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09/1116
AT EDINBURGH the Twelth day of January Two thousand and nine the Deed

hereinafter reproduced was presented for registration in the Books of the Lords of Council
and Session for preservation and execution and is registered in the said Books as follows:-
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Registers of Seotland

LEASE

BETWEEN:

THE PARTIES SET OUT IN PART 1 OF THE SCHEDULE (hereinafter called “the
Landlords® which expression shall where the context so admits include all persons deriving
titte from them or any of them);

and

THE CITY OF EDINBURGH COUNCIL, the Local Authority for the said City in terms of the
Local Government etc (Scotiand) Act 1994 and having its Principal Office at City Chambers,
High Street, Edinburgh (hereinaiter called “the Tenants™ which expression shall where the
context to admits include all persons deriving title from them)

NOW IT 1S CONTRACTED AND AGREED as follows:

1. DEFINITIONS

In this Lease (including ihe Schedule), the following words and expressions shall,
unless the context requires otherwise, have the following meanings:

Base Interest Rate means the Base Rate of the Bank of Scotland or of such other
clearing Bank as the Landlords may nominate from time to time or, if such Base Rate
cannot be determined, such other similar rate as the Landlords may reasonably
specify from time to time.

Capital Streets - St Andrew Square Document means the alteration/development
works identified in the specification documents contained in Part 6 of the Schedute

‘Date of Expiry means the date of expiry or socnef determination of this Lease.

ECCM means Edinburgh City Centre Management Company Limited {Registered
Number SC206350) and having its Registered Office at Orchard Brae House, 30
Queensferry Road, Edinburgh EH4 oHG and Hs SUCCESSOrS and assignees

whomsoever.

Insurance Reinstatement Value means the costs likely to be incurred from time to
time in reinstating the Premises in accordance with this Lease, as determined by the
Tenants (acting reasonably), having regard to all relevant factors including the cost of

7
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obtaining all necessary planning and other consents, all professional and legal fees
and other expenses and the cost of hoarding, other temporary works, shoring up and
propping, demolishing, site ciearance and removat of debris and, as appropriate, all
related VAT.

insured Risks means the risks of loss, damage of destruction (subject to reasonable
availability of cover as determined from lime to time by the Tenants, acting
reasonably, and to such exclusions and limitations as may be imposed from time to
time by the Insurer) by fire, lightning, explosion, aircraft and articles dropped from
them, riot, civil commotion, malicious damage, storm, tempest, flood, earthquake,
bursting or overflowing of water tanks, apparatus and pipes, impact by any vehicle
and such other normal commercial insurances and risks as the Tenants may (acting
reasonably) consider appropriate to insure from time to time.

Insurer means such UK insurance office or underwriters of repute as may be
selected by the Tenants (acting reasonably} from time to time.

this Lease means this Lease as varied or modified from time to time.

Opening Hours means the hours of daylight such that opening is permitted from
dawn until dusk on ali days and DECLARING THAT any opening outwith such
permitted hours shall require the consent Of approval of a 70% Majority in
accordance with the approval mechanism provisions specified or referred to in Part 5
of the Schedule. '

Planning Acts means the Town and Country Planning {Scotland) Act 1997, the
Planning (Listed Buildings and Conservation Areas) (Scotland) Act 1997, the
Planning (Hazardous Substances) (Scotland) Act 1997 and the Planning
{Consequential Provisions) (Scotland) Act 1997 both individually and collectively.

the Planning Application means the Planning Application dated 14 December 2005
forming Part 7 of the Schedule.

Premises means the subjects described in Part 2 of the Schedule and each and
gvery part of them.

the Schedule means the Schedule annexed aﬁd executed as relative hereto.

the Term means the period for which this Lease is granted together with any
continuation thereof (whether by tacit relocation, under an Act of Parliament or for

any other reason). ' %
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VAT means Value Added Tax as referred to in the Value Added Tax Act 1994 or any
tax of similar nature which may be substituted or levied in addition to it.

70% Majority means the owners of not less than 70% of the current pro-indiviso
rights of ownership in the Premises assuming that each of the parties comprising the
Landlords has one vote in respect of its ownership interest in each building or group
of buildings on St Andrew square, Edinburgh (regardiess of the size of the frontage
any such party owns), such that each building or group of puildings on St Andrew
Square, Edinburgh is fixed with one vote and should any such building or group of
buildings subsequently come under more than one ownership there will remain one
vote attributable to such b'uilding or group of buildings regardiess of such additional

ownerships.

INTERPRETATION

In this Lease (including the Schedule}, unless there something in the subject or
context inconsistent therewith:

Words and expressions {including defined words and expressions) importing one
gender only include both other genders; words importing persons include
corporations and vice versa,

Words and expressions {(including as above) importing the singular number only shall
include the plural number and vice versa, where there are two or more persons
included in the expression "the Tenants®, obligations in this Lease which are
expressed to be made by the Tenants shall be binding jointly and severally on them
and their respective executors and representatives whomsoever without the
necessity of discussing them in their order: But nothing herein shall impase any joint
and several liability on a party with its assignee for the implement of the Tenants'
obligations in regard to the period following the date of completion (in questions
between the Landlords and the assignee) of a permitted assignation of the Tenants'

interest hereunder;

Where there are two or more persons included in the expression *the Landlords®,
obligations in this Lease which are expressed to be made by the Landlords shall be

several {and not joint and several).

Where the Tenants are a partnership, the Tenants' obligations shall be binding jointly
and severally on all persons who are or become partners at any time while the
partnership are the Tenants or remain jiable hereunder and their respective

%
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executors and representatives whomsoever as well as on the partnership and its
whole stock, funds, assets and estate, without the necessity of discussing them in
their-order, and such obligations shall subsist and remain in full force and effect
notwithstanding any change or changes which may take place in or in the name of
the partnership whether by the assumption of a new partner or partners, by the
retiral, bankruptcy or death of any individuat partner or otherwise: However if any
person, who by virtue of his being a partner, i$ bound to implement the Tenants'
cbligations, then an such person ceasing to be a partner, whether by death or
retirement or otherwise, the Landlords shail, on request, release such person and his
or her representatives from all obligations arising on the Tenants hereunder
subsequent to the date when such person ceases to be a partner (or, if later, the date
of such request) provided it is established, to the Landlords’ reasonable satisfaction,
that any such release does not prejudicially affect the strength of the Tenants'
financial covenant or their ability to implement their obligations under this Lease;

Any reference to an Act of Parliament shall include any moedification, extension or re-
enactment thereof for the time being in force and shall also include all instruments,
rules, orders, plans, regulations, permissions, notices and directions for the time
being made, issued or given thereunder or deriving validity therefrom;

Where the Tenants are to pay an amount of meoney, such amount shall be regarded
as being exclusive of any VAT which may from time to time be Iegdlly payable
thereon and the obligation on the Tenants shall extend o an obligation to pay any
such VAT,

An obligation on the Tenants not to do (or omit) any act or thing also operates as an
obligation not to permit or suffer it to be done {or omitted) and to prevent (or, as the
case may be, 10 require) it being done;

Any right (or obligation 10 permit the Landiords) to enter the Premises will also be
construed as entitfing them to remain on the Premises for the purposes for which
they are entering with or without equipment, and as permitting such right to be
exercised by others authorised by the Landlords;

References to a numbered Clause or Sub-clause are to the relevant Clause or Sub-
clause in the main body of this Lease while references, in any Part of the Schedule,
to a numbered Paragraph are references to the relevant numbered Paragraph in that
pPart of thie Schedule, unless the context requires otherwise;

—

e
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Any phrase introduced by the words “including®, "include”, "in particular® or any
similar expression shall be construed as ilustrative only and shall not be construed
as limiting the generality of any preceding words; and

The Index to this Lease and the Clause and Paragraph headings in this Lease are
inserted for convenience of reference only and shall not aftect its construction.

PREMISES LET

The Landlords, in consideration of the fent and other provisions hereinafter
contained, hereby let to the Tenants the Premises and the Tenants hereby accept the
Premises, together with all other subjects of which they are part and/or over which
any rights are granted in terms hereof, in their condition at the commencement of the
Term and as being in all respects fit for the pyrpose for which they are let.

