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STATEMENT OF INDEMINITY
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section 12(1) of the above Act shall be entitled to be indemnified in respect of that loss by
the Keeper of the Registers of Scotland interms of that Act.
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DATE OF FIRST REGISTRATION
04 JAN 2001

INTEREST
TENANT

TITLE NUMBER ABN111637 Al

A. PROPERTY SECTION

DATE TITLE SHEET UPDATED TO
02 JuL 2012

DATE LAND CERTIFICATE UPDATED
TO
Z/duL 2012

MAP REFERENCE
NJ9305NW

DESCRIPTION

Subjects 35 AND 35A and 37447, CHAPEL STREET, ABERDEEN AB1O 1SP within
the land edged-red“pn the Title Plan.

SHORT PARTICULARS OF THE LEASEUNDER WHICH THE ABOVE SUBJECTS ARE HELD

Parties Date of Recording or Registration Term

UBS Trustees (Jersey) Ltd Land Registey 02 JUL 2012 175 years from 26
and UBS TC (Jersey) Jun. 2012 to 25
Limited as Trustees of the Jun. 2187.

‘ Pramerica UK Ground Lease
Fund to European
Development Company
(Hotels) Limited.

)

Note The tenants interest in the sub-station site tinted pink on the

Title Plan is not included in this Title.
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TITLE NUMBER ABN111637 B1

B. PROPRIETORSHIP SECTION

ENTRY PROPRIETOR

NO
i EUROPEAN DEVELOPMENT COMPANY DATE OF CONSIDERATION
(HOTELS) LIMITEDI ﬁCO'r“pOFated EUZEGJE’ILR?%{%N Rent £206,929
under the/Companies (Acts per annum
(company Num?gf SC?IOBSO: whose (subject to
registered office is at 1lay review).

Albyn Place, Aberdeen, AB1OZLYE
(but excluding assignees and
sub-tepants except \where
permitted in terms of &he Lease
Pn Entry 3 ©fothe Burdens
Section).

DATE OF ENTRY
25 JUN 2012
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., CHARGES SECTION

SPECIFICATION DATE OF
REGISTRATION
Standard Security by saiduEUROPEAN DEVELOPMENT 02 JuL 2012

COMPANY (HOTELS) LIMITED two-ABBEY NATIONAL TREASURY
SERVICES PLC,/Registered 0ffite Abbey Natignal House,
2 Triton Sqguare{(Regents Place, dLtondon NW1/3ANSas
trustee and security agent for the-Secured Parties.
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NO

TITLE NUMBER ABN111637 D1

D. BURDENS SECTION

SPECIFICATION

Disposition by Charies G Mitchell, (Scotland) with consent to
European Development company (Hotel&))Limited and their successors
assignees anpd  disponees’(fegistered 4-Jdan. 2001 of the area edged
red on the Titde Plan, contains the following burdens:

There is reserved/toyvand in favour of CGM (Operational Properties)
Limitedoand their —successors intitle as proprietors of the
subjects «/Known as &/10- Thistle “Street, Aberdeéen and their
respective Otenants and “ercupiers a “heritable andv/irredeemable
Servitude right. ©f vehicularZend pedestriarn/access leading/from any
point~on the Chapgl Street frontage marked "A" and "B" on'‘the plan
annexed—and executed, as)relative‘hereto to the car parking area at
the rear~of<the said subjects in Thistle Street between the points
marked "C"-=and\"D" on the said plan “oyver, such route as shall be
reasonable asZidentified from<time to time by our said disponees
and their foresaids. In the &vent  of a dispute as to whether the
right of access is~or<is not reasonable the said CGM (Operational
Properties) Limited <and, our said—disponees and their foresaids
hereby agree to refer “the) matter to an independent third party
mutually agreed failing whighywithin 14 days of written request by
one party to the other to be appointed at the instance of either
party by the Chairman (or Acting/ Chairman) of the Scottish Branch
of the Royal Institute of Chartered Surveyors whose decision shall
be final and binding on the parties and who shall have the power to
award the expenses of such reference as he sees fit. In any event
our said disponees and their foresaids shall be entitled to
temporarily suspend any such right of access during the
construction of their development. Our said disponees and their
foresaids shall otherwise be entitled to vary the route thereof
from time to time provided an alternative route complying with the
above criteria is provided. For the avoidance of doubt any dispute
concerning the reasonableness of such alternative route shall be
referred to an independent third party in accordance with the above
procedure.

Note: The said points A, B, C and D are indicated by the points
marked A, B, C and D in blue on the Title Plan.

Lease between European Development Company (Hotels) Limited
(hereinafter referred to as "the Landlords") and Scottish Hydro-
Electric Power Distribution Limited, registered 20 Dec. 2002, of
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D. BURDENS SECTION

the substation site tinted pink on the Title Plan contains the
following rights which afféct the subjects in this Title:

(A) The right of passage for tr@ffic of all kinds to and from the
subjects of lease ovenc—the routéchatched blue on the Title Plan
subject to making good-any surface damage occasioned thereby; and

(B) The right gf entry on’/to_adjoining/4ground belonging to the
Landlords within‘the Targer subjects known &s5/-35 and 35A and 37-47
Chapel Street, Aberdeen,for all “igcessary purpoddes .of construction
and subgeguent mainteriance of the /eléctricity sSub-station to be
erected upof the subjeets, of lease“/subject to maeking good any
surface damage occasioned thereby.

