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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8332346

Charge code: 0833 2346 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th October 2022 and created by AVTONE PROPERTIES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th November 2022 .

Given at Companies House, Cardiff on 7th November 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANT NOTICE — WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INGEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS ASSIGNMENT OF RENTAL INCOME is made as 2 Deedon 4.8 ™ Ockebar 2022

BETWEEN:

(13

{2

AVTONE PROPERTIES LIMITED a company incorporated In England and Wales {Company
Number: 083322348) whose registered office is at 18-20 Bourne Court, Southend Road,
Woodlord Green, Essex, 1G8 8HD {the "Assignor™); and

INVESTEC BANK PLC, 2 company incorporated in England and Wales (Company Number:
00480604} whose registered office is at 30 Gresham Streel, London EC2V 7OP, United
Kingdom (the “Bank").

WITNESSES a= follows:

1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Assignment, unlsss the cordext otherwise reguires:

“Account Balance” means all monies from time o0 time standing to the credit of the Rental
Income Account.

“Affidate” means, In relation to any person, & Subsidiary of that person or 2 Helding
Company of that person or any other Subsidiary of that Holding Company and, in relation to
the Bank, also includes Investes Limited any Subsidiary of investes Limited.

“Assigned Rights” means all assels, property and righls of the Assignor described in
Clause 3.1 (Assignment).

‘Charged Asssts” means all assels, property and rights of the Assignor described in Clause
3.2 {(Fixed Charge).

“Collateral Instruments” means notes, bills of exchange, cerlificates of deposit and other
negotiable and non-negetlable Instruments, guarantees, indemnilies and any other
documents or instruments which conlain or evidence an obligation (with or without security)
o pay, discharge or be responsible direcily or indirectly for, any liabilities of any person and
includes any document or instrument greating or evidencing an Encumbrance.,

‘Default Rate™ means:
{a) the Defaull Rate specified in the Facility Latfter; or

{b} i no such rale is specified in the Facllity Letler or other Finance Document, two
per centum {2.0%) per annum over the base rate of the Bank from time to time.
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‘disposal’ includes any sals, lsase, sub-leass, assignment or transfer, the grant of an option -
or similar right, the grant of any easement, right or privilege, the grant of a licence or
permission to assign or sublet, the creation of 2 rust or other equitable interest or any other
proprietary right in favour of a third party, a sharing or parting with possession or occupation
whether by way of licence or otherwise and the granting of access to any other person over
any property, and "dispose” and "disposition” shall be construad accordingly.

“‘Due Date” has the meaning given to that term in Clause 5.6 (Maturity),

“Encumbrance’ means any morlgage, charge, standard securlty, right in securily, security,
pledge, lien, assignment, assignation, guarantee, indemnity, right of set-off, right o retention
of tille or other encumbrance, whether fixed or floaling, over any present or fulure property,
assets or undertaking.

"Enforcement Event” means:

{a) the Bank making demand for payment or dischargse of ail or any of the Secured
Ohbligations at any time; and/or

{b) the occurrence of an Event of Defaull.

"Environment” means humans, animals, plants and all other living organisms including the
ecological systems of which they form part and the following media:

{a} alr {including, without limitation, air within natural or man-made structures,
whether above or below ground);

ib) water {including, without limitation, territorial, coastal and inland waters, water
under or within land and water in drains and sewers); and

{) tfand {including, without imitation, lang under water).

‘Environmental Claim” means any claim, proceeding, formal notice or investigation by any
person in respect of any Environmeniat Law.

“Environmental Law” means any applicable law or reguiation which relates {o

{a) the poliution or protection of the Environment;
{b} the conditions of the workplace; or
{c} the generation, handiing, storage, use, release or spillage of any substance

which, alone or in combination with any other, is capable of causing harm to the
Envircnment, including, without Bmitation, any wasie.

“Event of Default” means the occurrence of an event of defaull {(howsocever described)
under any Finance Document.




“Facility Letter” means the facility letter daled 16 Sepltember 2022 with reference:
MD/AvionePropertieshid/Facilitviv.t and all terms and comdilions expressly incorporated
therein.

‘Financial Collateral” has the meaning given lo that term in the Financial Collateral
Regulations.

“Financial Collateral Regulations”™ means the Financial Collateral Arrangements (No. 2)
Fegulations 2003 (&}, 2003 No, 3226}

“Fixtures' means, in relation to a properly, all fixtures ang fittings {including trade fixtures
and fittings), fixed plant and machinary and other items altached to that properly, whether or
not constiuting a fixture at law,

“Holding Company” means, in relation {0 a person, any other person in respect of which it is
a Subsidiary.

“Incapacity” means, in relation to a person, the insolvency, liguidation, dissolution, winding-
up, bankruptoy, adminisiration, administrative recelvership, receivership, amalgamation,
reconstruction or other incapacity of tha! person whalsoever {and, in the case of g
parinership, includes the termination or change in the composiiion of the partnership).

“ITA” means the Income Tax Act 2007,

“Leases” means all leases now and from time 0 time affecling the Property, logether with
any further leases, sub-leasses, licences or righls o ococupy granted by the Assignor in
respect of the Property or any parl thereof, as such may be amended, varied or
supplementad from time o ime.

“Property” means the properly or properties specified in Schedule 1 {The FPropertyy and
includes any plant, machinery, Fixtures, eguipment and buildings now or at any time at the
Property.

“Receiver” has the meaning given te that term in Clause 11 {(Receivers).

“Rental Income” means the aggregate of all amounis pald or payable to, or for the benefif or
account of, the Assignor in connection with the letling, licensing or use of the Properly,
including {but not limited to, and without double counting:

{a) rent, licence fees and equivaient sums paid or payvable whether it is variable or
not and however or whenever if is described, reserved or made payable;

{b) any sums received or receivable from any deposit held as security for
narformance of any tenant's obligations;

{c} a sum equal o any apportionments of rent allowed in favour of the Assignor;

{d} any other moneys paid or payable in respect of occupation andfor usage of the
Proparly and/or payable to the Assignor under the terms of any Lease;




{e) any sums paid or payable or tha value of consideration given in connection with
the surrender or determination of any Lease and/or any grant or surrender of any
underlease;

{f; any Tenant Coniributions;

{g) any profits, damages, compensation, settlement or expenses for or representing |

ioss of rent or inlerest on any such item awarded or agreed to be payable as a
result of any proceedings taken or claim made for the same net of any costs, fees
and sxpanses paid (and which have not been reimbursed 1o, and which are not
recoverable by, the Assignor from any party) in furtherance of such proceedings
s0 taken or claim so made;

{hy any moneys pavable under any policy of insurance in respect of loss of rent or
interest on such loss of rent;

{i any sum paid or pavable by any guarantor of any occupational tenant or licensee
under any Lease,

{i any interest paid or payable on any sum referred to above and any damages,
compensation or settlement payable in respect of the same; and

{k) any other sum {not being of a principal or capital nature} paid or payable to the
Assignor in relation to the Property.