PERIOD OF LEASE

Duration

'

Subject to Clauses 4.2, 4.3 and 10 below, the duration of this Lease shall be for the
period from and after the Ninth day of February 2007 (which is declared to be the
Tenants' date of entry hereunder notwithstanding the dates hereof) to the Eighth day
of Fehruary 2057. '

Landiord Break

The Landiords will have the option to ‘suspend (and thereafter (subject to the
provisions of this Clause 4.2) terminate) this Lease at any time after the 10th
anniversary of the date of entry hereunder on giving at least 12 months prior written
notice to the Tenants (the date of expiry of such notice being herein referred to as
“the Suspension Date") but such suspension/termination will be subject to the

following provisos:

421 The Landlords must first have obtained (outline or detailed) planning
permission or its equivalent (granted in accordance with the Planning Acts)
for a major development of the Premises {a major development of the
Premises being for this purpose one which (a) is wholly inconsistent with the
continued and future use of the Premises for the Permitted User in terms of
Paragraph 10 of Part 4 of the Schedule t0 this Lease; or (b} cannot property
and safeiy be undertaken without closing the Premises to.the public}. '

R
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I 422 The Landlords will indemnity the Tenants in respect of any claim made or to ’ :
: be made against the Tenants by any third party (including, for the avoidance
; of doubt, ECCM) which arises due 10 the Tenants being unable to fulfil any
: contract with such third party as a result of suspension and/or termination of
® : this Lease (the Tenants being obliged to use all reasonable endeavours to

mitigate any such third party claims).

' 4.2.3 Inthe event that EITHER {a) such major devetopment in respect of which
planning permission (or equivalent) was granted has not been commenced

and significantly progressed within 6 months of the Suspension Date ; OR
o {b)itisa requirement of the said planning permission (or equivalent) that the
Premises be restored to their former condition and use following the carrying

out of such major development;

then the suspension of this Lease under Clause 4.2.5 below shall lapse and
the Landlords shall be obliged to restore the Premises to their condition prior
g to such suspension of the Lease as soon as reasonably practicable following
the expid of the said 6 month period or completion of such major
development, as appropriate, and to grant or procure the resurnption of this
Lease of the Premises by the then Landlords of the Premises to the Tenants
(the date of such grant or resumption being herein referred to as the
@ “Resumption Date”) for a period equa!l to the unexpiréd duration of this

Lease.

424 If such major development in respect of which planning permission was

' granted has commenced and significantly progressed within 6 months of the
Suspension Date and there is no requirement in terms of such planning -

L J permission” to restore the Premises to their former condition and use
following the carrying out of such major redevelopment then in those
circumnstances only this Lease shall, at that date (herein referred to as “the
Termination Date”) terminate and the Landlords and the Tenants undertake
{as soon as reasonably practicable thereafter) to execute {in a self-proving
manner) such additional documentation as may reasonably be required to
evidence the termination of this Lease.

425 From the Suspension Date to the Termination Date the whole obligations of
the Landlords and the Tenants shall be suspended and may not be enforced
{other than in respect of any antecedent breach) by one party against the

other.
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Tenant Break

The Tenants may terminate this Lease at any time on giving not less than 12 months'
prior written notice 1o the Landiords but subject always to the reinstaternent

obligations in Paragraph 6 of Schedule Part 4.

RENT AND PAYMENT OF RENT

The annual rent payable by the Tenants to the Landlords will be the sum of ONE
POUND STERLING (£1) (if asked only) exclusive of all, if any, VAT chargeable
thereon payablé on the said date of entry and on each anniversary thereof, without

any deduction.
INSURANCE
The Tenants bind and oblige themselves to observe and perform throughout the

Term the insurance provisions specified or referred to in Part 3 of the Schedule.

APPROVAL MECHANISM

The Landlords and the Tenants bind and oblige themselves o observe and perform
throughout the Term the approval mechanism provisions specitied or referred to in

Part 5 of the Schedule.

TENANTS' OTHER OBLIGATIONS

The Tenants bind and oblige themnselves to cbserve and perform throughout the
Term the conditions, obligations and others specified or referred to in Part 4 of the

Schedule.

WARRANTY

Subject to the reservations, conditions and others herein contained or referred to,
gach party comprising the Landlords grants warrandice in respect of its individual
interest in the Premises only and the Landlords otherwise grant simple warrandice

(but subject aiways to any existing lease rights).
IRRITANCY

If there is any breach of any of the Tenants' obligations under this Lease of under
any deed or document entered into by or on behalf of the Landlords %dth??e’nants
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with reference to this Lease or if a Liquidator (other than for reconstruction or
amalgamation on ierms approved by the Landlords in writing} or Receiver or
Adrninistrator of the Tenants is appointed of, in the case of the Tenants not being a
corparation, if the Tenants shall become apparently insolvent or sign a trust deed for
their creditors, then and in any such case the Landlords shall be entitied at any time
thereafter by notice in writing to bring this Lease to an end forthwith and to enter the
Premises and to uplift rents, eject tenants and occupiers and thereafter use, possess
and enjoy the same free of all claims by the Tenants as if this Lease had never been
granted but without prejudice and reserving to the Landlords their right of action in
respect of any antecedent breach of the Tenants' obligations herein contained:
Provided that: i

the Landlords shall not terminate this Lease on account of a breach which is capable

. of being remedied (albeit late), unless and until they shall first have given notice to

the Tenants (with a copy to any heritable creditor holding a subsisting fixed charge
over this Lease which has been approvéd by and notified to the Landlords) calling for
ine breach to be remedied and the Tenants (or any such creditor) shalt have failed to
remedy the same within such reasonable fime as shall be ‘prescribed in the notice
which, in the case of any monetary payment, may be a period of fourteen days only;

and

the Landlords shall not, subject to the aftermentioned proviso, terminate this Lease,
on the grounds of the Tenants having a Liciuidator or Receiver or Administrator
appointed, unless and until they shall have allowed the Liguidator or the Receiver or
the Administrator (as the case may be) or any such heritabie creditdr a period of six
months in which to dispose of the Tenants' interest in this Lease and only then if the
Liquidator, Receiver or Administratar {as the case may be} or any such creditor shall
have failed to dispose of the Tenants' interest at the end of such period: Provided
Always that the Liquidator, Receiver or Administrator (as the case may be) or any
such creditor must have, within twenty one days of the date of the relevant
appointment, granted and delivered 1o the Landlords a valid self-proving Undertaking
personally accepting full responsibility for payment of rent (whether due before or
after the appointment) and for the performance of all the Tenants' obfigations under
this Lease to the date of disposal or termination, including settlement of all arrears of
rent and the performance of al outstanding obligations which may subsist at the date

of relevant appointment.

1
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NO WAIVER

No demand for and/or acceptance of rent {or any other monies due by the Tenants}
by the Landlords or their agents shall constitute or be construed to mean a waiver of
any of the Tenants’ obligations of of the Landlords' remedies on breach.

NO COMPENSATION AT EXPIRY

The Tenants waive and discharge all and any rights which they have or might
hereafter come to have to claim compensation from the Landlords at or about the

Date of Expiry.

ABANDONED PROPERTY

If fourteen days aiter the Date of Expiry any moveable property belonging to or in the -

control of the Tenants remains in or on the Premises, the Landiords may, as agents
for the Tenants (and the Landlords are hereby appointed by the Tenants to actin that’
behalf), remove, store and/or sell or otherwise dispose of all such property.

The Tenants shall indemnity the Landlords, on demand, against all costs and
expenses which they incur under Clause 13.1 and against any claim made against
the Landlords by any third party whose property has been disposed of under Clause
13.1 in the bona fide mistaken belief {which shall be presumed unless the contrary be

proved) that such property belongs to the Tenants.

The Landiords shall account to the Tenants for the net proceeds of any such sale or
disposal of all such property (less all sums due to the Landlords in terms of this
Lease) in so far as properly due to the Tenants. If, the Landlords having made
reasonable efforts are unable to locate the Tenants, such nel proceeds may be
retained by the Landlords as their own property unless the Tenants claim them within

six months after the Date of Expiry.