Provided .that Scottish Hydro-Electric Power Distribution (Limjted
shall “be_o0bliged to, exercise the  foregoing rights (A) and” (B)
inclusive reasonably and in, such a “magper as to cause the Teast
practicable <dfsturbance to the Landlords fand/or their Tenants and
their respective/ dbusiness <carried on from the aforesaid Tlarger
subjects.

3 Lease, referred to in—the Property Section, by UBS Trustees
(Jersey) Ltd and UBS T€ (Jersey) Limited as trustees of the
Pramerica UK Ground Lease Fund to FEuropean Development Company
(Hotels) Limited, registered 27Jul, 2012, of the subjects in this
Title, contains the following burdens:

OPERATIVE PROVISIONS
1 DEFINITIONS
1.1 In this Entry:

"Premises" means the property described in Part 1 of the

, Schedule(Description of the Premises) and includes all buildings
and other structures now or from time to time during the Term
constructed on them.

"Date of Entry" means 26 Jun. 2012.

"Encumbrances" means the restrictions, stipulations, obligations,
‘ undertakings, rights, reservations, provisions and other matters
which the Property is or may be subject to and are contained,
imposed by, or referred to, in the instruments brief particulars of
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D. BURDENS SECTION

which are set out in Bart-1C of the Schedule.

"Insured Risks" means thé//risks and other contingencies against
which the Premises and the building are required to be, or which
may from time to time be, insured,under the provisions of this
Lease, but subject %o, Sany exclusions, limitations or conditions
imposed by/dpr, containedin the potity of insurance, and "Insured
Risks" include=(but without“Himitation)fire, lightning, explosion,
storm, tempesty/ flood, bursting or overflowing or water tanks,
apparatus or pipe$, earthquakes, aircraft//~(but not hostile
aircraftic and othér(aerial devices or other articles dropped from
them, ahd riot and civit. commotion(cand such other)risks as the
Uandlord or.the-Tenant may,/deem expedient to insure.

"IfEerest” means(Gnterest at the/rate of 4% over the basg¢ nate of
Barctays Bank Plc forythe time be€jing and from time to time (as well
before—as “after judgment), or such/other comparable rate as the
Landlord ‘may, neasonably ~and properly (designate if the base rate
ceases to bepublished.

"Landlord” means “thetsaid UBS'{TRUSTEES (JERSEY) Ltd and UBS TC
(JERSEY) LIMITED as <trustees of the PRAMERICA UK GROUND LEASE FUND
and in substitution therefor its successors in title as heritable
proprietors of the Premises:

"lease" includes this lease as waried, amended or supplemented from
time to time.

"Planning Acts" means the Town and Country Planning (Scotland) Act
1997, the Planning (Listed Buildings and Conservation Areas)
(Scotland) Act 1997, the Planning (Consequential Provisions)
(Scotland) Act 1997, the Planning (Hazardous Substances) (Scotland)
Act 1997 and any legislation of 1ike purpose or nature.

"Schedule" means the schedule of 2 parts annexed and subscribed to
this Lease, and which forms part of this Entry;

"Tenant" means the said European Development Company (Hotels)
Limited and in substitution therefor its permitted successors and
assignees.

"Tenant’s Obligations" means the obligations and undertakings on
the part of the Tenant contained in this Lease.

"Term" means the term of years granted by this Lease together with
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D. BURDENS SECTION

any continuation thereof; ‘whether by tacit relocation or for any
other reason.

1.2 Where the Tenant is placed(Under a restriction in this Lease,
the restriction is to Mbe deemed "o/ include the obligation on the
Tenant not to permit ‘o )dilow the ifringement of the restriction
by any person,

1.3 The clause and/paragraph héadings in this Lease are for ease of
reference only and/are not t¢/ / be, taken into . account in the
construction._ or interpretation of /any provision/to which they
nefer.

14 _Unless the cdaonbtext otherwise requires, references:

(a) toodefined terms—are-references to the relevant defined term in
Clause 1.1:

(b) to numbered .clauses “Gnd schedules “dre references to the
relevant clause inwor-schedule’to/this Lease; and

(¢) in any schedule to _a numbered ‘pandgraph are references to the
relevant paragraph in that“schedule.

1.5 Words in this Lease importing the singular meaning, where the
context so allows, include the plural meaning and vice versa.

1.6 References 1in this Lease tod/any statutes or statutory
instruments dinclude and refer to any statute or statutory
instrument amending, consolidating or replacing them respectively
from time to time and for the time being in force, and references
to a statute include statutory instruments and regulations made
pursuant to them.

1.7 Words in this Lease importing any one gender include both other
genders and may be used interchangeably, and words denoting natural
persons, where the context allows, include corporations and vice
versa.