‘Rental Income Account” means the account openad or to be opened in the name of the
Assignor held with the Bank as the Bank may al any time require or any sccount which may
from time to time be substituled for such account,

‘Repeating Representation” has the meaning given to that term in the Finance Documents.

“Sscured Obligations” means all or any money and liabilities which shall from time to time
{and whether on or at any time after demand) be due, owing or incurred In whatsoever
manner 1o the Bank by the Assignor, whether actusily or contingently, solely or jointly and
whether as principal or surely, including any money and labilities due, owing or inourred by
the Assignor to 2 third party which have been assigned or novated to or otherwise vested in
the Bank and including inferest, discounts, commission and other lawful charges or
expenses which the Bank may in the course of its business charge or incur in respect of any
of those matters or for keeping the Assignor's account {including any exiension fee pavable
by the Assignor under any Extension Notice which may herealler be igsued by the Bank and
accepted by the Assignor), and so that interest shall be computed and compounded
according to the Bank’s usual rales and practice {or otherwise agresd in wiiting) after as well
as before any demand made or judgment or decree obizined under or in relation to this
Assignment, and including any monsy and liabilittes due, owing or incurred under or in
sonnection with any Hedging Agreement entered into or which may hereafler be entered into
by the Assignor with the Bank.

"Security Assets” means the Charged Assets and the Assigned Righis.

"Becurity Financial Collateral Arrangement” has the meaning given o thal term in the
Financial Collateral Reguiations.




“SBubsidiary” means, in reiation to any person, any enlity which is controlied directly or
indirectly by that person and any entily (whether or not so controlled) treated a5 3 subsidiary
or a subsidiary undertaking in the lalest financial statemenis of that person from time (o time;
and "control” for this purpose means:

{2} the direct or indirect holding or ownership of the majority of the voling share
capital or voting rights of such entity or the direct or indirect control of the majority
of the voling share capital or voling rights of such entity;

{b} the right or abilily to direct the management of such entity or 1o determine the
composition of a majority of the board of directors {or like boarg) of such entity; or

{c} the right io exercise a dominant influence over such entity,

in each case whether by virlue of ownership of share capital, cwnership of rights 1o share in
the capilal of such entily, ownership of interesis conferring any right to share in the profits or
liability to contribute 1o the losses of such entity or giving rise to an obligation to confribute to
the debls of or expenses of such eniily in a winding up, or by virtlue of conlract, the
constitutional documeants of such entlty or otherwise,

‘“Tenant” means any tenant or occupier under any Lease,

"Tenant Contributions™ means any amount paid to the Assignor by any Tenant by way of;

{a) cortribution to;
(i ground rent;
{ii) insurance premis;
{ii) the cost of an insurance valuation;
{iv} a servics or other charge i respect of the Assignor's costs in

connection with any management, repair, maintenance or similar
obligation or in providing services 1o 2 tenant or oocupier of, or with
raspect o, the Property; or

{v} & reserve of sinking fund; or
(b valug added tax or similar {axes,
1.2 Internretation

In this Assignment {unless the context otherwise requires):

1.2.1 any reference o siaslutes, siatutory provisions and other legisiation shall include
all amendments, substitutions, modifications and re-enactmenis for the tims
being in force and shall include any orders, reguiations, instruments or other
subordinate legislation made under the relevant legisiation;




1.2.2

1.2.3

1.24

1.2.5

1.2.6

127

1.2.8

129

1.2.10

1.2.11

1.2.12

1.2.13

6
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any reference to a “regulation” inciudes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any governmenial,
intergovernmental or supranational body, agency, depariment or of any
regulatory, selfregulatory or other authority or organisation;

any reference to "gontrol” of any company shall be interpreted in accordance
with Section 985 of the ITA,;

any reference o any clause, paragraph or schedule shall be construed as 3
reference to the clauses in this Assignmeni, the schedules to this Assignment
and the paragraphs in such schedules;

any reference to words importing the singular shall include the plural angd vice
versa and words denoting any gender shall include all genders;

any reference 1o this Assignment andd 1o any provisions of | or {0 any other
docurment referred 1o in this Assignment shall be construed as references o it in
force for the time being and as amended, varied, supplemented, restated,
substiiuted or novated from time 1o time including, Tor the avoidance of doubt ang
without prejudice to the generality of the foregoing, any amendment, variation,
supplement, restalement , substitution or novation that increases the amount of
any ioan or credit facilly made available under any Finance Document or
increases the amount of any inferest, Teas, costs or expenses or any other sums
due or 10 become due under the Finance Documends or exiends the date for full
and final repayment of any facility made available under the Finance Documentsg;

any reference to 2 "person’ is fo be construad fo inciude references 1o a natural
nerson, corgoration, firm, company, partnership, limited partnership, limitad
liability partnership, ioint venlure, unincorporated body of persons, individual or
any siate or any agenay of a state, whether or not a separate legal entity;

any reference to any person is {o be construed o include that person's assignees
or transferees or successors in title, whether direct or indirect;

any reference 10 any word or phrase includes all derivations thereof,

ary reference (0 "assets” includes present and fulure properties, revenues and
rigghts of avery description;

any reference to "guarantee" means any guaraniee, letler of credd, bond,
indemnity or similar assurance against loss, or any obligation, direct or indirect,
actual or contingent, {o purchase or assume any indebledness of any person or
to make an investment in o loan to any person or to purchase assels of any
person where, in each case, such obligation Is assumed In order o maintain o
assist the ability of such person to meet iis indebledness;

any reference to “indebiedness” of “borrowings” includes any obligation
{whether incurrad as principal or as surety) for the payment or repayment of
money, whether present or future, actual or contingent;

any reference o any “associated person” means, in relation o a person, &
person who is either acling in concert (as defined in the City Code on Takeovers




1.3

1.4

1.5

2.1

2.2

34

7
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and Mergers) with that person or is a connected person (as defined in section . .

993 {as supplemeanted by section 984} ¢f the [TA) of that person;
1.2.14 any reference o a time of day is a reference to London time; and

1.2.18 clause headings are for ease of reference only and shall not affect the
interpretation of this Assignment.

Effect as a dead

it is intended that this Assignment takes effect as a deed notwithslanding that any parly may
only execute if under hand.