EXCLUSIONS

The parties hereto agree that there is expressly excluded from the letting hereby
effected any warranty, whether contained hergin or otherwise implied by the
Common Law, by the Landiords either (i) that the Premises are authorised for use
under the Planning Acts for any specific purpose or (i) as to the suitability or fitness
for purpose of any buildings and other works whether comprised within the Premises

or ctherwise.

g
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NOTICES ETC

Any notice, request, consent or approval under this Lease must be in writing.

Any notice to the Tenants shall be sufficiently served if sent by Recorded Delivery
Post (if the Tenants shall be a body incorporated in the United Kingdom) to their
Registered Office and (if the Tenants shall be an individua) to his last known address
in the United Kingdom or to the Premises and (if the Tenants shall be a partnership)

to the partnership and any one or more of the partners at the Premises and (in any

other case) to the Tenants at the Premises.

Any notice to the Landiords (it a body incorporated in the United Kingdorn) shall be
sufficiently served it sent by Recorded Delivery Post to their Registered Office as
detaited in Part 1 of the Schedule and (in any other case) shalt be sufficiently served
it sent by Recorded Delivery Post to the Landlords at their tast known principal

address in the United Kingdom and in accordance with the approval mechanism

provisions set out in Part 5 of the Schedule.

Any notice sent by Recorded Delivery Post shall be deemed duly served three days
after the day of posting. In proving service it shall be sufficient to prove that the
envelope containing the notice was duly addressed to the Tenants or the Landlords
(as the case may be) in accordance with this Clause and posted to the place to which

it was so addressed.

* Dundas & Wilson
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16. CONSENT TO REGISTRATION

The parties hereto consent to registration hereof and of all Memoranda by or on
behalf of the parties hereto and of all determinations and. decrees of any arbiter
appointed under this Lease for preservation and execution. IN WITNESS
WHEREOF these presents typewritten on this and the 10 preceding pages are,
together with the Schedule and also the Plan annexed and executed as relalive
hereto, executed as follows:

They are signed on behalf of Tonstate (St
Andrew’s Square) Limited

on.// BT oo Tonstate Group Limited
vy 2. EL.O WA, WKzl

........... LIRELOL ... %M
before, as witness ) Witness

They are signed on behalf of ING (UK)

Property Nominee (No. 1) Limited Mark J Vidamour
. DIRECTOR
2O PSSR
VERSEY | o a€L AR owdind
at GC*Q’\[‘: .................................. For and on behalf of ING (UK) Property
on NS Sesmadet 2007 Nominee {No. 1)Limited
by MARY. TENATHAN  VTORHouE |« :
before, as witness %}\\Ttmss For Northern Trust International
- - e Fund Adminlistration Servic
Susan Htel TREHREG LATNE. ... (Guernsey) Limied As Secr::ary
DEhobite SeesTesEN L
Trafalgar Court
....... tes Banquﬁ‘s...........................
St Peter Port
Guernsey
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They are signed on behalf of ING (UK)
Property Nominee (No. 2) Limited Mark J Vidamour
DIRECTOR

at QUERNsE_:Lw.s_g \%&%? ArarassabaraetesrassLsE AT I RsdlbLitbaRaL R ERarEy

& ....................... For and on behalf of ING (UK) Property

on. A= st 2007 Nominee (No. 2)Limited

by MARK . SoMATHAN. VEOROUR,......*

T T e

before, as witness %\\)ﬂ itness Fﬂf,., m:sm:.ms:m

SN HHARY  TREMREE. LARG ... T D DS, (Guemsey) Limited As Secretary
Trafalgar Court

..... Les- MBS v reervansansartntasasnannsns
St Pater Porl

..... Gum.-...........-...........-...-....

They are signed on behall of Balmoral

Limited

at . S0 o, TEXSEY.......... (@Jl@w\ ........ Q.?.’.‘?’:F."““)

on 2. RETEMBEX ..............l..... 2007 For and on behalf of Batmoral Limited
by .. DEXEK NEXHom. AE BRoN.» /C{,;

befors, as witness Witnegs
Caud. MCBEL. foedvvim .

H3) 45, BT e TR SNUET ...

3. PUEK, Teer . DXL B30

They are signed on behalf of Standard Life
Investment Funds Limited

{ ..................... Ersaayrvererieiesianiaiannin,
at /)'J 4*&“‘""( ....................... For and on behalf of Standard Life investment
ON .curs ﬂ'/‘ﬂﬁ"“”-) ............. -2087- Funds Limited ‘
By ... AMARK B AN MATT m}\g MMW
_______ /WESTﬂgdfﬂ'MnTbﬂ—
before, E}S witness Witness
:'.ff.‘ié"...%@:lﬁ:?é@?::f.:'.ff:

JAMES CRAIG LOUDOUN
........ ittt i e ¢ /7
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They are signed on behaf ot The Scottish
Lite Assurance Company

I5

before, as witness

. Posemeny. L demm Witness
95, Oubiawm, GREEM. ...

They are signed by on behalf of Européan j JL@W
Pensioneer Trusl Company Lini d e me!ccg te 4

Tséee Gssily Danie person Trust -
T Rl Wndieds Breaor

on Q’&FLMW‘J'J ...................... 2007 For and on behaif of

by Qufn.. Wands Wehy ... * European PensioneerImaiCompany. Lt
Tructeg

°7» ..................... Witness

o itﬁfniﬁ}"vdéfé'gwe Yiosdee iy Toar it e FOR

Poreyg i P v nTe FEx N TeusT.
Withe e

P 3 F.l A‘_’L:‘ L
LD Tolur) Ixie & end dundas & Wilson
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They are signed by on behalf of Mirimar
" Holdings Limited

ek e o
by J;‘Ml‘tp/qufen,/)zh'dé/*

or and on behalf of
Limited

.’rlirimar Holdin
before, as witness AV i 4 WA A

Elong Houendl) { Witness TN

s CASTLEMREY S 0n Hitls oA

kKoK G Db i
'Jf;‘:l‘-‘;:"‘.

They are signed on behalt of Norwich
Union Life and Pensions Limited

OIS hemat. SRR Hat A
on ?S%Ws‘c 200%  For and on behalf of Norwich Union Lite and
by NOENTTE R GRS [N AN Pensions Limited

before, as witness

OPASE AR ETE ek Witness

They are signed on behalt of Westhury
Estates Limited

on I HRRE s 2008
by .. et S Fina. Limited

..................................................... %F%MUJM

before, as witness
Witness

=
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They are signed on behalf of HBOS pic

at HP‘HFPD‘,L\)GSTTO?—\(S
on .. IO 5/ oz 2007 B A 4ot PR P

Y s ted, (e, TN €. Ghobddd

before, as witness

QHZ»ABQ"H SC/HDF\GLD L Witness
ng»\e{lf_fm, ST, PALAAK .
W@TVOM Hﬁ\‘bw SUOTIISH & NEWCASTLE pic
BY ITS ATTORNEY

They are $igned on behalf of Scottish & \@M/\:\J
Newcastle pic ;
R o S .

. M-MBHZ‘ . 2007 Fora&é&b%—eﬁ-&eaﬁi&h%@w&eeﬂeﬁ:
before, as witness Witness

Landny 0 (r{Z,o(D -

ASHOS, HOW € i gzmg,(sz

j‘—rmpjg rfleL(d"H’ iy e

They are signed on behalf of Coal Pension
Properties Limited

Bl oo eee et nn et ane e ene e g IR
on Lanan. l?—/S/D $...200%_ For and on behglf of Coal Pension Properties
by . R L PR ST AT Hon!. Deres

RO ALARTER  SErsETMRT

before, as witness
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They are signed on behall of The Royal.
Bank of Scotland plc

£ dinburgia,
atja..”x

on)g.’r&\.ﬂm. R\-‘Qk.lst .. 2007
by )o.ld\@hm SPE«-»C@"
before. as witness
ms‘_wwcﬂt ROILDING. .

3HEDRERC IR

i

They are signed on behaltf of 42 St Andrew
Square BV

Mw@

bef i
dé’? } Bﬂ Amstenchen..

