proceedings for
enforcement-of the securlty constituted by this standard Security of for cbtaining payment.
of the monies secured by this. Standard. Security or any part thereof or arising out of or in
connectian with. the acts authorised by Clause 13 {Further Assurances) {and so that any
taxation of the Bank's costs, charges and expenses shall be on the full indemnity basis) shall
be recoverable so far-as they refate to the labilities. of the Chargor as a debt and may be
debited to ahy account. of the Chargor and shall bear interest accordingly and shall be
¢hiarged oh the Charged Property and the-security conferred by this: Standard Security shall
bein addition and without prejudice to any-and ‘every other remedy, lien or security which
the Bank. may have or but for the said security would: have for the monies setured by this
Standard Security or any part theresf.

The Chargor shall on deriand pay to or fully iridemnify the Bank or nominee on an after-tax

hasis against all losses, actions, claiths, costs {including legal costs), expenses, proceedings,
liabilities and: expenditure which the Bank.may suffer, pay or incur, acting reasonably, in
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143

14.4

15'&

ie.

connection with any payment.or discharge in respect of the Secured Obligations {whether
made by the Chargor or a third person) being impeached or declared void-for any. reason
whatsoever.

Where, pursuant to Clause 14.1 ot 14.2 abave, a sum is paid to the Bank {together with any
hominees, agefits or Delégatas), the Chargor shall, in addition, pay to the Bank in respect of
value-added tax:

(aJ {except where the payment fafls within paragraph (b) below], such . afmount as equals
afiy value added tax-charged to Bank {or-any nominees, agents or Delegates) in respect
of the matter which gives rise to the paymient and which the Bahk {or any nominees,
agents or Delegates) certifies: is not recoverable by it by regayment or credit (such
certificate to he-conclusive in the absence of manifest error); and

{b} on any reimbursement of of indemnification for any commissions, costs, charges;
expenses or other items incurred by the Bark {or any nominees, agents or Delepates) as
agent for the Chargor such amountias equals the. amount mncluded in the cominissions,
costs, charges, expenses or other items in respect-of value added tax {and insuch a case
‘the Bank {or any nominees, agents or Delegates) shall provide the Chargor with an
apbropriate tax invoice in respect of such item, naming the Chiargor as recipient of the
relevantsupply):

The Ghargor agrees-that the Bank will not be held responsible for any loss suffered as a result
of exercise of or fallure to exercise by the Bank of its rights under this Standard Security,
except in the case of gross niegligence or wilful default of the Barik.

CONTINUING SECURITY

This Standard Security shall be continuing security and will extend to the ultimate balarice of
the Secured Obligations, regardless of any intermediate payment.or discharge in whole or'in
part and shall hot prejudice or affect any security which rnay have been created by any
deposit of title deeds or other documents which may have heen friade _Wit'h the-Bank priorto
the execution of this Standard Security relating to the Charged Property or 10 any ather
property of any other security which the Bankmiay now or at any time after the date of this
standard Security hold-in respect of the monies secured by this:Standard Security or any of-

them or any part thereaf respectively.

ACCOUNTS

If the Bank receives notice that the Chargor bas encumbered or disposed of the Charged
Property or any part thereof oroh the expiration of written notice.given under the provisions.

of Clause 2.3 {Agreement to Pay) the Bank shall be entitled to closé the accounts of the
Chargorand to open a new account-or -accounts and (without prejudice té any right of the

Bank to combine accounts) no money paid inito or-cairied to the Chargor's credit inany such
new sccount shall be appropriated towards or have the-effectof discharging any part of the
amount due to the Bank on any stch. closed account.. if the Bank does not-open a new
account or accounts immediately on receipt of such riotice it shall nevertheless be treated as
ifit had done so at the time when it received such notice and as from that time-alt payments
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17,

17.1

7.2

17:3

i8.

8l

182

18.3

made by the Chargor to the Bank shall be credited or be treated as having been credited to
such new account or accounis-and shall not operate td reduce the amount due from the
Chargor-at the time when it received such notice,

SET OFF

The Bank may at any tifie and from time to time without notice (but shall not be ohiliged to0)
set off (i} any obligaticn which is due and payable by the Chargor to the Bank and/or any
other member of the Barclays Group and is unpaid against (i) any obligation (whether or not
matured) owed by the Bank and/or any other member of the Barclays Group to'the Chargor,
{with the difference between the amounts in (i) and (i} being the "Set Off Amount”)
regardless-of the place of payment, booking branch or.currency of either obligation, Pursuant
ta the rights in the preceding sentence, the Bank may debit an account held by the Chargor,
with the Bank.by an amount up to and including the Set Of Amount.

If the cbligations are-in different curréncies, the Bank may convert either obligation at a
market rate of exchange in its usdal course of business for the purpose of the set off and if
when converted it leaves the Bank with less than the atnount due, the Chargor must make.
good the amount of the shortfall on demand,

The Bank ray in its absolute discretion estimate the amount of any liabitity of the Chargor
which is contingent or unascertained and thereafter set off such estimated amount and no
amount shall'be payable by the Bank to the Chargor unless and until. all Secired Obligations
have been ascertained and fully repaid or discharged.