Appointment of Recelver

Any appointment of & Recelver under Clause 11 {Receivers) hersof may be made by any
successor or assignee or fransferee of the Bank, and the Assignor hereby irevocably
appoints each such successor or assignes or fransferee 1o be s attorney in the terms and
for the purposes stated in Clause 15 (Power of Alforney) hereof,

Facility Letter definitions

Unless the contexd otherwise requires or unless otherwise defined in this Assignment, words
and expressions defined in the Facility Letler shall have the same meaning when used in this
Asgsignment.

COVENANT TO PAY
Covenant to pay

The Assignor covenants with the Bank that it will on demand pay and discharge the Secured
Obligations o the Bank.

Interest

2214 The Assignor shall pay interest (afler as well as before any judgment] at the rais
or rates applicable under the agreementis or arrangements giving rise o the
relevani ligbilities or, If no such rate or rates are specified, at the Default Rate,

24.2 Interest shall be compounded in the event of i not being punclually paid in
acoordance with the usual practice of the Bank but without prejudice 1o the rights
of the Bank to require payment of such interest,

SECURITY

Assignment




3.2

4.1

4.2

8.1

5.2

The Assignor, with full tile guarantee and as a continuing security for the payment and
discharge of the Secured Obligations, hereby assigns to the Bank all of the Assignor's right,
iitle, banefit and interest in and 1o the Rental Income.

Fixed Charge

The Assignor, with full title guarantes and a8 2 continuing securily for the payment and
discharge of the Secured (Obligations, hereby charges o the Bank by way of first fixed
charge the Rental Income Aceount and all monies from time o time standing to the credit of
the Rental Income Account and all rights, benefils and advantages whatsoever at any tims
accruing, offered or arising in respect of or incidenta! to the sama.

PERFECTION OF SECURITY
Motice to tenants
The Assignor shall ensure or procure that

411 written nolice is given o each Tenant upon demand by the Bank in writing
requiring the Assignor to comply with the terms of this Clause 4.1 (Nodice fo
tenants) {and forthwith thereafler on any change in the identity of any such
Tenant, is given to the new Tenant) of the fact that an assignment of the
Assignor's interest in the Assigned Righis has been made in favour of the Bank,
with such notice o be substantially in the form set out in part 1 {(Form of nofice of
assignment) of Schedule 2 (Forms of Notice and Acknowledgemeni) heralo; and

4.1.2 each such Tenant or new Tenant (as the case may be} acknowledges such
notice 1o the Bank in the form set oul in part 2 (Form of acknowledgement of
assignmenty of Schedule 2 (Forms of Notice and Acknowledgement) hereto a3
soon as possible following receipt of such notice.

Further Security

The Assignor further underiskes o grant such further Encumbrances and nolices on the
same terms as herein provided as the Bank shall require In relation to sny Rerdal Income
payable in respect of any present or fulure Leases granted by the Assignor,

RENTAL INCOME ACCOUNT
Opening of Rental Income Acoount

The Bank may at any Ume open the Rental income Account in the name of the Assignor and
require that all Rental Income is paid into the Rental Income Account in accordance with this
Clause & (Rentfel Income Account).]

Paymenis to Rental Income Account

The Assignor shall, as af the date on which the Bank gives written notice to the Assignor that
this Clause 5.2 {Paymenis lo Renial Income Accound) shall apply and with immediate effect
from such date, instruct (in such form as the Bank may require} all Tenants o pay all Renial
Income 1o the Bank for deposit inlo the Rental Income Account and take all steps necessary
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5.4

5.5

58
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te ensure compliance with such instructions by such Tenanis. In the event that the Assignor
falls fo issue such instructions o all of any of the Tenanis under this Clause 5.2 (Payments
o Rental income Account), the Bank shall have power In the name of the Assignor to give
such instructions o the relevant Tenants.

No withdrawa! from Bental Income Acoount

Bave as provided in Clauses 5.4 (Refpase of sﬁecfﬁed sums from Rental Income Accounf)
and 5.8 (Mafurily), the Assignor shall not be entitied to withdraw or transfer any monies from
the Rental income Account,

Release of specified sums from Rental Income Account

54,1 Frovided that no Enforcement Event has occurred, the Bank shall release 1o the
Agsignor any monies paid into the Renlal Income Account which represent
service charge or insurance proceeds on receipt of satisfaclory evidence
confirming the nature and amount of such payments and provided further that, in
the case of insurance proceeds, any such insurance proceeds are immediaiely
applied in reinstatement of the properly and asseis which are the subject of the
associated claim.

542 if the Bank does release sny monies to the Assignor under this Clause 54
{Release of specificd sums from Renlal Income Account), such release shall not
be construed as a walver of any other of the Bank's rights including in particular
the continuing right of the Bank to require alf Rental Income o be paid into the
Rental Income Account and the Bank's righls of seb-off under Clauses 5.5 (Sef off
~ Account Balance) and 6.1 [ Sel-0Off - General).

Set-off - Account Balance

The Assignor hereby agrees thal, nobwithstanding any setflement of account or other maiier
whaisoever, in addition to any other remedy of combination or consolidation of accounts or
any lien which the Bank may have, the Bank shall be entitled without nolice 1o the Assignor
o set-off or transfer the Account Balance from time o time in or towards satisfaction of the
Secured Obligations and o combineg the Rental Income Account with any other account hald
by the Assignor with the Bank {at any of its branches or offices in any country whatsoever)
which may be in dehit,

Maturity

Subject to this Clause & (Renlsl Income Account), the Account Balance shall be held by the
Bank on terms thal {except with the Bank's prior written congent) the Account Balance {or, in
the circumstances sel oul below in this Clause 5.8 (Malwrity), the relevan! part of the
Account Balance} shall automatically mature on the earlier of

561 the date on which the Bank ascerlains to ils satisfaction that the SBecured
Oblgations shall have been fully salisfied and discharged and the Bank iz no
longsr under any commitment or liabilily {whether actual or contingent} fo make
advances or otherwise to provide financial accommodation to the Assignor of
whatevaer nature; and
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5.6.2 the date (any such date, a "Due Date”) on which all or any part of the Secured
Obligations shall have become due and payable and shall not have bean paid
immediately upon so becoming due and payable.

i, on any Due Dale, the Bank is still under any commitment or lability as aforesaid, the

Account Balance shall so mature only 1o the extent of an amount equal to the amount of the

Secured Obligations which shall have become immedistely due and pavable and the
balance of the Account Balance shali gontinue {0 be subject {0 the provisions of this Clause
5 {Rental income Account) unless the Account Balance shall be aqual to or less than such
amourt, in which case the whole of the Account Balance shall so mature.