They are signed on behalf of Standard Life
Assurance Limited

at LRI ENA e
S At z.ow

RAMHANNIGAN ... ..c

INVC'STHM XY 3O T N

before, as witnes
%Uhc H.

| 6[ 0d [ 9657
" JANES CRAIG 1O u:mﬂ

on.

i'l

16
For a The Reyal Bank of
Scotiand pic
s Clana Sl . .. |
Witness |
|
Fortis Intertrust (Netherlands) B.V.

: -. Warris
/ Proxvholdar

For and on behalf of Standard Life Assurance
Limited )

& 1000 LR Ay

Witness

| —
<
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;é

! They are signed on behalf of the Tenants . _ jl
| - .‘ !
at . G‘l XRAN... - {! f

on o2 SR 200F e 2006 ofthe TREBPEN v | |

. by . - o :

i Feo o] oF T ! ,"
| L e -HGhk, : 8

before, as witness Witness ' .. f.

KaTHLEEN, MoAGN) GAG- i
ERINBLRGH . R LU I? il

* Here insert in block capitals name and capacity, l.e. Director or Secretary or :

Authorised Signatory or Attorney A

b Here Insert in block capitals full name and address of witness
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This is the Schedule referred to in the foregoing Lease between The St Andrew
Square Proprietors and The City of Edinburgh Council.

PART 1

LANDLORDS’ DETAILS

ADDRESS
1 1-2 St Andrew Square, Edinburgh

2 3-8 St Andrew Square, Edinburgh

3 9-10 St Andrew Square, Edinburgh

4 12, 13, St Andrew Square, Edinburgh

5 16/17 and 23 St Andrew Square, Edinburgh

PROPRIETOR

Tonstate (St Andrew's Square) Limited,
incorporated under the Companies Acts,
Registered Number 0406126 and having
its Registered Office at 3 Park Place, St
James, London SW1A 1LP

ING (UK) Property Nominee (No.1)
Limited, Registered in  Guernsey
(Registered Number 43472) and ING
(UK} Property Nominee (No.2) Limited,
Registered in Guernsey (Registered
Number 434373) and both having their
Registered Office at Tratalgar Count, Les
Banques, St Peter Port, Guernsey

Balmoral Limited incorporated under the

Companies {Jersey) Law 1991

(Registered Humber 76337) and having
its registered office at PO Box 218, 43 La

Motte Street, St Helier

Standard Life Investment Funds Limited
incorporated under the Companies Acls,
Registered Number SC068442 and
having its Registered Office at Standard
Life House, 30 Lothian Road, Edinburgh
EH1 2DH

Standard Life Assurance Limited,
incorporated under the Companies Acts
and having its PRegistered Office at
Standard Life House, 30 Lothian HRoad,
Edinburgh EH1 2DH
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Dundas & Wilson




10

Registers of Scotland

19

19 St Andrew Square, Edinburgh

21 & 22 St Andrew Square, Edinburgh

24 & 25 St Andrew Square, Edinburgh

26 St Andrew Square, Edinburgh

28 & 29 St Andrew Square, Edinburgh

The Scottish Life Assurance Company,
incorporated under the Companies Acts,
Registered Number Z16 and having its
Registered Office at 19 St Andrew
Square, Edinburgh, EH2 1YE

Maurice Cassidy, Gugan Barra, Ballyman

-Road, Enniskerry, County Wicklow,

Ireland

Maurice Cassidy and The European
Pensioneer Trustee Company Limited, 29
Windsor Place, Dublin 2

Mirimar Holdings Limited, Molyneux
House, Bride Street, Dublin 8

Norwich Union Life and Pensions Limited,
incorporated under the Companies Acts,
Registered Number 03253947 and
having its Registered Office at 2 Rougier
Street, York YO93 1UU

Westbury Estates, , incorporated under
the Companies Acts, Registered Number
02813873 and having its Registered
Office at Pountney Hil House, 6
Laurence Pouniney Hill, London EC4R
0BL

Scottish & Newcastle plc, incorporated
under the Companies Acts, Registered
Number SCO016288 and having its
Registered Office at 33 Eliersly Road,
Edinburgh EH12 6HX
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30-34 St Andrew Square, Edinburgh

35-36 St Andrew Square, Edinburgh

37 & 39 St Andrew Square, Edinburgh

42 St Andrew Square, Edinburgh

Coal Pension Properties Limited,
incorporated under the Companies Acts,
Registered Number 00465783 and
having its Registered Office at 33

Cavendish Square, London W1A 2NF

The Floyal_ Bank of Scotland pic,
incorporated under the Companies Acts,
Registered Number S5C090312 and
having its Registered Office at 36 St
Andrew Square, Edinburgh

HBOS Ple incomporated wunder the
Companies Acts, Registered Number
5C218813 and having its Registered
Office at The Mound, Edinburgh, EH1
1YZ

42 St Andrew's Square BV, Prins
Bernhardplein 200, 1097JB, Amsterdam,
The Netherlands
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PART 2
DESCRIPTION OF THE PREMISES

The Premises comprise the subjects known as and forming St Andrew Square Gardens, St
Andrew Square, Edinburgh shown delineated in red on Plan 1 annexed and executed as
relative hereto, together with the buildings and all other erections thereon, including, without
prejudice to the foregoing generality, the statue in the middle of the Gardens.
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PART 3
INSURANCE

Tenants' Obligations

The Tenants undertake to the Landlords:

To Insure

To insure and keep insured throughout the Term the Premises and all permitted
additions and alterations against loss or damage by the Insured Risks with the
Insurer for the Insurance Reinstatement Value and against all third pa.rty and public
fiability risks in respect of the Premises with the Insurer (for such reasonable sums as
the Tenants may select from time to time);

Reinstatemént of Damage

If and whenever dusing the Term the Premises are damaged or destroyed by any of
the Insured Risks, the Tenants shall take such steps as may be requisite and proper
to obtain as soon as reasonably practicable and that in terms acceptable to the
Landiords (acting reasonably} any planning permissions or other permits and
consents that fnay be required to enable the Tenants to rebuild and reinstate the
Premises, and the Tenants shall, as soon as all such requisite permissions and
others have been obtained in acceptable terms as aforesaid, spend and lay out all
monies re'ceived in respect of the insurances effected under Paragraph 1.1 in
rebuilding or reinstating as soon as reasonably practicable the Premises so
destroyed or damaged with such variations as may be necessary or in the Tenants'
reasonable opinion desirable having regard to statutory provisions, bylaws and
regulations then in force and all such permissions, permits and consents and also to
puilding standards then .prevailing to the intent that the Premises when rebuilt or
reinstated shall conform to practice then current, the Tenants making up any
difference between the cost of rebuilding and reinstating and the monies so received
from the insurer out of the Tenants own money. '

To Exhibit Policies etc

" The Tenants undertake in relation to the policies of insurance to be effected by the

Tenants under this Lease:
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1.3.1 ' to produce to the Landiords (or any of them), on reasonable request and at
the cost of the Tenants, a copy of such policies and the last premium
renewal receipt or, at the Landlords' (or any of them) option, reasonabie
evidence of the terms of such policies and the fact that the last premiums

~ have been paid;

1.3.2 in the event of the Tenants arranging a new policy or if there shall be a
material change in the terms of and cover under any existing policy, to notify
the Landlords in writing as soon as rgasonabw practicable;

General

Tenancy to Continue

This Lease shall not terminate as a result of damage to or destruction of the
Premises or any other property, whether by an Insured Risk or otherwise, but this
Lease shall continue in full force and etfect and the rent and other sums payable by
the Tenants under this Lease shall continue to be payable in full.