ProcEERs FROM THE CHARGED PROPERTY

f the Bank enters possession of the Charged Property and the Chargor fails to rémave from
the Charged Property any fittings, fixtures or any other moveable progerty on the Charged
Praperty, after being called upon by the Bank by notice in writing to remove the same within
14 days, the Bank may as agerit of the Chargor remove and sell any such fittings, fixtures or
any other moveable property on the Charged Property and the net proceeds of sale thereof
shall be paid to the Chargor on demand and the Bank shall not have the right to retain or set
off such proceeds of sale against any indebtedness of the Chargor to the Bank.

Without prejudice to the provisions of Clause 18.1, the Bank it not be Hable for any loss or
damage suffered by or caused to the Chargor by the exercise of these fights available to the
Banlk-and the Chargor will be bound to indemnify the Bank against:all expenses incurred by it
in conniection with.or incidental to the removal and sale of any fittings, fixtures or any.other
moveable property on the Charged Property and against all claiims by.or Hability to any-third
party-asserting ownership ofany item,

The Chargor hereby undertakes to the Hank-to pay any sums which become payable by-the
Cha‘rgor under the Agricultural Holdings {Scotland) Act 2003. or under any other statute for
compensation costs or otherwise to a tenant of the Charged Property or any part thereaf
failing which the Bank may either pay the said sum or dischaige any tharge created in
pursuance of any such statute for securing the sarme and any monies paid by the Bank under
this Clause 18 shall be deeried to be expenses propeily incuived by the Bank hereunder,
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18, DiscREFION AND DELEGATION

181 Hiy fiberty or power which may be exercised or any determination which may be made
tnder this Standard Security by the Baak may be exercised or made from time to time in its
absolute and unfettered discretion without any obligation to give reasons.

182 The Bank may-at any time delegate all or any of the rights conferred on:it by this -Standard
Security.

193 The delegation. may be made upon any terms and conditions (including the power fo sub-
délegate) and subiect to any restrictions as the Bank may think fit.

1.4 Such delegation. shall not preclide-eitherthe subsequent exercise of such power, authority
or discretion by the Bank ttself or any subsequent delegation orf revacation.

195  Underno circumstances shall the Bank; nor. Delegate, nor any officer, agent or employee of
any of them be liablé to the Chargor or any other person, as the case may be, asa resuit of or
in connaction with any act, gefault, ofission or misconduct onthe part ofany Delegate.

20, RELEASE

The Charged Property shalf niot be refeased by time being given to the Chargor or by any arrangement
in refation to other securities.or by any act matter or thing whether occurring before orafter demand
whereby the same might.have been released {exceptan express release duly executed by or on behalf
of the Bank} and any monies which-may not be otherwise recoverable under this Standard Security by
reason of any fegal limitation, disability of incapacity on or of the Chargor shall nevertheless be
recoverable from the Charged Property as-though such monies had been advanced to the Chargor as
if the Chargor were the. sole of principal debtor in respect. thereof and this Standard Security had
secured such indebtedness.

21 BangRUPTCY, WINDING UP

Irthe event of the bankruptey or winding-up or-any arrangement with the creditors of the Chargor
any monies secured hy this Standard Security shall be deemed to continue dueand owing to the:Bank
until the same are actually paid and any dividends or payments received by the Bank shall be taken
and applied as payments in gross and shall hot prejudice the right of the Bank to recover out of the
Charged Property-all the ronies secured by this Standard Security.

22, TRANSFERS AND DISCLOSURE

2271 The Chargor may not may assigh or otherwise transfer any of its rights or obligations under
this-Standard Security.

22.2  The Bank may atany time:sell,-assign, novate, securitise or otherwise transfer all or any part
of its rights or obligations under. this Standard Security te any perscn at any fime (a
“Transferee"). The Chargor consents to the disclosure by the Bank of any information and
documentation directly or indirectly concerning this Standard Security to dny prospective or
actual Transferee.
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22.3

23,

24,

24,1

8.2

243

The Bank may disclose any information relevant to this Standard Security in the Banks
possassion refating to the Chargor to:

fa) any ather member or affiiate of the Barclays Group and our or their officers, directars,
etnployees; auditors, partners, consultants and professional advisers;

Bl agoverniment; banking, taxation or other regulatory authority;

{c).  anypersonin connection with a securitisation of all.or any part of the loan assets of any
member of the Barclays Group from. time to time;

{d) any persan who may otherwise enter inta contractuat relations with any member of the
Sarclays Group in connection with this Standard Security;

(e} any person to whom information is required or requested ta be disclosed by any court
of competent: jurisdiction or governmental, banking, taxation or other tegulatory
authority of similar body;

{f) any rating agency (inciuding its professional ‘advisers) to enable the rating agency to
carry ouf its normal rating activities;

(g) anycredit reference agency; and

{hy any othier obligor in respect of all or part of the Secured Obligations and any affiliate,
holding company or subsidiary thereof.