1.8 When at any time the Tenant comprises two or more persons, the
expression "the Tenant" includes the plural number and obligations
in this Lease expressed or implied to be made with the Tenant or by
the Tenant shall be deemed to be made with or by such individuals
jointly and severally.
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2 GRANT OF LEASE

In consideration of the’/rent reserved by and the obligations and
undertakings on the part of{the Tenant in this Lease the Landlord
lets to the Tenant (thut excluding assignees and sub-tenants except
where permitted inoterms of this/lease) the Premises excepting and
reserving /Lo the Lahdlord the rights , set out in Part 1B of the
Schedule (Bxceptions and//reservationg)) for the term of 175 years
from the Date- of Entrycito 25 Jun€ /2187, subject to the
Encumbrances, the Tenant paying/during the Term:

(a) the /yearly rent-of> TWO HUNDRED <and SIX THOUSAND NINE HUNDRED
and TWENTY >NINE POUNRS | (£206,929.00) 2 STERLING ‘Csubject to the
provisions foropevision in‘Part 2 of the /Schedule (Rent preview)) by
eqgual. quarterty/ payments in/ddvance on 25 Mar., 24 Junhi/,~29 Sep.
and_25% Dec. 1in every, year thelfirst (or a proportionate-—part) of
such payments in régpect of the period commencing on the Date of
Entry and—ending on the day prior to the following quarter day to
be made on (thesdate of entry «wunder this/lLease;

(b) as additional rent any value 4ddded tax chargeable on the rents;
and

(c) as additional rent  payable on demand the amount of any
insurance premium expended by the Landlord in exercise of 1its
powers on default of the Tepanmt to perform its obligations in
Clause 3.4 (Insurance).

3 TENANT'S OBLIGATIONS

The Tenant undertakes and obliges itself to the Landlord as set out
in this Clause.

3.1 Rent

To pay the yearly rent payable in terms of this Lease free from any
deductions and rights of set-off (save for any deductions which the
Tenant is Tegally compelled to make) at the times and in the manner
required under Clause 2(a) and the additional rents payable 1in
terms of this Lease at the times and in the manner specified in
relation to each of them.

3.2 Interest

3.2.1 To pay Interest on so much of the yearly rent payable qn

n
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terms of this Lease as remains unpaid after it has become due for
payment.

3.2.2 To pay Interest on so much/ef the additional rents, arrears

' of reviewed rent and any accrued®interest and other monies (not
being rent) payable underi this Leas®//as remain unpaid for seven
days after (as <the case may“ he):

(a) demand in those:cases wheretpayment beccmes due only on demand;
or

(b) the daté on which “they have become due for ‘gdyment by the
Tenant,

from , the- date of-“demand, or the date that they became dug, for
payment,—until payment is, made to the Llandlord.

3.3 Outgoings

3.3.1 To pay and discharge’.da¥1,._ outgoings 1in respect of the
Premises.

3.3.2 For the purpose of. Clause 3.3.1 "outgoings" means all non-
domestic rates, water rates, —water charges and all existing and
future rates, taxes, charges, _ assessments, impositions and
outgoings whatsoever (whether parf)iamentary, municipal, parochial
or otherwise) which are now or mayZ4ai any time be payable, charged
or assessed on property or the owner/or occupier of property, but
"taxes" in this context does not include value added tax, nor any
taxes 1imposed on the Landlord in respect of the yearly rent
reserved by this Lease or 1in respect of a disposal of the
lTandlord’s interest in the Premises.

3.4 Insurance

3.4.1 To keep insured at all times throughout the Term with an
insurer approved by the Landlord (such approval not to be
unreasonably withheld or a decision on the request unreasonably
delayed) 1in the joint names of the Landlord and the Tenant the
Premises against loss or damage by the Insured Risks in the full
replacement cost of the Premises, and also the cost of demolition,
' shoring up and site clearance, architects’, surveyors’ and other
requisite professional advisers’ fees in vrelation to the
reinstatement of the Premises, value added tax on any such items,
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and third party and(public 1iability risks;

3.4.2 To pay the premitm$for insurance promptly as they become
due;

3.4.3 Whenever the)Premises may/be destroyed or damaged as the
result of7an Insured(Risk so as Lo render the Premises unfit for
occupation//er. use to ahy extent, diYigently to apply the proceeds
of the policy/ef insurancetveceived for/fhat purpose in rebuilding
and peinstating/thé Premises”/as soon as may//reasonably and properly
be ppacticable, andoto make uplany deficiencty/in, the proceeds out
of its/@wn resourcesy/ gnd

3.4.4 To produce to thegndlord a copy of the insurance policy
whehever reasonably and propérly requested and the rec&jpt for the
Tatest premium as soon as practicable after each payment—has been
made.

3.4.5 Any CPule of law whieh has the&/effect of terminating this
Lease on thé occurrence of’/any, destruction or damage which causes
the Property to“be wholly or<partially unfit for occupation and use
shall be inoperative, and in Ssdeh circumstances this Lease will
continue in full force and effect in every respect.

3.5 Contribution to facilities enjoyed in common

To pay to the Landlord on demand a fair and proper proportion (to
be conclusively determined by“ the Landlord or the Landlord’s
surveyors in either case, acting reasonably) of the expense of
cleaning, 1ighting, repairing, renewing, decorating, maintaining
and rebuilding any party walls, fences, gutters, drains, roadways,
pavements, entrance ways, stairs and passages, and access ways
which are or may be used or enjoyed by an occupier of the Premises
in common with any other person or persons.

3.6 Repair

The Tenant accepts the Premises as being in good, substantial and
tenantable condition and repair and in all respects fit for the
purpose for which it is let and throughout the Term when and as
often as may be required and irrespective of the cause of damage,
well and substantially to keep, repair, maintain, clean, decorate,
treat, support and uphold 1in good, substantial and tenantable
condition to the reasonable satisfaction of the Landlord and where
necessary for that purpose to renew, rebuild and reinstate all
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present and future buiVdings forming part of the Premises and all
additions and improvements(@nd all fixtures and fittings which may
at any time form part of thé/ Premises. Any warranty or warranties
on the part of the Landlord ifmpiied by common law or otherwise

' relating to the conditien or suitability for use of the Premises or
the building thereon or>any part theréof is/are expressly displaced
from this Lease and shalivfe)inapplicable.