Termination if not Reinstated

If the whole or a substantial part of the Premises is destroyed or damaged by any of
the Insured Risks then, if the insured damage shall not have been made good in
terms hereof within the period of 18 months, the Landlords may, at any time prior to
completion of the reinstatement under Paragraph 1.2, terminate this Lease forthwith
by giving notice to that effect to the Tenants, and on the service of such notice this
Lease shali at once cease and determine and the Tenants shall forthwith give 10 the
Landiords vacant possession of the Premises but such termination shall not prejﬁdice
any claims competent to the Landlords against the Tenants arising prior to the
service of such notice or in respect of any prior breach of any of the parties'
respective obligations under this Lease. Notwithstanding the foregoing, if the statue
in the centre of the Premises shauld be destroyed or damaged by way of the Insured
Risks then, the Tenants shall have 36 months to make good such damage.
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PART 4
TENANT'S OTHER OBLIGATIONS

Payment of Outgoings
Rates etc

To pay, when due, all rates, taxes, duties, levies, charges, assessments, impositions
and outgoings whatsoever (whether parliamentary, local or otherwise and whether or
not of a capital or non-recurring nature) which are now or may at any time during the
Term be taxed, assessed, charged or imposed on ihe Premises or on the owner or
occupier in respect thereof except (i) ground burdens and rents payable in respect of
the Landlords' interest in the .Premises and (i) but subject to Paragraph 2, tax
payable by the Landlords in respect of the grant of this Lease, the receipt of rent and
other monies thereunder or any dealing with their interest in the Premises.

Public Utilities

To pay, when due, all charges for services consumed in or on the Premises including
any connection and hiring charges and meter rents and to perform and observe all
present and future regulations and requirements of the relevant suppliers.

Ground Burdens

To pay to the Landlords, when due, all ground burdens, standard charge, stipend,
gardens assessments and other ground burdens (including any monies in respect of
the compulsory redemption of the foregoing) payable in respect of the Landlords’
interest in the Prerﬁises. - :

Common Costs

To pay to the Landlords, when due, such proportion (if any) attributable to the
Premises as the Landlords are liable to pay of the costs of making, laying, repairing,
maintaining, insuring, lighting, securing; renewing, rebuilding and cleansing all ways,
roads, pavements, jandscaped areas, drains, pipes, walls, fences and other items
which may belong to or be used for the Premises in common with other subjects near
or adjoining thereto.
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VAT

To pay to the Landlords, on demand, such VAT (at the rate for the time being in
force) as shall be payable on goods and services supplied to the Tenants by or on
benhalf of the Landlords or otherwise on any monies undertaken to be paid by the

Tenants under this Lease.

To inde;nnify and keep indemnified the Landlords, on demand, against any VAT paid
or payable by the Landlords in respect of any costs or cther sums which the
Landiords are entitied to recover from the Tenants under the terms of this Lease
except to the extent that the Landlords are entitled to obtain credit for such VAT as
allowable input tax: For the avoidance of doubt, the Landlords shall not be under any
duty to exercise any option or right conferred by the legislation relating to VAT so as
ta reduce any liability of the Tenants under this Sub-clause.

INTEREST

To pay, on demand, to the Landlords interest at 4% per annum above the Base
Interest Rate on all monies due by the Tenants under or by virtue of this Lease if the
same are not paid, in the case of rent, on the due date and, in all other cases, within
ten days after the due date, running such interest, in both cases, from the due date
for payment during the non-payment of the same {(both before and after any

judgement).

HEPAIRILANDSCAPINGICLEANINGISECURITYILITI'EFI

To maintain and repair the Premises so that they are at all times in good and
tenantable condition in every respect and .(whenever reasonably necessary for the
purpose of ensuring that they are kept at all times in such condition) to renew',
replace and rebuild the Premises, which ohligations shaft include an obligation to
carry out ail appropriate works, whether an ordinary or extraordinary repair or
otherwise, and that irrespective of the age or state of dilapidation of the Premises or
the cause of damage, deterioration of destruction.

At all imes to keep all unbuilt parts of the Premises adequately surfaced, marked out
and in good condition free from weeds and all landscaped areas properly cultivated.

At all times to keep the whole drainage system of and serving the Premises in
efficient working order and condition and forthwith to make good any obstruction of or

damage to the same.
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At all times to keep the Premises in a clean and tidy condition and clear of rubbish
and, in particular to clean both sides of all windows of any buildings on the Premises
as often as occasion shall reasonably require.

At all times to ensure there are adequate measurements for the security of the
Premises and regular litter coliection at the Premisés (and, for the avoidance of
doubt, the Tenant shall be obliged to procure the employment of all (if any) necessary
personnel for such purposes).

DECORATION

As often as reasonably. necessary and in the last 'six months of this Lease
(howsoever determined unless determined in terms of Clause 4.2), to prepare and
paint or ctherwise decorate in a proper and workmanlike manner all paris of the
Premises as have previously been s0 painted or decorated (with at least two coats of
good quality paint or other suitable medium) and, at like times in like manner, to
prepare, clean and treat in a suitable manner so as to maintain the same in good
condition, all other surfaces of the Premises which require to be painted or decorated
and to ¢clean all tites and similar washable surfaces:

As often as reasonably necessary, to clean and treat, the brickwork, stonework and
other finishes to the exterior of the Premises in a proper and workmantike marnner.

REMOVING AT EXPIRY

Al the Date of Expiry and subject to the Tenants carrying out, to the reasonable
satistaction of the Landlords, all restoration warks called for by the Landlords in terms
of Paragraph 8 to surrender to the Landlords the Premises together with all additions

"and improvements made thereto and all fixtures (other than trade or tenant's fixtures

affixed by the Tenants or any sub-tenant which shall be removed by the Tenants) in
or upon the Premises and that in such state and condition as shalt in all respects be
consistent with a full and due performance by the Tenants of their abligations under
this Lease.

Without prejudice to the foregoing:

6.2.1 To remove from the Premises every moulding, sign, name Orf other
identification of the name or business of the Tenants or other occupiers.
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622 To repair and make good alt damage including damage to paint work caused
by the removal of trade or tenant's fixtures and such mouldings, signs and
others.

TO PERMIT LANDLORDS TO ENTER

To permit the Landlords {(or any party comprising the Landiords) on reasonable prior
natice to the Tenants (except in an emergency when no such notice is required), to
enter the Premises to take a plan of and examine the state of repair and condition of
the same, to enable the Landlords to implement their obligations under this Lease
and to take inventories of the fixtures and things to be surrendered at the expiry of
the Term.

- Within forty two days (or within such greater or lesser timescaie as the Landlords,
. acting reasonably, may specify having regard to the nature and circumnstances of the

required works but disregarding circumstances personal to the Tenants} after notice
in writing to the Tenants of any defects in the due implement by the Tenants of their
obligations under this Lease shall have been given to the Tenants, to make good the
same according to such notice and the provisions in that behalf contained in this
Lease.

in case the Tenants shall make default in so complying with any such notice (and
without prejudice to Clause 7), to permit workmen or others employed by the
Landlords to enter upon the Premises and make good said defects (or any of them)
and all expenses which they incur lhereby shall be paid by the Tenants to the
tandlords on demand.

ALTERATIONS

Within 18 months from the date of entry hereunder to carry oul and complete in a
proper and workmaniike manner with good quality materiais the repair, improvement
and alteration works ("the Works") in accordance with the Planning Application. '

Landlords prior written consent will not be required to (1) any minor non-material
variations to the épecitication of the Works set out in the Planning Application and/or
ihe Capital Street - St Andrew Square Document, (2) variations to the specification of
the Works set out in the Planning Applicaticn and/or the Capital Street - St Andrew
Square Document required by any relevant authority or to comply with any law or
regulation, and (3) any minor changes to materials where the /rn rials, griginally
specified in the Planning Application become:

N
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821 unavailable, or

822 unavailable within the timescale requiréd by the then current programme for
the Works, or

823 unavailable within an appropriate timescale without a significant increase in -

their cost from that anticipated as at the date of production of the Capital
Streets - St Andrew Square Document

provided that, in each case, materials of reasonable equivalent quality are

substituted.

All other alterations to the Premises will require the approval of a 70% majority
granted in accordance with the approval mechanism contained in Part 5 of the
Schedute.

At or immediately prior to the Date of Expiry, forthwith, when and if called upon to do
so by the Landlords, to remove all alterations or other works carried out in terms of
this Paragraph 8, but only to the extent that may be required by the Landlords, and to
restore and make good the Premises to the condition and design which existed
before the relevant alterations were carried out, all to the Landlords' reasonable

satisfaction.

Notwithstanding the foregoing and/or Paragraph [6] above, the alterations speciffed in
the Capital Streets - St Andrew Square Document are to remain in place at the Date

of Expiry save that:

85.1 The Landlords may, by written notice served not less than 6 months prior to
the Date of Expiry, require the Tenants to remaove any buildings erected on
the Premises;

8.5.2 The Tenants' obligation in Paragraph 8.5.1 above shall not apply where the
Landlords terminate the Lease in accordance with Clause 4.2 of the Lease.