Exercise of set-off rights, elc.

Without prejudice to Clause 5.5 (Sef-off - Account Balance) and Clause 8.1 [Set-off -
Generaly, at or al any time after such time as the Account Balance {or any part of the
Account Balance) shall mature, the Bank may exercise in relalion fo the Account Balance
and the Rental income Accourd all or any rights of set-off, combination or consolidation to
which the Bank may be entifled under this Assignment, by law or otherwise.

Interost

interest shall accrue on the Rental Income Account at such rate and on such lerms as may
from time to time be agreed between the Assignor and the Bank or, falling such agreement,
as may be determined by the Bank in iis absolute discretion {(which may include a zero rale
of interest). Interest shall be credited to the Rental Income Account and form part of the
Rental Income,

Saving provision

Mothing in this Clause § {Renfal Income Accound) shall prejudice or affect the provisions of
Clause 2 {Covenant fo Pay),

Mo duty to aceount

Save as otherwise provided in this Clause 5 (Rental Income Account), the Bank shall have
no duty to account o the Assignor in respect of the Rental Income Account or the Rental
Income.

SET-QFF
Set-off - General

The Assignor heraby agrees that the Bank and any Affiliaie of the Bank may at any time
without notice, notwithstanding any seltlement of socount or other matier whalsoever,
combine or consolidate all or any of its then existing accounts wheresoever situate (including
accounts in the name of the Bank, of any Affiliate of the Bank or of the Assignor jointly with
others}, whether such accounts are currend, deposit, loan or of any other nature whatsosver,
whether thay are subject lo notice or not and whether they are denominated in sterling or in
any other currency, and set-off or transfer any sum standing to the credit of any one or more
such acoounds in or towards satisfaction of the Secured Obligations which, 1o the extent not
then payable, shall aviomatically become payable 10 the extent necessary to effect such set-
off,




6.2

8.1
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Purchase of currencies

For the purpose of this Clause 6 (Sef-off), the Assignor authorises the Bank o purchase with
the mongys standing lo the credit of such accounts such other currencies as may be
nacessary 1o effect such set-off or combination.

RESTRICTIONS ON DEALING

The Assignor shall not without the prior written consent of the Bank:

7.1

No Encumbrances

create or atiempt to create or permit to subsist In favour of any person other than
the Bank any Encumbrance on or affecling the Securily Assels or any part
thereof, andior

No disposals

sall, transfer or otherwise dispose of or deal with any of the Securily Assels or
enter into any agreement or grant any option for any such sale, transfer or other
disposal or dealing.

REPRESENTATIONS AND WARRANTIES

Representations and warrantiss

The Assignor represents and warranis to the Bank on the date of this Assignmeni that:

8.1.1

812

Validity of Leases

sach Lease is in full force and effect, enforceable in accordance with its terms
and the Assignor is not in breach of any term or condition of any Lease and there
are no restricions on the Assignor's abillty to assign el or any of the Assigned
Righis, whether contained in the Leases or in any other documant;

Title fo Security Assels

it is the sole legal and beneficial owner of and has full right and title to the
Security Assets and the Security Assets are free from any Encumbrance of any
kind {other than the Encumbrances created by this Assignment);

Due incorporation

whera the Assignor is not a naltural person, i is duly incorporated or established
and validiy existing under the laws of the country of ifs incorporation or
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establishment and has power fo carry on its business as it s now being
conducted and io own its property and other assels;

Corporate powsr

where the Assignor is nol 2 natural person, i has power o executs, deliver and
perform its obligations under this Assignment and all necessary corporats,
shareholder and other action has been taken o authorise the execution, delivery
and performance of the same;

Binding obiigations
this Assignmernd constitules its valid, legal, binding and enforceable obligations;
No conflict with other obiligations

the exacution and dalivery of, the performance of its obligations under, and the
compliance by it with the provisions of this Assignment will not:

81861 contravene any exisling applicable law, statute, rule or regulation
or any judgmant, decree or parmit to which it s subject; or

8162 conflict with, or resull In any breach of any of the terms of, or
constitute a default under, any agresment or other instrument o
which it is 2 parly or s subject or by which # or any of iis property
is bound; or

B1.6.3 where it s not a natural person, contravens or confiict with any
provision of its constitutional documents;

Consents oblained

every authorisation, or regisiration with, or declaration to, governmental or pubiic
bodies or authorities or courls required by | to authorise, o reguired by it in
connection with, the execution, delivery, validity, enforceability or admissibility in
gvidance of this Assignment or the performancs by it of its obligations hereunder
or thereunder has been obtained or made and is in full force and effect and thers
has been no default in the observance of any of the conditions or restrictions
imposed in or in connection with any of the sams;

Mo litigation

no fitigation, arbitralion or administrative proceeding Is taking place, pending or,
o the knowledge of the Assignor, or where the Assignor is not & natural person
its officers (but without personatl liability), threatened against the Assignor which
could have a material adverse effect on its business, assets of financial condition;

Mo filings required
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save for any requirement to deliver the particulars of this Assignment for
registration under Part 25 of the Companies Act 2006, it is not necessary o
ensure the legality, valioly, enforceability or admissibility in evidence of this
Assignment that it or any other instrument be notarised, filed, recorded,
regisierad or enrolled In any court, public office or elsewhere in any relevant
jurisdiction or that any stamp, registration or similar tax or charge be paid in any
relevant jurisdiction on or in relation 1o this Assignment and this Assignment is in
proper form for its enforcement in the courts of any relevant jurisdiction; and

No immunity

neither it nor any of iis assels are entilied to immunily on the grounds of
sovereignly or otherwise from any legal action or proceeding (which shall include,
without Himitation, sull, attachment prior to judgmeni, execution or other
enforcemeant),

The representations and warranties in Clause 8.1 {Representations end warranties) shall be
daamed 10 be repaated by the Assignor on each date on which a Hepeating Representation
is made under the Finance Documents, in each case as if made with reference o the facts
and circumstances exislting on each such day.