3.7 Landlord’s right of inspectdon. and right¢of-repair

* 3.7.1 Toc-permit the -Léndlord and its/employees~gr-agents at all
neasonable..and proper “times by priofy<appointmenti/during normal
working hours, to enter 1intoe,— inspect ~and,view the \Premises and
examine their ~tondition use“or- occupation/and also to take a
schedul® .of fixtures<in the Premises:

3.7.2 1f _any-~breach of/ d.tenant’s@bligation under this Lease,
defects, disrepair, removel of) fixturesZor—unauthorised alterations
or additions are /found on such inspection for which the Tenant is
1iable, then on notice by the Landlord to the Tenant to execute all
repairs, works repldcements or removals required within two months
(or sooner if necessary)-after the receipt of the notice to the
reasonable and proper satisfaction of the Landlord or its surveyor.

3.7.3 In case of default itZ/shall be lawful for workpeople or
agents of the Landlord to enter “into,the Premises and execute such
repairs, works, replacements or removels.

3.7.4 To pay to the Landlord on demand all expenses so incurred
with Interest on such expenses, or so much of them as may from time
to time remain unpaid, from the date of expenditure until the date
they are paid by the Tenant to the Landlord (such expenses and
Interest to be recoverable as if they were rent in arrear).

| 3.8 Yield up in repair at the end of the Term

At the expiry or earlier determination of the Term quietly to
remove from and yield up the Premises (with all additions and
improvements to the Premises and all fixtures which during the Term
may be fixed or fastened to or on the Premises other than tenant’s
fixtures which the Tenant shall be entitled to remove) repaired,
maintained, cleaned, decorated and kept in accordance with the
Tenant’s Obligations in this Lease.
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3.9 Alterations

Not to erect any new buitdings or structures on the Premises nor to
demolish or remove any structure on or in the Premises, nor make
any alterations op additions’ to. or affecting the structure or
exterior of the Premises in any/tase, without the consent of the
Landlord /which consen®, shall not~be unreasonably withheld or a
decision“on/the request unreasonably delayed.

3.10 Alienation

3.10°1 Not to assign/charge or mortgage part oniy.of the Premises
(as opposed-to the whole):

3510.2 Not to’assign the L[éd5e without the prior written consent of
the Landlord, Which_consent will/not be unreasonably withHeld or a
decisiorr on the ‘réquest unreaSomably delayed in the case of a
proposSed Jassignee who 45 a persofy who would in the reasonable
opinion of//a)prudent ifstitutional lawdlord of a licensed hotel be
considered 0of/adequate fVnancial standing to enable it to comply
with the Tenant!s)'Obligationssy and

3.10.3 Not to charge 6t mortgage the whole of the Tenant’s interest
in whole of the PremiSes without the prior written consent of the
Landlord, which consent'Will_not be unreasonably withheld or a
decision on the request urréasonably delayed in the case of a
proposed chargee who would in'/the reasonable opinion of a prudent
institutional Tandlord of a Ticensed hote]l be considered of
adequate financial standing to enable it to comply with the
Tenant’s Obligations: and

3.11 Intimation of Alienation

3.11.1 Within one calendar month after the date of any permitted
assignation of this Lease or the grant of any sub-lease of the
whole or any part of the Premises or any assignation of such a sub-
lease or the execution of any standard security or charge affecting
this Lease or any such sub-lease as aforesaid or any transfer or
discharge of any such standard security or charge or any devolution
however remote of this Lease or of any such sub-Tease as aforesaid
by will, intestacy, assent or operation of law to produce, supply
or cause to be supplied (without any demand by any person) to the
Landlord for registration or as it may from time to time direct, a
certified copy of the deed, document or instrument effecting such
assignation, subassignation of sub-lease, standard security,




LAND REGISTER OF SCOTLAND

) %)
) &3 o8

D. BURDENS SECTION

charge, transfer or digcharge of standard security or charge or
devolution as aforesaid.

3.12 User

3.12.1 Not to use the‘Premises otherwise than as a licensed hotel,
with ancillary, public Bar, and restaurant areas with relative
ancillary office, service,~ car parking, /dandscaping and external
areas, without the consent of &he Landlord, <Such consent not to be
unreasonably withheld-wor a decision,on the ‘request unreasonably

‘ delayed.
3.42.2 Nothinmg SIn this Lease implies or-7is, to be ‘treated as a
warranty to the effect that“the use of (the Premises - forn/ those

a
purposes .is in compliance with’al1,Planning Acts and regulations
now orvfrom time to timesin force.

3.13 Restrictions affecting use of the Rpremises

3.13.1 Net to use/the Premises . for,any noxious, noisy or offensive
trade or business nop)for any illegal, or immoral act or purpose.

3.13.2 Not to hold any sales by auction on the Premises.

3.13.3 Not to do in or upon the Premises anything which is a legal
nuisance, annoyance, disturbance,</inconvenience or damage to the
Landlord or to the owners, tenants/and occupiers of adjoining and
neighbouring properties.

3.13.4 Not to do anything whereby any policy of insurance relating
to the Premises may become void or voidable.

3.14 Compliance with statutes, etc

3.14.1 To comply in all respects with all statutes for the time
being in force and requirements of any competent authority relating
to the Premises or anything done in or upon them by the Tenant, and
to indemnify the Landlord against all actions, proceedings, claims
or demands which may be brought or made by reason of such statutes
or requirements or any failure to comply with them.