SIGNS ETC

Not, without the consent of the Landlords (which consent shall not be unreascnably
withheld or defayed) to paint, write, place, attach, affix or exhibit any figure or letter,
or any pole, flag signboard, advertisement, ingcription, placard or sign on the

Premises.

There is excepted from Paragraph 9.1:

I
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9.2.1 the right (without Landlords consent) to place signage to indicate opening
hours, regulations for use of the Premises within the approved signage zone
shown on Plan 2 annexed to this Lease; and

® 9.2.2 any signage which is required in order to comply with any statutory
requirement in accordance with paragraph 14.1 of this Part of the Schedule
to the Lease.
10. PERMITTED USER/OPENING HOURS:
® 10.1  Not to use the Premises otherwise than as a tranquil high amenity garden for the use
of the general public for any of the following activities:

10.1.1 public enjoyment and pedestrian access to and from public streets
surrounding the Premises;

10.1.2 public seating;

® , _

10.1.3 cafe and public toilets in the areas designated on the Capital Streets, St
Andrew Square Document;

10.1.4 cultural festivals;

@ 10.1.5 cultural events;

10.1.6 fashion evenis;

10.1.7 corporate events for any of the Landlords of the Premises;

10.1.8 film locations;

o

10.1.9 exhibitions;

10.1.10 any other use in respect of which the Tenants has sought approval in
accordance with the agreed mechanism contained in Part 5 of the Schedule
and has obtained the consent of a 70% Majority provided that such use shall

® not include any of the uses prohibited in terms of Clause 10.2 or 11 of this

Lease,

102 The Premises must not be used for any purposes which cause or may cause
excassive noise or nuisance to the Landlords (or any of them} at any time or detract
from the air of tranquillity and ambience of the Premises as a high amenity garden

® ' and specifically the Premises may not be used for any of the following uses: @
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10.2.1 Fairgrounds
10.2.2 Staged events featuring amplified pop/rock music
10.2.3 Skate boarding/Roller blading
10.2.4 Staged events featuring amplified Recorded/Piped Music
10.2.5 Public Meetings
10.2.6 Rallies

10.2.7 Commercial sate of alcoho! other than where anciliary to and consistent with
a use permiited in terms of Clause 10.1

10.2.8 Burger Vans or stalls and/or fast food outlets

10.2.9 any retail use within Class 1 of the Town and Country Planning Use Classes
{Scotland) Order 1997 (including, without limitation, markets of any type)
other than where ancillary to and consistent with a use permitted in terms of
Clause 10.1.

The Tenants shall be permitted to keep the Premises open for the use of the general
public during the Opening Hours.

PROHIBITED USES:

Not at any time to use the Premises for any sale by auction or for any illegal or
immoral purpose or for betting or gaming or for any noisy, noxious, dangerous or
offensive trade, manufacture or business.

Not at any time to use the Premises as a private dwellinghouse or part thereof and
not at any time to permit or allow any person to sleep in the Premises.

Not to hang, place, deposit or expose outside any part of the buildings comprised in
the Premises any goods, articles or things for sale.

Not to leave any packing cases, goods or materials for an unreasonable time outside
such buildings.

Not to permanently keep any animal, bird or fish in or upen the Premises.
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11.6 Not at any time to use the Premises for any principal purpose which would be in
direct competition with the commercial interests of the Landlords or their tenanis
(including, without limitation, for advertising any product person or company, which
would be in direct competition with the Landiords or their tenants).

11.7 Generally not to do upon or in connection with the Premises anything which shall be
or tend to be a nuisance or cause of damage to the Landlords or to any adjoining or
neighbouring property of its owner or occupier.

12. OBSTRUCTIONS AND ENCROACHMENT:

121 Not to obstruct any access {o or exit from the Premises or any of the doors, windows
or ventilators belonging to the Premises.

12.2 Not 1o permil any new encroachment or servitude or public right of way to be made
into or acquired against or over the Premises.

12.3 In case any encroachment of servitude shall be attempted to be made or acquired by
any person, to give notice to the Landlords immediately it shall come to the attention
of the Tenants and to do all such things as may be proper for preventing any new
encroachment or servitude being made or acquired.

® 13.  ROLLUTION:

Generally to prevent any pofluting agent (including any pungent or gbnoxious waste
or oil, grease, dust or other deleterious matter or gas) from escaping out of the
Premises except where the poliuting agent in question shall have been treated in
such a manner as the Landiords, acting reasonably, may approve in writing from time
e to time and, in particular, not 1o allow any polluting agent, unless so freated, to enter
_ the sewers, drains or watercourses serving the Premises or any open running water
Qr any adjoining or neighbouring property or the atmosphere,

14, STATUTORY REQUIREMENTS:

14.1  General

To comply with all cbligations (whether relating to the Premises, the business
permitted 1o be carried on therein or otherwise) imposed by any Act or Acts of
Parliament or the Scottish Partiament (including, without limitation, the Factories Act
1961, the Offices, Shops and Railway Premises Act 1963, the Fire Precautions Act

ing Acts, the D%

@ 1971, the Health and Safety at Work etc. Act 1974, the Planni
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Discrimination Act 1995 and, by virtue of the European Communities Act 1972, all
applicabte European Community Treaty Aricles, Regulations and Directives},
statutory instruments or the rules, byefaws, reguiations, notices and orders of any
local or other authorily for the time being in force and do and execute or cause to be

e done and executed all such works, acts, deeds, matters and things as under or by
virtue of any such Act or Acts and others are or shall be properly directed or
necessary to be done or executed upon or in respect of the Premises whether by the
owner, landlord, tenant or occupier and at all times to keep the Landlords indemnified
against all claims, demands and fliability in respect thereof.

® 14.2 CDM Regulations

Without prejudice to Paragraph 11.1, to comply with and ensure compliance with the

Construction (Design & Management) Regulations 1994 andfor any additicnal or

replacement regulations to simiiar effect throughout the Term and to ensure that any

appropriate Health and Safety File required in terms of such Regulations is made up
® in respect of the Premises and is at all times kept up to date. To make available to
the Landlords (or any party comprising the Landlords, on demand) all information on
the relevant Health and Safety File as it is produced and forthwith, at any time on
demand, to produce to the Landlords (or any party comprising the Landlords, on
demand) the relevant Health and Safety File for the Premises, for inspection and, at
the expiry of the Term, for retention.

14.3 Fire and tnsuret's Requirements

_To comply promptly with all the requirements of the Local Authority and the Fire
Authority and with the requirements and recommendations of the Insurer in regard to
the Premises or the installation, maintenance, operation and testing of fire sprinkler
® and fire alarm systems and other appliances serving the same.

14.4 No Obstruction

Not to obstruct the access to any fire fighting and extinguishing appliances or the
means of escape from the Premises.

14.5 Dangerous Substances

Not to store or bring on to the Premises any article, substance or liquid of a specially
combustible, inflammable or explosive nature except in such gquantities as may be
appropriate to the permitted user and then only in such manner as shall comply with
all relevant statutory requirements. )
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To Provide Evidence

If and when called upon so to do, to produce to the Landlords all such plans,
documents and other evidence as the Landlords may reasonably require in order to
satisfy themselves that the foregoing provisions of this Paragraph 11 have been
complied with in all respects.

Transmission of Notices

In so far as the same may affect the Premises or the Landlords' interest therein,
forthwith on receipt to give to the Landlords a certified true copy of all notices,
permissions, orders or proposals for a notice or order given or issued to the Tenants
by or on behalf of any Government Department or local or public authority or
statutory body under or by virtue of any statutory power, including in this context the
Planning Acts, and, if reasonably required by the Landlords, to make or join in
making such objections or representations in respect of any such notice, order or
proposal as the Landlords may reasonably require,

APPLICATIONS FOR PLANNING PERMISSION ETC

In the event of permission from any Planning Authority being necessary for any works
1o be carried out by the Tenants or any change of use of the Premises or {or any
other purpose, not, without having obtained the Landlords' consent to the making of
the application to make or lodge any appfication for any such permission.