COVENANTS BY THE ASSIGNOR

Covenanis

The Assignor hereby covenanis and undertakes with the Bank that during the continuance of
this Assignment, the Assignor will

9.1

913

Consents and Licences

obtain or cause 1o be oblained, maintain in full force and effect and comply in all
material respecis with the conditions and resirictions {f any} imposed in, or in
connection  with, every consent, authorisation, Heence or approval of
governmental or public bodies or authorities or courls and do, or cause to he
done, alf other acts and things which may from time o time be necessary or
deshable under applicable law for the continued due performance of all iis
obligations under this Assignment;

Financial Information

provide the Bank with all financial and other information with respect fo the
assets, liabiliies, financial condition and affairs of the Assignor {and iis
Subsidiaries {if any) where the Assignor is not a natural person) that the Bank
may from time o time requirs;

information: miscellaneous

supply 1o the Bank prompily upon becoming aware of them, the delails of any
litigation, arbitralion or administrative proceedings or investigations which are
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current, threatenad or panding against any the Assignor, and which, adversé!y
determined, are reasonably likely to hove z material adverse effect on its
business, assels or financial condition,

Deposit of Deeds
deposit with the Bank (fo be held at the risk of the Assignor):

9.1.4.1 all deeds and documents of title relating to the Security Assels ang
to any subordinate interest in any of them and the hsurance
poticies relating thereto;

142 all such other documents relating to s assets as the Bank may
from time 1o ime requirs;

Conduct of husiness

conduct and carry on its business, and where the Assignor is not a natural person
procure that each of its Subsidiaries conducts and carries on iis business, in a
proper and efficlent manner and keep or cause or procure 1o be kepl proper
books of account relating to such business and not make any material alteration
in the nature or mode of conduct of any such business;

Alteration or development of properties

not {without the prior writien consent of the Bank) pull down or remove any
buildings or sever, unfix or remove any fixdures or remove any plant or machinery
belonging to or in use by the Assignor upon the Properly except for the purpose
of effecting repairs or, when reasonably beyond economic repair, replacing the
same with items of similar quality and value, nor (without the prior written consent
of the Bank) make any structursl or material alteration to, or to the user of the
Property or do or permil (o be done anything which is a development within the
meaning of the Town and Country Planning Act 1990 {as amended) or any re-
enaciment or modification thereof for the time being in force or any orders or
regulations under such Act or do or permit or omit (o be done any acl, malter or
thing as a consequence of which any provision of any stalule, bye-law, order or
regulation or any condiion of any consent, licence, permission or approval
{whether of 3 public or private nature} from Hme to me in force imposed on,
applicable to or otherwise affecting the Property is of may be infringed;

Maintenance of buildings, machinery and plant

kesp (and procure that each of its Subsidiaries keep) all its buildings, machinery,
plant, fixiures, vehicles, computers and office and other equipment in or upon the
Property In good and substantial repalr and in good working order and condition
and parmit any person of persons nominated by the Bark and its agends or
reprasentatives free access al all reasonabie times o enter and view their state
and condition,

fnsurance
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insure and keep {and procure that each of its Subsidiaries and associated
companies {if any} where the Assignor is not a natural person keep) insured the
Propery with such insurer and against such risks and in such amounds and
otharwise on such terms as the Bank may reguire and maintain such other
insurances as are normally maintained by prudent companies carrving on similar
businesses with the interest of the Bank noted upon aff policies of such insurance
in connection with the Properly and the Renial Income or, if the Bank shall
require, in the joint names of the Assignor and the Bank and produce or deposit
with the Bank all such policles and receipts for all premium and other paymenis
necessary for effecting and maintaining such insurances;

Maintain possession

not {without the prior written consenrt of the Bank) part with possession or share
occupation of the Properly, grant or agree o grant any oplion in respect thersof
or any lease, licence or {enancy thereof or other right or inferest o occupy the
same, grant or agres lo grant 1o any lenant any licence or permission to assign,
underiet or part with possession of the Property or exercise the powers of leasing
of agresing to lease or of accepling or agreeing to accept surrendsrs conferred
by Sections 89 and 100 of the Law of Property Act 1925 in respect of the
Proparty o parmit any person 1o becoms entiled {o any right, sasement,
covenant, intergst or other title encumbrance which might adversely affect the
use, value or marketability of the Property, provided that such resirictions shall
not be construed as a limitation on the powers of any Recelver appointed under
this Assignment and belng an agent of the Assignor and the Bank may grant or
accept surrenders of isases without restriction;

Eents, faves, efc.

punciually pay all rents, taxes, dulies, assessments and other oulgoings and
observe and perform all restrictive and other covenants undsr which the Property
is held:

Rental Income

manage or procure the management of the Properly and the making of
agreements for Rental income from it so that!

g.111.1 the return or polential return by way of Rental income from it is
generated and mamiained 2t the best rate practicably obtainabis;
and

8.1.41.2 Fental Income is or is procured to be paid, collectead and recoverad

promplly, including if viable by taking legal or other enforcement
proceedings,

and for the avoidance of doubl, In so agreeing for the above purposes, the
Assignor agrees 1o comply with all the Assignors obligations under any
agreement whether arising now or in the fulure under which any Rental income s
payable to ook after the Property so that its fabric condition and state of repair is
properly maintained and does not in any way deteriorate;

Payment of Rental Income




9.1.13

8.1.14

9.1.15

9116

9117

16

| 5

use all reasonable endeavours 1o procure payment of all Rental Income and other
sums on the due dates under the Leasss and to take all reasonable and proper
steps o obtain paymeni of the same and any interest thereon as scon as
possible thereafter;

Restrictions on dealing - Renial Income
the Aszignor will not without the Bank's prior written consent;

8.1.13.1 go or omit to do anvihing o terminate or which leads to or causes
the delermination of or variglion or amendment of any agreement
under which any Rental income is payable;

81132 rmake or agree to make any agreement under which any Rental
income is payable; and

9.1.13.3 appoint agents for the collection of Rental income or management
of the Property;

Siatutes

comply with the provisions of ali present or future statutes and directives and
avary notice, order or direction made under any of the foregoing;

Further Information

the Assignor will notify the Bank at once and supply full details of

81.1581 any proposed o aclual agresment under which any Rental Income
is payablg,

8.1.15.2 any proposed or actual charge of appointment of agenis for the
collection of any Rental Income of management of the Property,
and

2.1.18.3 the msurers and any policy relaling 1o the Propgerty or any Rental

income and ensure that the Bank's interest in the Rental Income is
noted on any policy which includes cover for its loss;

Joopardy

not do or cause or permil to be done anything which may in any way depreciate,
eopardise or otherwise prejudice the value or markeiability of any of ils assals;
and

Insolvency

notify the Bank immediately:
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81171 in the event that any distress or execution is levied or enforced |
against the Assignor or any garnishes order s made and served in
raspact of any of its assatls; andior

8.1.17.2 if any steps (including, without limilation, the making of an
application or the giving of any notice) are taken by any psrson
{including, without limilalion, the Assignor) in relation 10 the
administration, receivership, winding-up, bankruptoy or dissolution
of the Assignor,