3.14.2 To comply with all requirements under any present or future
statute, order, by-law or regulation as to the use or occupation of
or otherwise coencerning the Premises.

3.14.3 To execute with all due diligence all works to the Premises
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for which the Tenant /is liable in accordance with this Clause and
of which the Landlordchias given notice to the Tenant.

3.14.4 To observe and implement in the same manner and to the same
extent and effectrcas if theyowere the proprietors of the Premises
the Encumbrances.

3.14.5 T the Tenant does not comply with this Clause to permit the
Landlord té./enter the Premises to caryy. out such works, and to
indemnify the//tandlord or//demand for the expense of so doing
(ireluding surveyors' and othep professiondl/advisers’ fees) with
Interest on such expehse, or so Wdeh of it as may-from time to time
remain anpaid, from the-date of expenditure unti}-payment by the
Tenant toothe) Landlord,“stch monies ‘t0 be recoverablevas if they
were rent in—drrear.

3.15-PTanning permissions

3.15.1 Not/without theconsent of the/dandlord (such consent not to
be unreasonably withheld of a-decision on the reguest unreasonably
delayed) to make any application under the Planning Acts to any
Tocal planning autHority for- permission to develop, including
change of use of, the Premises.

3.15.2 To indemnify theZlandlord against any development charges,
other charges and experises payable 1in respect of planning
applications and to reimburse“to the Landlord the costs it may
properly incur in connection with such consent.

3.15.3 To keep the Landlord indemnified against any sum which may
become payable or be incurred in consequence of the use of the
Premises reverting to the use existing before the application was
made.

3.15.4 Forthwith to give to the Landlord full particulars in
writing of the grant of planning permission.

3.15.5 Not to fimplement any planning permission if the Landlord
makes reasonable and proper objection to any of the conditions
subject to which it has been granted.

3.16 Compliance with town planning and environmental requirements

3.16.1 To perform and observe all the provisions and requirements
of all statutes and regulations relating to town and country
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planning and environmental/protection in relation to the Premises,
and to obtain any developmént. or other consent, permit or licence
which may be requisite by reasen, of the development or manner of
use of or on the Premises by thHe Tenant.

3.16.2 To indemnify “the Landlord“against any 1loss or expense
suffered by the Landlordy( by, reason of ~the Tenant’s failure so to
obtain any ‘reguisite devélopment or gther consent, permit or
licence or in complying with the requirements of such statutes and
regulations.

3.16.3 To .give full particulars to the&-bandlord ofany notice, or
proposal foroa notice, orlueorder or proposal, for an-erder, made,
given or issued> toothe Tenant-under or by Wwirtue of any-statute or
regulation relatingto town and country planning, envirdgnmental
protectiaon’ or otherwise within sevefn days of the receipt of any
such by the Tenant, and{if so requited)by the Landlord to produce
such notice,—order, or proposal for @ /motice or order, to the
Landlord.

3.16.4 Forthwith to//take all reasSonable and necessary steps to
comply with any such netice or order:

3.16.5 At the request and cgst of the Landlord, to make or join
with the Landlord in making~such objections or representations
against or in respect of any propdsaly for such a notice or order as
the Landlord may deem expedient.

3.17 Claims made by third parties

3.17.1 To indemnify the Landlord against any claims, proceedings,
damages or demands, and the costs and expenses so incurred, which
may be brought against the Landlord by any employees, workpeople,
agents or visitors of the Tenant in respect of any accident, loss
or damage whatscever to person or property howsoever caused or
occurring in or on the Premises.

3.17.2 To keep the Landlord indemnified against all claims,
proceedings, damages or demands and the costs and expenses so
incurred for which the Landlord maybe rendered l1iable or be exposed
by reason of the breach by the Tenant of its obligations in this
Lease.

3.18 Expenses of the Landlord

&
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To pay on demand &l expenses (including solicitors’ costs and
surveyors’® fees) properly jincurred by the Landlord:

(a) in relation to the préparation and service of a schedule of
dilapidations for which the Teénant is responsible in terms of this
Lease s

(b) in connéction witw /jevery applicabtion for any consent or
approval madetunder this Lease whetherd gr. not such consent or
approval is granted-or given; ‘@nd

(c) 1ineidental to procuring the pdyment of any“sums due by the
Tenant or’s.remedying of @afy breach ofvd - non-monetary/abligation of
the Tenant in terms of thelllgase.

3.19 Obstruction of windows or lights
3.19.1 " Not—to permit any—encroachment/ cn the Premises.

3.19.2 Not to,.permit any <epyitude to be made or acquired into,
against or over’the Premises.

3.19.3 Where any window,~1light, opening, doorway, path, passage,
drain or other restriction,—encroachment or servitude is made or
attempted to be made or acguired, forthwith to give notice of the
circumstances to the Landlord;<a@nd at the request and cost of the
Landlord to adopt such course'at- may be reasonably required or
deemed proper by the Landlord for<{preventing any such restriction,
encroachment or the acquisition of any such servitude.

3.20 Value added tax

3.20.1 To pay value added tax on taxable supplies made by the
Landlord of goods and services under or 1in connection with this
Lease, and all consideration for the goods and services supplied
shall be treated as exclusive of value added tax chargeable on the
payments.