To apply to the Planning Authority and such other bodies as may be requisite for all
permissions, warrants licences and consents which may be required in connection
with é!l such works, change of use or other purpose and to give notice to the
Landlords of the grant or refusal (as the case may be) of all such permissions,
warrants, licences and consents immediately on receipt.

if the said Planning Authority or other body agree to grant the desired permission,
wasrant, licence or consent only with modifications or subject to conditions, not to
accept such modifications or conditions without the consent of the Landlords and to
give the Landlords forthwith full particulars of such modifications or conditions and, if
such modifications or conditions shall in the reascnable opinion of the Landlords, be
undesirable then the Tenants shall withdraw their application or take such other
forms of action as the Landlords may reasonably require in order to have such
modifications or conditions removed.
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15.4 Unless the Landlords otherwise direct, to carry out and complete before the Date of
Expiry any works stipulated to be carried out to the Premises by a date subseqguent to
the Date of Expiry as a condition of any such permission, warrant, licence or consent
granted for any devetopment begun during the Term.

16.  TITLE MATTERS

16.1 Real Burdens

To perform and observe all the rea! liens, burdens, conditions, restrictions,
servitudes, agreements or others howsoever constituted affecting the Premises and
to free, relieve and indemnify the Landlords of, from and against all actions, costs,
claims and demands which may arise or be occasioned in respect of any breach by
the Tenants {or those deriving right from them) of any such real liens, burdens,
conditions, restrictions, servitudes, agreements or others.

@ 16.2 To Accept Decision re Servitudes

To comply with the decision of the Landlords (who shall act reasonably in the matter)

with regard to any dispute arising between the Tenants and the Landlords' tenants or

the ownets or occupiers of adjoining or neighbouring property as to the nature and

extent of any servitude, right or privilege in favour of or affecting the Premises or the
9 adjoining or neighbouring property.

17. ALIENATION

17.1 Not to assign, charge by way of fixed charge, sub-let or otherwise in any way or for
any purpose deal with the Tenants’ inerest in or part with or share possession or
o occupation of the whole or part of the Premises.

17.2 Not to sub-let or otherwise in any way or for any purpose deal with the Tenants’
interest in or part with or share possession or occupation of the whole of the
Premises without the consent of the Landlords, PROVIDED ALWAYS that the
Landlords hereby consent to a sub-letting of the whole of the Premises on the same
® terms and conditions as this Lease to ECCM ("the Approved Sub-Lease").

17.3 ECCM may, with the approval of the Tenants and a 70% maijority, assign its interest
. in the Approved Sub-Lease to a respectable and responsible assignee.

17.4 ECCM'may grant sub-under-leases of part or parts of the Premises shown on Plan 3

® annexed hereto to any high quality café operators with a proven track reczri/iiib ?E»te*\
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- approval of a 70% majority subject to the following: every permitted sub-under-lease

under this Paragraph 17 shall be granted, subject to the Tenants' obligations under

Part 3 of the Schedule, the whole conditions of this Part of the Schedule and such

other conditions as the Landiords {acting reasonably) shall approve or require in

® writing, in consideration for a full market rent (all grassums, premiums and fines and
lump sum commutations of rent being prohibited) and shall contain:

17.4.1 an unqualified undertaking by the sub-under-tenant not to assign, under-
lease, charge by way of fixed charge or otherwise in any way or far any
purpose deal with the sub- under-tenant's interest in part onty of the subjects

® _ thereby leased, and ‘

17.4.2 an undertaking on the part of the sub- under-tenant that the sub- under-
| tenant shall not assign, under-lease, charge by way of fixed charge or
otherwise in any way or for any purpose deal with the sub-tenant's interest in
the whole of the subjects thereby leased without previously obtaining the
® ) written consent of the Landlords under this Lease and a provision that any
permitted under-lease granted out of such sub- under-lease whether mediate
or immediate shall contain similar provisions.

17.5 Not, without the consent of the Landlords (not to be unreasonably withheld or
delayed), at any time to vary or agree 1o vary in any respect whatsoever the terms of
| any permitted sub-under-tease.

17.6 Not at any time to release or waive any cbligation in a permitted sub-fease and (but
without prejudice to the Landlords' rights on breach) to enforce the performance of
the sub-tenant's obligations thereunder by all means in its power.

® 18. TO EXHIBIT DEEDS

Subject to Paragraph 17, within two months of granting a permitted assignation in

respect of this Lease or of entering into any sub-lease or of the completion of any

agreement or deed dealing with the Tenants' (or any sub or under-tenants'y interest in

the Premises to deliver twa certified copies or extracts of the same to the Landlords
® for their retention.

19.  TO INDEMNIFY LANDLORDS

To indemnify and keep indemnified the Landiords from all liability in respect of any

injury to or the death of any person, damage to any property, heritable oLm eable
. o
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any interdict or Court action, the infringement, disturbance or destruction of any right,
servitude or privilege or otherwise by reason of or arising directly or indirectly out of
the repair, state of repair, condition, or any alteration to or to the use hereinbefore
permitted of the Premises or from any failure or omission by the Tenants in the
implement and observance of the obligations on their part under this Lease and from
all proceedings, costs, claims and demands of whatscever nature in respect of any
such liability or alleged liability.

TO PAY COSTS

Forthwith on demand to pay and accordingly free and refieve the Landlords of al!
Surveyors' and Solicitors® fees and alt-other professional charges, expenses and
outlays incurred by the Landlords (or any of them) in connection with or incidental to:

the grant of this Lease (including Stamp Duty Land Tax and the Land Registration
dues and registration dues for Books of Council a_nd Session (14 extracts, one for the
Tenants and one for each party compyrising the Landlords)).

any application to the Landlords for consent or approval in terms of this Lease;

securing the performance of or compliance with any of the Tenants' obligatiens under
this Lease (including, without limitation, the costs and expenses incurred in
connection with the preparation and service of all notices and all Court proceedings
instituted and the costs and expenses of all messengers-at-arms and sheriff officers);

the supervision of or carrying out of any works to items common to the Premises and
subjects near or adjoining thereto.
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PARTS
APPROVAL MECHANISM

Throughout the Term, where the consent or approval of the Landlords is required the
following shali apply:

At the date of entry under this Lease the Tenants will be provided with contact details
of an aulhorised representative for each party comprising the Landlords detailed in
Part 1 of the Schedule.

In the event of any sale or transfer by each and any one of the parties comprising the
Landlords of their interest in their property, that party undertakes to notify such
change to the Tenants and that within 28 days from the date of any such
sale/transfer.

Each party comprising the landlords undertake that any such authorised
representative (duly intimated to the Tenants in accordance with these provisions)
has power and capacity to approve any proposed change of use under Paragraph
10.10 of Part 4 of the Schedule until such time that each party comprising the
Landlords notifies the Tenants of a substitute authorised representative.

Any request for consent or approval under this Lease must be intimated to each party
comprising the Landlords in writing (by Special or Recorded Delivery post) to their
Registerad Office (if incorporated) and to their authorised representative (as notified
from time to time) as far in advance as reasonably possible (in all the circumstances)
and, in any event, at least 28 days prior to the date such proposed consent or
approval is required. The Tenants will supply all relevant information including any
additional information requested by each party comprising the Landlords from time to
time.

The Landlords undertake to consent or object in writing within 28 days of the later of
{a) their receipt of any such application and (b) their receipt of any additional
information requested under Paragraph 1.4 above. Consent will be deemed to have
been granted by a party comprising one of the Landlords, if that party does not object
(in writing) within 28 days of the later of (@) their receipt of any such application and
(b) their receipt of any additional information requested under Paragraph 2 above,

In the event that the Tenants received either consent or deemed consent from a 70%
Majority, consent is deemed to have been granted. !
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1.7  Throughout this Lease where reference is made to obtaining consent or approval by
the Landlords such consent is not to be unreasonably withheld or delayed.