FORBEARANCE

Na delay or omission on the part of the Bank in exercising any right, power of privilege under
this Standard Security. will impair it or be construed as a waiver of it A siigle or partial
exercise of any right, power or privilage will not in any circtimstances preciude ary: other or
firther exercise of it or the éxercise of any other fight, power ot privilege:

NoTiCES, COMMUNICATIONS AND DEMANDS

Any hotice, cormmunication or demand under or in connection with this Standard Security
shall ‘be in writing and shall be delivered personally, ar by post to the Authorised Address
and, if given by the Bank, may be made or given by.any manager, officer or agent-of the Bank
orofany branch of the Bank.

Any netice, commuriication or demand made or delivered under or in cohnection this
Standard Security to the Chargor will ofily bie effective i the case of @ letter which is sent by
post, in a first-class prepald letter where available, and is posted befare the fast collection of
letters fram the letter box in which it was posted has been made on 'aﬁy day, at 10.00 a.m.
on thenext succesding day upon which a delivery of letters is made.

Any notice to the Bank shall be addressed in writing and sent by post to Barclays Bank PLC
tending Operations, PO Box 298, Birmingham, B1 3PF and shall only be. effective when
actually recefved by the Bank
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24.4

25,

251

25.2

253

254

26,

26,1

262

27

Demands under this Standard Security may be made from time to time and, at any time, the
liabilities and obligations. of the Chargor under this Standard Seclirity may be enforced,

irrespective of:

{a} whether any demands, steps or proceedings are being or Have been made or taken
against any third party; of

(b} whether or in what order any security to which the Bank may be entitled in respect of
the moriles and liabi?ities hereby. undertaken to be paid-or discharged by the Chargor
and any other obligationssecured under this Standard Security is-enforced.

MISCELLANEQUS PROVISIONS:

Any party to this Standard Securily which is a company or imited liability partnership
certifies that this Standard Security does not contravene any of -the provisions of its
constitutional documents.

if at any time any provision of this Standard Security is of becomes invalid, iflegal or
unenforceable in any respect under any law, the validity, legality and enforceability of the
rebnaining provisions of thig Standard Security shall rict in any way be affected or impaired.

Save as otheriwise pravided forin this Standard Security, a person who.is not a-party to this
Standard Security has no right under the Contract {Third Party Rights) (Scotland} Act 2017 or
otherwise to enforce or to enjoy the benefits of this Standard Security.

Notwithstanding any term of this.Standard Security, the consent of any person who is not a
party is not requirad to rescind or vary this Standard Security or any other agreerent
entered into under or in connection.with it.

GOVERNING LAW AND-JURISDICTION

This Standard Security and aty nor-contractual obligations arising from or in-connection with
it shall be.governed by, aid shall bie construed in dccorddnce with, the laws of Scotfand.

Each party ifrevocably submiits, for the exclusive benefit-of the-Barnk, to the jurisdiction of the
Scottish courts (biut without prejudice to Bank's right to commence proceedings against-any
‘party in any other jurisdiction} and irrevocably waives any objection on the ground of vente
ar inappropriate forum or any similar grounds.

W ARRANDICE

The Chargor grants warrandice, but excepting therefrom
the lease between Apex Construction Group Limited and Diddingston Coachworks Limited dated 31
August 1987 and 27 February 1988 @nd registered in the Books of Counncil and Session on 26
February 1988 as varied by {one) Minute of Variation of Lease between Martiney Properties
Limited and Duddingston Coachiorks Limited dated 13 and 20 December 2006 and rsgistered An

the HBooks of Couneil and Sesion on 17 Fanuary 2007, {two) Minute of Rent Review between the

Trustees of Duddingston Coachworks Group. SIPP and Duddingston Coachworks Limited dated 27
Augnst 2009 and 9 September 2009 amd registered in the Bodks of Coungil and Session on 20
July 2010, and (th¥ee) Minute of Variation and Extension of Lease between the Trustees of
puddingston Coachworks Group STPP and Duddingston Coachworks Limited and Geminl Repairs
Limited dated 3, 5 and 8 Wovenber 2017 and registered im the Books of Council and. Session on
23 November 2617, the tenant's right to which is registered in the Tand Register of Seotland
under Title Wumber MID1%4312.
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28, CONSENT TO REGISTRATION

The.Chargor-consents to the registration of this Standard Security and any certificate issued
by the Bank which specifies the-amount of the Secured Obligations then due fof preservation
and-execution.

IN WITNESS WHEREQF this Standard Security consisting of this and the preceding 21 pages executed
as follows:

drid on behalf of the Chargor
fitiup Coveminl,

Director {Print Full Name}

g:T e BEV X: y$HER

Dicector/STTrEtaFy(PART EUTRANR) Wi T gls

o Gleal 2027
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