3.20.2 Where the Landlord is entitled under this Lease to recover
from the Tenant the cost of goods and services supplied to the
Landlord, but in respect of which the Landlord makes no taxable
supply to the Tenant, to indemnify the Landlord against so much of
the input tax on the cost for which the Landlord is not entitled to
credit allowance under section 26 of the Value Added Tax Act 1994.
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3.21 Encumbrances

To observe and perform the “0bligations and Tiabilities comprising
the Encumbrances so far as theylare capable of being enforced, and
to keep the Landlord indemnified(against any Tiability whatsoever
arising out of the breach, non-obServance or non-performance of
such obTigations and liabilddties.

4 PROVISOS
The parties agree to ' the-following provisos.
4.1, Power for, Landlord to’'degl with adjoining property

The” Landlord may), deal as it/ thinks fit with other property
adjoining>the Premises belonging td ‘the Landlord, and may erect or
permit to be~erected om/guch property/any buildings irrespective of
whether they affect or diminish the Tight-or air which may now or
at any time be(énjoyed by the Tenant in respect of the Premises.

4.2 Notices, consents)and approvals

Any notice served under of sn connection with this Lease shall be
in writing and be properly<served if sent by recorded delivery post
to the Tenant or the Landlord“(as appropriate) at their registered
offices (or, if the Tenant 1is-mot. an incorporated body at its
address as last intimated to the“Ldadlord or (and which failing)
the Premises). Any notice served in/accordance with this Clause
shall be deemed to be served on the Tenant or the Landlord (as the
case may be) at the expiry of 48 hours after the time of posting
unless the contrary can be proved. In proving posting it shall be
sufficient to prove that an envelope containing the notice was duly
addressed and posted in accordance with this Clause.

4.3 Landlord’s power to insure on default of Tenant

The Landlord reserves the right to insure the Premises on the terms
in Clause 3.4.1 if the Tenant should fail to do so (but is not
under obligation to the Tenant to do so) and to recover the cost of
insurance from the Tenant.

4.4 Landlord’s consents

Any consent or approval required under this Lease shall be obtained
before the act or event to which it applies is carried out or done
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and shall be efféetive only if it is in such form and upon such
terms as the party ¢iving it properly and reasonably requires.

4.5.1 Irritancy
If:

(@) the&rwhole or part’of.the rent (whother legally demanded or not)
or any other ,sum due by &he Tenant j57dt any time in arrears for 21
days after the due date for payment; or

(b} the Tenant 1s"&Et-any time “im breach of any/ef the non-monetary
obTigdtions undertakenby it under>this Lease; or

6¢) the Tenapt- (being an’jindividual “or a firm) entérs, into any
composition with its creditoré/or becomes apparently fasolvent or
sequestrated of.//(being a company or a Limited Liability
Partnership) goes “Jnto<liquidatien whether compulsory or voluntary
(other than)a voluntary1iquidation when solvent for the purpose of
amalgamation//or reconstruction) or has a receiver appointed in
respect of Yany  part of’.tfhe  Tenant’s undertaking or has an
administrator appointed or makes)a proposal for a company voluntary
arrangement under Part<l of the Insolvency Act 1986;

then and in any of suéh events the Landlord at its option and
subject to the subsequent priovisions of this Clause first having
been complied with by the Landiord, may by notice served on the
Tenant terminate this Lease forthwith and treat this Lease and all
transmissions thereof with all that has followed or can competently
follow thereon as void and null and that without the necessity of
any declarator, process of removal, or other procedure at law and
the Premises shall thereupon revert to the Landlord.

In the event of termination of this Lease in accordance with the
above the Landlord or any person or persons duly authorised by the
LandTord may enter upon possession of the Premises and uplift
rents, eject tenants and occupiers and thereafter use, possess and
enjoy the Premises free of all claims by the Tenant as if this
Lease had never been granted, but without prejudice to any other
right of action or remedy available to the Landlord arising out of
or in connection with any antecedent failure to pay any rent or any
other sum due by the Tenant or any antecedent breach of any non-
monetary obligation of the Tenant under this Lease.

In the case of a failure or contravention by the Tenant (including
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the non-payment of rent)/which is capable of being remedied, albeit
late, the Landlord shall no®)exercise the option to terminate this
Lease unless and until it shall.first have given under threat of
irritancy written notice to the Tenant and to the creditor under
any standard security orfloating ‘¢haerge over the Tenant’s interest
in the Premises whose fntérest has beenintimated in writing to the
Landlord requiring the same)to be remedied and the Tenant or any
such creditor’ /shall have fatled to remedy/ the same within such
reasonable periods/having due \regard to the mature and extent of
the failure or contravéntion complained of (buf/noet the Tenant’s
financialoeircumstances),) as shalld/be’ prescribed/ iy the notice
which in the case of nor~payment of “fént. (or any -other monetary
amounts) willvbe /14 days onlyx