Power to remedy

if the Assignor defauits at any time in complying with any of its obligations contained in this
Assignment, the Bank shall, without prejudice to any othar righls arlsing as a consequence
of such defaull, be enfitled (bt not bound) 10 make good such default and the Assignor
hereby irrevocably authorises the Bank and #is employees and agents by way of seourily o
do ail such things {including, without lirnitation, entering the Assignors properlyl necessary
or desirable in connection therewith, Any monies s0 expended by the Bank shall be
repayable by the Assignor fo the Bank on demand togsther with interest at the Default Rale
from the date of payment by the Bank untl such repayment, both before and after judgment.
No exercise by the Bank of s powers under this Clause 8.2 (Powsr o remedy) shall make
the Bank liable to account 88 a mortgagee in possession,

ENFORCENMENT
Powars on enforcement

At any time on or after the ocourrence of an Enforcement Event or if requested by the
Assignor, the Bank may, without further notice, exercise all the powers conferred upon
morlgagaes by the Law of Properly Act 1825, without the restrictions contained in section
103 of the Law of Property Act 1925, and do all or any of the following and/or delegate such
powers or any of them {o any person on such ferms as it may think fil;

18.1.1 sall or otherwise dispose of all or any of the Security Assels or otherwise exercise
and do {or permit the Assignor or any nominee of it to exercise and do) all such
powers and things as the Bank would be capable of exercising or doing if the
Bank were the absolule beneficlal owner of the Security Assels;

10.1.2 setile, adjust, refer to arbliration, compromise and arrange any claims, accounts,
dispules, questions and demands with or by any person relaling in any way to the
Security Assels;

10.1.3 bring, prosecule, enforce, defend and abandon aclions, suits and procesdings in
relation o the Security Assels;

10.1.4 redeem any Encumbsance (whether or not having priority 1o this Assignment)
over the Securily Assels and setlle the accounts of encumbrancers; and/or

10.1.8 do, and coencur in the doing of, all such other acls and things, either alone or
jointly with any other person, which the Bank may consider necessary or
expedient for the realisation of the SBecurity Assels or incidental to the exercise of
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any of the rights and powers conferred on the Bank under or by virlue of this
Assignment, the Law of Property Act 18925 or the Insolvency Act 1986,

Additional powers

The Bank shall be eniitied io permit the sale of the Securily Assels or any part thereof at
such time and on such terms as the Bank may consider expedient and without being under
any obligation to have regard in that respect of the effect {if any) which a disposal at such
time or on such terms may have on the price likely to be realised. The Bank shall not in any
circumstances, sither by reason of any dealing with the Security Assets or any part thereof
or for any other reason whatscever be liable fo account o the Assignor for anvihing excepl
in respect of the Bank's own aclual receipts or be liable {0 the Assignor for any loss or
damage arising from any realisation by the Bank of the Securily Assels or any part thereof or
from any act, default or omission of the Bank in relation 10 the Securily Assels or any panl
thereof or from any exercise of non-exercise by the Bank of any power, authority or
discretion conferred upon i in relation o the Securlly Assels or any part thereof by or
pursuant fo this Assignment or otherwise by any applicable law.

Law of Property Act 1925

The powers of sale or other disposal in Clauses 10.1 {Powers on enforcement} and 10.2
{Additional powers) shall operate as a variation and extension of the stahilory power of sale
under Section 101 of the Law of Properly Act 1925 and such power shall arise {and the
Secured Obligations shall be deemed due and payable for that purpose) on execution of this
Assignment. The restrictions contained in Sections B3 and 103 of the Law of Property Act
1925 shall not apply io this Assignment or to any exercise by the Bank of iis right to
consolidate mortgages or its power of sale on or at any time afler an Enforcement Event,

Ceartificate in wriling

A cerlificate in wriling by an officer or agent of the Bank that the power of sale or disposal
has arisen and is sxercisable shall be conclusive evidence of that {act in favour of a
purchaser of all or any part of the Security Assels,

Appropristion of money/assets

At any time on or after the occurrence of an Enforcement Event, the Banic shall be entitied to
appropriate moneys andfor assets o satisfy the Secured Obligations in such manner or
grder as i sees it and any such appropriation shall override any appropriation by any other
DErson,

Financial Collateral

To the extent that the Security Assets constitute Financial Colisteral and are subject to a
Security Financial Collateral Arrangement created by or pursuant to this Assignment, the
Bank shall have the righi, al any time afler this Assignment becomes enforceable, o
appropriate sl of any part of the Security Assets In or towards the payment or discharge of
the Secured Obligations. The value of any Security Assels appropriated in accordance with
this Clause 10.8 {Financial Collateral} shall be the price of such Security Assets al the lime
the right of appropriation is exercised as listed on any recognised market index, or
determinad by such other method as the Bank may select {including independsnt valuation}.
The Assignor agrees that the methods of valuation provided for in this Clause 10.6 (Financial
Collateral)y are commercially reasonable for the purpose of Regulation 18 of the Financial
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Coliateral Regulations. To the extent thal the Security Assets constilute Financial Collateral,
the Assignor agrees that such Security Assels shall be held or redesignated so as o be
under the control of the Bank for 2l purposes of the Financial Collateral Regulations.

RECEIVERS
Appointment of recelver(s)

At any time on or after the occurrence of an Enforcement Event or if the Assignor so
requasts in writing, the Bank may without further notice o the Assignor appoint by wriling
under hand or under seal any one or mora persons sither singly, jointly, severaily or joinlly
and severally 1o be a receiver (each a "Receiver”) in respect of ail or any parti of the Security
Assets and either al the time of appointment or any Ume thereafler may fix his or their
remuneration and except as otharwise required by slatule may remove any such Recelver
and appoint another or athers in his or thelr place,

Agent of Assignor

Any Regeiver shall be the agent of the Assignor which shall be solely responsible for his acls
and defauits and the payment of his remuneration.