2. Without prejudice to clause 1 of this Part 5 of the Schedule, through the Term where
the consent or approval of the Landlords is required in terms of clause 17.4 of Part 4
of the Schedule provided the terms of clause 13.4 ot Part 4 of the Schedule are
complied with the Tenant shall not be responsible for the Landlords costs in
connection with such application for approval and provided the Tenant evidences any
proposed sub under tenant is a high quality café operator with a proven track record
demonstrably capable of performing the Tenant's obligations under this Lease, the
Landlords shall not be entitled to request any further information.

Dundas & Wilson
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PART6
CAPITAL STREETS - ST ANDREW SQUARE DOCUMENT

Dundas & Wilson
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PLANNING APPLICATION
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o
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° ms.crrvorcamauncucéuﬁat

DN

. Application for Planning Permissiori

. Town & Country Pimning {Scottand) Act 1997, Town & Country Plapning (Hazardous Substanées){Scotland) Act 1997,

° PLEASE REFER TO NOTES FOR GUIDANCE
Separate forms must be completed for applications for House Alterations and Extensions, Listed Building Consent, Conservation Area Consent,
Adveniisement Consent and other calegaries of application.

kﬂ;*gg | / WE APPLY TO THE COUNCILFOR : Please tick refevant box
< * Ful Planning Permission Y] Qutline Planning Permission 0
Approval of Reserved Matters {following outline permission)* G Modificatlan of  planning condition(s}* D
Renewal of Temporary Permission® R -
® *Date and referénce number of previous permission §f known)
[ B . . .
iy Have there been any pre-application discusslons with the planring sectior?  YES R} No [ 1f yes, what type :
Telephone [  letter [  Meeting B Pre-application officer’s nane [AN)  DRYDEN
ARl APPLICANTS  name _EINRURGH _CITY ' CENTRE MANAGEMENT Co. L.
1 DETAILS sooress LAY, PARIMAMENT HOISE, & REGENT E.0Aw,
® . EWINELRGH '
rosteone EHT OBL :
seLEpHONE O1BL . G52 . 5HA0 | mx_OWZl B57 5301
« =3 Please tick the bax If the spplicant is an Elected Member; oran officer involved in the plaanlhg process, of City 6f Edinburgh Clusci, of is a
EESE pantner/dlose triend/relative oF either ()
5 AGENT'S rame _ GULLESPHES,  LLP
® DErA”—_S. [ aporess 2 CAJLTON CoURT
(Yfapphca-b 3) CZL.ASC:OW
posrcone (G5 A JP : .
TeEpHoNE Ot 4N0 B200 Ol 420 a7o,
Please tick the biox if the agent-is an Electéd Mermbar, or an officer involved ia the planning pracess; of City of Edinburgh Council, orls a
partner/close frierd/retitive of either )
® ADDRESS OR LOCAT!ON”OF PROPOSED DEVELOPMENT pleasé inetude postcode
TH{ QT. ANDEEWS SQUARE |, TUINRURGH
?S“" 2 EXISTING USE OF LAND AND/OR BUILDINGS please give deteils
S (AN OWNERS  PRIVATE  GARWMEN
g S5 < —
;’"6;_»'%: DESé:RIPTION OF PROFPOSED DEVELOPMENT Plese specify what is being proposed, referente should not be giver to the
R ,
%&ﬂ &émrnupggboMﬂm A WATEE 'F'f:AwE-'E ¢ LAGHTING AMD
FEEHCART / PAVILION FOR. USE OF THE  GENCRAL PUBC .
550 RESIDENTIAL DEVELOPMENT
.;-“ M ; .
-"F-Afé Number of dwelling houses proposed o Site Area (hectares) "4 /& :
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T NtiGHBOURNDTIFICATIONCERTIEIC

=
YR '}{: A Bk

% o
ST R e s

AT THE SAME TIME AS SUBMITTING YOUR APPLICATION FOR PLANNING PERMISSION, YOU MUST NOTIFY
YOUR NEIGHBOURS USING THE NOTICE PROVIDED AND COMPLETE THE RELEVANT CERTIFICATES.

please tick the relevent

| hereby certify that I have completed the following certificates
box(es) .

Certificate under article 9(5)()() : Non - domestic propetty : the applicant has given
notice to neighbours Yisted in the certificate together with a ptan showing the
|ocatioh of The proposed development

A

Certificate under article 9(5)(@)( : Domestic property: the applicant has given
notice to neighboters listed in the certificate together with a plan showing the

location of the proposed development

1

Certificate under article 9(s}(b) : There are no neighbours that have to be notified n
Certificate under article 9(s){c} : No buildings on the neighbouring land: the

applicant could not carry out notification since there are no buildings on the

neighbouring land to which the notice could be sent,

YOUI MUST FILL IN AN APPROPRIATE CERTIFICATE OF LAND OWNERSHIP.

IF YOU DO NOT OWN ALLOF THE

LAND OR PROPERTY TO WHICH THIS APPLICATION RELAT

YOU MUST NOTIFY ALL THE OWNERS AND AGRICULTURAL TENANTS AT THE SAME TIME AS
SUBMITTING THIS FORM.

et

e

DEVELOPMENT DEPARTMENT.

The applicant is the only owner and the la

2 Where form 1 does not apply, for example

agricultural tenants.

IF YOU ARE UNABLE TO CONTACT RELEVANT PARTIES THEN PLEASE DISCUSS WITH CITY

| hereby certify that | have completed the following certificate

Q- g

please tick the
relevant box

O

nd is not an agricultural holding.

where there are ather owners, lessees of

M

U7

DECLARATION -
Please chack that you have completed questions 116 correctly.
You should now ign the declaration below.

| HERERY CERTIFY THAT THE INFORMATION GIVEN BY ME IN THIS FORM IS TRUE

/ﬂ”ﬂ/@u\%u

AND ACCURATE TO THE BEST

GUAESAES  (LP

{de] / ‘where Inappropslate)

1410 2005

SN
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23 COMMERCIAL/INDUSTRIAL DEVELOPMENT . S ey
: Y 1
i ’ Existing Praposed -
Bk, Site Area {gross in hectares) ' . A

. i Tot.:al Floorspace

Intended hours of Opefation

Retzil (Net Floor Area)

PROPOSED ACCESS ARRANGEMENTS please tick retevant box(es)

Do you initend to : improve an existimg access

e, Y

u
2

pse an existing access U ' form a new access

B DARKING

Number of existing parking spaces on slte

o Humbér of additional parking spaces O C

: PROPOSED EXTERNAL BUILDING MATERIALS

® ousidenials CAET, BULLOING 66 HALD Uty TIMEER. CAAMOING ™
Parking areas [ Driveway surfacé M/cl : "
Roof covering GLASS  AMD STAINLESS, SrEEL . . m
windows { boors TIMBEL. 0 MATCH WAUS ., GLATEY COUNTER |\ fég
Boundary walls (fences, walls etc) EXASTING - PABANGS . e 1
L . - ' N 1
. T A\ s b
HAZARDOUS MATERIALS . \ 2
2% Daes the propasal involve the use, stofage or manufacture of hazardots materidls ? (delete as appropilate)  ges/ no § !F :‘.;
, -\
¢ Ifthe proposal involves the use, steroge or manufacture of any “Rezerdous materials™ (such as liguified Petrpleum Gos, Hydrog ¥
:  Liguid Oxygen, or dny explosive) please give detoils ord the quoatities in a covering letter. {f you are in any doubt, please conto
the City Development Department, Planning, 1 Cockburm Street, £z 1), PO Bax 12473 Telephone o131 529 3595-
¢ == _ ‘ ' 7]
3 ANY OTHER PARTICULARS TO WHICH THE APPLICANT WISHES TO DRAW ATTENTION ~ .
K
¥ -

|\ e A 7 A A VA4

Frt

CHECK LIST pledse tick all boxes
for officlal use only

| enclose 4 copies of this form
1 enclose 4 sets of the necessary plans and drawings, two of which are coloured .
I have comgleted and enclose the land ownership certificates

{ have completed and enclose the neighibour notification certificates

| enctase the necessary fee of £ 1, 2006.00

Your application casnet be registered until afl these documents and the fee are receivad Receiptfo: . %

QEOORE
CO0DOO

And the said Lords grant Warrant for lawful execution hereon.

® EXTRACTED by nfe having commission to that effect trom the
Keeper of thé Registers of Scotland. :
}

- N
’ ’