In~ the  «ase of “the’ Tenant “becoming insolvent or appafently
insolvent—0r_going inte Sliquidation/ ({gther than for the purpose of
reconstruction.or amalgamation as afaresaid) or having a receijver
or an administpdtor appointed ) )the Landiord-shall not exercise the
option to terminate this Lease<in accordance on the grounds of
insolvency, apparenty insolverncy, ¢»1liquidation, receivership or
administration (as the cése may bé){unless and until it shall first
have allowed the interim, trustee ~or permanent trustee or the
liguidator or the receivér_or the administrator (as the case may
be) or the creditor under any standard security whose interest has
been intimated to the Landlord, -a, period of 12 months (or such
lTonger period as such interim//,trustee, permanent trustee,
liquidator, receiver, administrator ©r creditor, as the case may
be, may request) in which to dispose of the Tenant’s interest in
this Lease (on the same terms mutatis mutandis as set out in Clause
3.10) but only if the trustee or Tliquidator or receiver or
administrator or creditor (as the case may be) shall personally
accept full responsibility for payment of rent (whether due 1in
respect of a period occurring before or after the date of
insolvency, apparent insolvency, liquidation or the appointment of
the receiver or administrator (as the case may be)) and for
performance of all the obligations on the part of the Tenant
(including performance of any outstanding obligations which may
subsist at the date of insolvency, apparent insolvency, liguidation
or the appointment of the receiver or administrator (as the case
may be)) under this Lease from the date of insolvency or apparent
insolvency or Tiguidation or the appointment of the recejver or
administrator (as the case may be) to the expiry of said period or
if earlier the date of entry under the disposal.]




&

LAND REGISTER OF SCOTLAND Cn
S

TITLE NUMBER ABN111637 D17

D. BURDENS SECTION

5 LANDLORD'S WARRANDIGE

The Landlord undertakes to/the Tenant that the Tenant may lawfully
and peaceably enjoy the Prémises throughout the Term without any
Tawful suit, eviction. or interryption by the Landlord or by any
person Tawfully c%aiming throughy/) under or in trust for the
Landlord.

6 EXPERT DETERMINATION
6.1 Appdication ofiprovisions

In this Lease; where any $ssue is reguired, to be dealtwith by, or
submitted for the determi®ation of., af independent=‘exgert, the
tolTowing provisiens of thi§/ Llause are to apply but, in case of
conflict with other -provisions specifically relating to expert
determination elsewhere“in this L[€ase. those other provisions are
to prevailto the extent of the conflict.

6.2 Appointment/of-expert

The expert is to be appointed by the parties jointly, or if they
cannot or do not agree’on the appointment, appointed by whichever
of the following is appropriate:

(a) the president from time to“time of the Scottish branch of the
Royal Institution of Chartered Slplevors: or

(b) the president from time to time of the Institute of Chartered
Accountants in Scotland,

or in either case the duly appointed deputy of the president, or
other person authorised by him to make appointments on his behalf.

6.3 Requirements of appointee
The person so appointed is to:
(a) act as an expert, and not as an arbiter; and

(b) must afford the parties the opportunity within such a
reasonable time 1imit as he may stipulate to make representations
to him (accompanied by professional rental valuations, reports or
other appropriate evidence in the relevant circumstances) and
permit each party to make submissions on the representations of the

T
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other.
6.4 Fees and expenses of expert

6.4.1 The fees and expenses of “the) expert, including the cost of
his nomination, are to.be, borne asithe expert may direct (but 1in
the absence of such a difection, by the-parties in equal shares),
but (unless they otherwise-agree) the parnties shall bear their own
costs with respect/ to the determination of the’dssue by the expert.

6.4.2 Oneparty may ‘pay-the costs’ required to be borne by another
party 1f they remain unpaid, for more than 21 days after they become
doe, and then, recover thesesvand any ingidental experises jincurred
from-the other“party on demand.

6.5 Death>incapacityZand_jncapability ef expert

If the expertorefuses to<dects becomes-irncapable of acting or dies,
the Landlord on/ /the Tenant<may request the /appointment of another
expert in his stead under Clausg/6.2

6.6 Status of expert”™s determination

The determination of the<independent expert, except in case of
manifest error, is to be binding on the Landlord and the Tenant.

7 REGISTRATION OF LEASE

The Landlord and the Tenant consent to registration of this Lease
for preservation and execution.

8 LAW OF SCOTLAND TO APPLY

This Lease shall be interpreted in accordance with the Taw of
Scotland and any dispute, difference or question of any kind which
may arise between the parties shall be determined in accordance
with the law of Scotland. To the extent the Landlord and the Tenant
are not or might not in the future be subject to the jurisdiction
of the Scottish courts, the parties agree to submit to the
jurisdiction of the Scottish courts.

9 UNENFORCEABLE PROVISIONS

9.1 Each provision of this Lease shall, wunless the context
otherwise requires, be read and construed independently of every
other provision of this Lease with the intent that, 1if any

&
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provision of this Ledse’is held to be invalid or unenforceable for
any reason, then the rémajning provisions of this Lease shall, to
the extent that they aredjot~held to be dinvalid, remain in full
force and effect.

9.2 If any provisiogzof this “lease is held to be void or
unenforceable  but wouldy) if some Jpart. thereof were deleted or
amended, be valid and enforceable, thén, such a provision shall
apply with such/deletion or(@mendment as<may, be necessary to make
it valid and enforceable.

Schedule
Part, 1A-Description, of-the Premises

The premises) known as<—and. forming “352and 35A and 37-47 Chapel
Street Aberdeen, being the—subjects reg¥stered under Title Number
ABN46142

Part 1B Exceptions and>reservations

1 The free and uninterrupted passage of water, steam, soil, air,
gas and electricity from dnd to any part of the Premises or any
adjoining or neighbouring preperty through the conducting media
commonly used for those purposes’/which are now or may in the future
be in, on or under the Premises.