Powers of Receiver

11.3.1 Any Receiver shall, subject to any restrictions specified in the deed or instrument
appointing him, have all the powers conferred by stalule on morlgagees in
possession (but without liability as such} and recelvers which in the case of joint
recelvers may be exercised either jointly or severally {including, without limitation,
all the rights, powers and disoretions conferred on a recelver under the Law of
Property Act 1925 and a receiver or administrative receiver under the Insolvency
Act 1886). In addition, but without prejudics o the generality of the foreguing, the
Reaceiver shall have power (in the name of the Assignor or otherwise and in such
rmanner and on such terms and conditions as he shall think fit) to;

11.3.1.7 take possession of, collect and gel in all or any part of the Security
Agsels in respect of which he is appointed and for that purpose o
{ake any procesdings;

11.3.1.2 carry on or concur in carrying on the business of the Assignor and
o raise money from the Bank {or others) on the security of all or
any part of the Securlty Assets in respect of which he is appointed;

11313 purchase or acquire any land and purchase, acquire and grant any
interast in or right over land;

11314 sell or concur in seliing, grant or concur in granting any option in
respact of, or any lease, licence or lenancy of, or other right or
interest to ccoupy, and terminate or accep! surrenders of leases,
licences or tenancies of any of the Security Assets and 1o carry any
such ransactions into effect;

11,315 seil, assign, grant any option in respect of, or any lease, licence or
tenancy of, or other right or interest lo occupy, or otherwise
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dispose of or concur in selling, assigning, granting any option in
respect of, or any lease, licence or tenancy of, or other right or
irterest o occupy, or otherwise disposing of all or any of the debls

and any other property in respect of which he is appointad; '

make any arrangement, compromise or selflement belwean the
Assignor and any other person which he may think expedient;

make and effect all repairs, improvements and alterations and
apply for planning permission and do anything which s a
davelopment within the meaning of the Town and Country Planning
Act 1880 {(as amended) or any re-enactment or modification
thereof for the time being in force or any orders or regulations
under such Act

purchase materials, fools, equipment, goods or supplies;

call up any uncalled capital of the Assignor with all the powers
conferred by the articles of association of the Assignor in relation to
calis;

appoint any agent to do any business which he is unable to do
nimself or which can mere conveniently be done by an agent;

empioy, engage and appoint managers and other emplovess and
professional advisers;

bring or defend any aclion or other legal proceedings in the name
and on behaif of the Assignor;

refer to arbitration all questions affecling the Assignor;

aeffect and maintain insurances in respect of the business of the
Assignor and the property in respeact of which he is appointed;

make an election to waive any exemption from value added tax;
andior

do all such other acts and things as may be considered to be
incidental or conducive 1o any other matllers or powers aforesaid or
o the realisation of the security constituted by this Assignment and
which he lawfully may or can do.

11.3.2 The powers of a Receiver may be limited by the terms of his appointment,

Remuneration

The Bank may from time to time determine the remunerztion of any Receiver and section
108(8} of the Law of Property Act 1925 shall be varied accordingly. A Recelver shall be
entitied {o remuneration appropriats {o the work and responsibilities involved upon the basis




12.

12.1

12.2

13

131

13.2

21

of charging from time to time adopted by the Receiver in accordance with the current
practice of his firm.

APPLICATION OF PROCEEDS
Order of application

Any monies received by the Bank or any Receiver under this Assignment shall, subject to
the payment of any claims having oriority 0 the charges created by this Assignment, be
applied in the following order but without prejudice to the right of the Bank 1o recover any
shortiall from the Assignor:

12.1.4% in the payment of all costs, charges and expenses of and incidental to the
appoirtment of the Receiver and the exercise of all or any of his powers and of all
oulgoings paid by himy;

12.1.2 in the payment of the Receiver's remuneration;

12.1.3 in or towards the satisfaction of the Secured Obligations in such order as the
Bank in its absclule discretion thinks fit, and

12.1.4 in payment of the surplus {if any) to the person or persons entitled to it
Buspense accounts

Al monies received, recovered or realised by the Bank under this Assignment may be
credited at the discration of the Bank o any suspense or impersonasi account and may be
held in such account for 50 long as the Bank shall think fit pending its application from time
o time in or towards the discharge of any of the monies and liabilities secured by this
Assignment.

PROTECTION OF THIRD PARTIES
Mo enguiry

MNo purchaser, morigages or olher person dealing with the Bank or any Receiver shall be
concamed t© enguire whether the monies or liabilities secured by this Assignment have
become payabie or whether any power which it or he is purporling o exercise has become
axercizable or whether any money i due under this Assignment or as (0 the application of
any money paid, raised or borrowsd or as to the propriety or regularity of any sale by or
gther dealing with the Bank or any such Heceliver,

Law of Property Act

Al the prolections given to purchasers conlained in Sections 104 and 107 of the Law of
Froperty Act 1825 shall apply to any person purchasing from or dealing with the Bank or any
Receiver as I the liabililes secured by this Assignment had become due and the sialutory
powers of sale in relation (o the Security Assels had arisen on the date of this Assignment.
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PAYMENTS
Mo set-off or withholding

All sums payable by the Assignor under this Assignment shall be paid to the Bank in full
without any set-off, condilion or counterclaim whatsoever and free and clear of any
deduction or withholding whatsoever save only 85 may be required by law which is binding
on it

Sross-up

If any deduction or withholding is required by law In respect of any pavment due from the
Assignor under this Assignment, the refevant sum pavable by the Assignor shall be
increased so that, after making the minimum deduction or withholding so reguired, the
Assignor shall pav (o the Bank and the Bank shall receive and be entitied to retain on the
due date for payment a net sum &l leas! equal 10 the sum which it would have received had
1o such daduction or withholding been required {o be made.

POWER OF ATTORNEY
Powsr of Atlorney

The Assignor by way of security hereby irrevocably appoints each of the Bank, any person
appointed by the Bank and any Receiver, jointly and also severally, to be itz attorney in its
nama and on iis behalf;

1511 to execute and complete any documents o instruments and to do 2l acts and
things which the Bank or such Beaceiver may require for perfecting the title of the
Bank {0 the Security Assets or for vesting the same in the Bank, ils nominees or
any purchaser;

15.1.2 o sign, execute, seal and deliver and otherwise perfect any further secuwrity
docurnent referred to in Clause 20 (Further Assurance), and

1813 otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documents and o do all acts and things which may be required
for the full exercise of all or any of the powers conferred on the Bank or a
Receiver under this Assignment or which may be deemed expedient by the Bank
or & Receiver in connection with any disposition, realisation or getling in by the
Bank or such Receiver of the Security Assets or any part thereof or in conneciion
with any other exercise of any power under this Assignment.

Ratitication

The Assignor hersby ratifies and confirms and agrees to ratify and confirm whatever any
such attorney shail reasonably do in the exercise or purported exarcise of all or any of the
powers, authorities and discretions referred to in this Clause 15 (Power of Attorney).
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GEMERAL INDEMNITY

The Assignor hersby undertakes to indemnify and keep indemnified the Bank, any Receiver
and any attorney, agent or other person appointed by the Bank under this Assignment and
the Bank's and any Receiver's officers and smployees {sach an "Indemnified Party™) in
raspect of all cosls, losses, actions, claims, expenses, demands or liabilities whether in
contract, tort or otherwise and whether arising at common law, under this Assignment, in
equity or by stalule which may be Incurred by, or made against, any of the Indemnified
Parties (o7 by or against any manager, agent, officer or emplovee for whose llability, act or
omission any of them may be answerable) al any me relating to or arising directly or
indirectly out of or as a consequence of,

18.1.1 anvihing done or omitled in the exercise or purported exercise of the powers
contalned In this Assignment; or

16.1.2 any breach by the Assignor of any of its obligations under this Assignment; or

16.1.3 an Environmental Claim mads or asserted against an Indemnified Parly which
would not have arisen if this Assignment had not been executed and which was
not caused by the gross negligence or wilful default of the relevant Indemnified
Farty.