2 A1l rights of entry upon the Premises referred to in Clauses 3.7
and 3.14 and Part 1C of this Schedule

Part 1C The Encumbrances

Those in the Land Certificate for Title Number ABN46142

Part 2 Rent review

1 DEFINITIONS

In this Part 2 of the Schedule:

"A" means the monthly figure shown in the Index published for the

Corresponding Month 1in the year of the immediately preceding
relevant review date or (if none) in the year of the date of
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commencement of the Term.

"B" means the monthly figure“/ghown in the edition of the Index last
published before the relevant réview date.

"Corresponding Month" (neans the samé/calendar month as the calendar
month in which the monthly figure inm~the Index last published
before the reltevant review ddte occurs.

"Index" means the®all items retay) prices indexX) published by the
Office fprONational Statistics.

2.3, THE REVIEW BATES

The~yearly rent ‘payable under 4his lLease is”  to be reviewed/on the
expiry., of each year-of .the Term (réferred to in this Schedule as
the "review~ dates" “and <"the relevant review date" shall be
construedaccordingly) and with effect/on _ and from the relevant
review date,(the reviewed—rent (as agreed or determined in
accordance with this Schedule?),is to become payable as the yearly
rent reserved by thi®)lLease.

2.2 UPWARD-ONLY RENT REVIEWS
2.2.1 The reviewed rent is tolbg the greater of:

2.2.1.1 the yearly rent payable /under this Lease immediately
preceding the relevant review date mudtiplied by 1.02; and

2.2.1.2 the yearly rent payable under this Lease 1immediately
preceding the relevant review date multiplied by the lesser of (a)
1.05 and (b) B/A

2.2.2 1If the Index is re-based after A is published, but before B
is published, then an appropriate adjustment shall be made in the
calculation to ensure that both B and A are calculated on the same
basis.

2.2.3 If the Index ceases to be published then there shall be
substituted in the calculation in paragraph 2.2.1 such other index
as the Landlord and the Tenant shall agree or failing agreement as
shall be determined by an independent expert pursuant to Clause 6
as being a generally respected measure of the general increase in
retail prices.

2.2.4 If, because of any change after the date of this Lease in the
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method used to compilethe Index or for any other reason it becomes
impossible or impracticable to calculate fairly the fraction
referred to in paragraph /271 by reference to the Index, or if any
dispute or question arises (b€tween the parties to this Lease with
respect to any such’xalculaticm pUrsuant to paragraph 2.2.1 or with
respect to the construction or éffeéct of this provision, then such
dispute or/ guestion vshall be referred to an independent expert
pursuant to Clause 6.

2.3 TIME LIMITS

Time Ts/mot of the essence in agreeing or determifring the reviewed
rent or of dappointing an expert.

(&9}

2.0 RENTAL ADJUSTMENTS

2.4.1 1f the reviewéd“rent has ‘“mot) been agreed or determined in
accordance’with the previgions of this’Schedule before the relevant
review date¢/ then, untilsthe. reviewedrent has been so agreed or
determined, the Tenant will/Continue to pay, on account, rent at
the rate of yearly .rent payable immediately before the relevant
review date.

2.4.2 The Tenant will pay to the Landlord, within seven days after
the time that the reviewed’rent has been agreed or determined, all
arrears of the reviewed rent-which have accrued in the meantime,
with interest equal to the bas€/rate of Barclays Bank PLC on each
of the instalments of the arrears/from the time that it would have
become due if the reviewed rent had then been agreed or determined
until payment becomes due from the Tenant to the Landlord under
this paragraph.

2.5 MEMORANDUM OF RENT REVIEW

As soon as the reviewed rent has been agreed or determined in terms
of this part of the Schedule (and if required by the Landlord so to
do) the parties shall forthwith execute a separate memorandum
specifying the amount of the reviewed rent. The <cost of
registration thereof and of obtaining three extracts (two being for
the Landlord’s purposes and one for the Tenant) shall be borne and
paid for by the Tenant but the Landlord and the Tenant shall each
otherwise bear their own expenses in connection with the
preparation and completion of that memorandum.

r




|

&3

LAND REGISTER OF SCOTLAND

&3

TITLE NUMBER ABN111637 D 22

D. BURDENS SECTION

2.6 ACCEPTANCE OF CURRENTRENT NOT WAIVER

Any acceptance of or demand’$0p,.rent by the Landlord or its agents
after any review date at the rate/ payable immediately prior to such
review date shall not /be deemed (to De acceptance by the Landlord
that such rent represénts’the reviewed/rent or to constitute waiver
by the Landlopd of any right) conferred en the Landlord to require a
review of rent.

2.7 RENT CONTROL

If at any-review date the/ltandlord sh@}l be obliged“to comply with
any, enactment, rédating to the control ofsxreénts which shall restrict
or’ modify the right)of the partjes to determirie the revised rent in
accordance with this<lLease, thew/on, the date upon which such-rent
control_—is removedy, relaxed or/-modified, there shall be an
intermediate .date of review ("intermediate review date") and the
rent payable-ereunder from an intermedidte. review date to the next
succeeding revikew.date or Tintermediate review date or the date of
expiry of the <Term. (whichévér ~shall first occur) shall be
determined in 1like'“nanner as the/reént payable from each of the
review dates, but in ne_circumstances will the Tenants be obliged
to pay more rent in respect of any period than would have been the
case had no such rent contral/existed.

Note: The foregoing Lease was exeguted after 1 September 1974 and
is subject to the provisions of Part-II of the Land Tenure Reform
(Scotland) Act 1974.
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