CURRENCY CONVERSION AND INDEMNITY
Conversion of currgncy

For the purpose of or pending the discharge of any of the monies and liabilities secured by
this Assignment, the Bank may converl any monies received, recovered or realised by the
Bank under this Assignment {including the proceads of any previous conversion) from their
axisting currency into such other currency as the Bank may think fit and any such conversion
shall be effected al the Bank's then prevalling spot selling rate of exchange for such other
currency against the existing currency,

Currency indemnity

As 8 separate and independent obligation, the Assignor agraes fo indemnify and hold
harmiess the Bank against any shorifall belween any amount received or recovered by it in
respect of any payment due under this Assignment and converted in accordance with Clause
17.% {Conversion of currency) into the currency in which such amount was pavable and the
amount in such currency which was due and pavable to the Bank under this Assignment.

REW ACCOLUNTS

If the Bank shall at any time receive actual or constructive notice of any Encumbrance or
other interest affecling any part of the Secuwrily Assels then the Bank may open a new
account of accounts for the Assignor and i the Bank does nol do so then the Bank shall be
treated as if & had in fact done g0 at the lime when it received or was deemead 1o receive
notice and as from thal time all paymeants made by or on behall of the Assignor o the Bank
shall be crediled or treated as having been credilted o the new account and shall not operate
1o reduce the amount secured by this Assignment at the time when the Bank recelved or was
deemed 1o have received such nolica,
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PRIOR CHARGES
Redemption of prior securily

if there is any Encumbrance over any of the Security Assets which ranks in priority fo this
Assionment and the security constifuled by this Assignment has become enforceable or if
any preceedings or steps are laken to exercise or enforce any powers or remedies conferred
by such prior Encumbrance, the Bank or any Receiver appointad under this Assignment in
respect of such Security Assels may redeem such prior Encumbrance or progure its transfer
to itself and may seltle and pass the accounts of any prior morigages, chargee or
sncumbrancer,

Extension of powers and rights

Any account so settled and passed shall be conclusive and binding on the Assignor and all
the principal, interest, costs, charges and expenses of and incidental to such redemption or
transfer shall carry interest in accordance with the provisions of Clause 2.2 {Inferesh) from
the date of payment to the date of reimbursement and be secured on the Security Assels
and a&ll the powers conferred by any prior Encumbrance upon the encumbrancer or any
raceiver thersunder shall be exercisable by the Bank or a Receiver in like manner as if the
same were expressly included in this Assignment.

FURTHER ASSURANCE
Further assurance

The Assignor shall al s own cost whenever requested by the Bank immaediately execule and
sign all such Encumbrances, deeds, documenis and assurances and do all such things as
the Bank may reguire for the purpose of perfecting or more effectively providing security to
the Bank for the payment and discharge of the Secured Cbligations or to facilitate the
realisation of the Security Assels or the exerciss of any rights vested In the Bank or any
Hecsiver.

Cartain documentary requirements

Such further Encumbrances, deeds, documents and assurances shall be prepared by or on
behalf of the Bank at the expense of the Assignor and shall contain {8} an immediate power
of sale withou! notics, (b} a clause excluding section 93 of the Law of Property Act 1825 and
the restrictions contained in section 103 of the Law of Property Act 1928 and {c) such other
clauses for the benefit of the Bank as the Bank may require.

COBTS AND EXPENSES
Costs and expensaes

2111 All costs, charges and expenses {logether with any value added lax thereon)
incurred by the Bank in relation to this Assignment or the Secured Obligations
including for the avoidance of doubt all amounts the Bank may from time to time
require to compensale it for its internal management and administrative cosls and
expanses and also all costs, charges and expenses incurred by the Bank in
connection with the preservation or enforcement or atiempted erforcement of the
Bank's rights under this Assignment shall be relmbursed by the Assignor to the
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Bank on demand on a full indemnity basis and, until so reimbursed, shall carry
interest in accordance with the provisions sef out in Clause 2.2 (Inferest} from the
date such cosls, charges and expanses are incurred by the Bank o the date of
reimbursemant and be securad on the Security Assels,

21.4.2 A certificate signed by the Bank as io the amount of such costs, charges and
expenses shall be conclusive and binding upon the Assignor.

21.1.3 The Assignor authorises the Bank at any time to debit such cosls, charges and
axpanses from any of its accounts with the Bank or any Affiliate of the Bank.

Enforcement atc,

The Bank and every Recsiver, attorney or other person appoinied by the Bank under this
Assignment and their respective employees shall be entitled to be indemnified on a full
indemnity basis out of the Security Assels in respect of all liabilities and expensses incurred
by any of them in or directly or indireclly as a resull of the exercise or purporied sxerciss of
any of the powers, authorities or discretions vested in them under this Assignmant and
against all actions, proceedings, losses, costs, daims and demands in respsct of any matter
or thing done or omitled in any way reiating 1o the Security Assels and the Bank and any
such Recsiver may relain and pay all sums in respect of the same out of the monias
received under the powers conferred by this Assignment,

MISCELLANECUS
Time, indulgence and other matters

The Bank may without discharging or in any way affecting the sscurily created by this
Assignment or any remsedy of the Bank grant time or other indulgence or abstain from
exercising or enforcing any remedies, securities, guarantees or other righis which it may now
or in the future have from or against the Assignor or any other person and may make any
other arrangement, variation or release with any person or parsons without prejudice either
te this Assignment or the liability of the Assignor for the monies and liabilities secured by this
Assignment.

Severabiilly

Each of the provisions in this Assignment shall be severable and distinct from one another
and if at any time any one or more of such provisions is, becomes or is declared null and
void, invalid, illegal or unenforcesble in any respect under any law or otherwise howsoever
the validity, legality and enforceability of the remaining provisions hereof shall not in any way
be affected or impaired thereby.

Remedies cumulative

Mo failure or delay on the part of the Bank to exercise any power, right or remedy shall
operate as a waiver thereof nor shall any single or any partial exercise or waiver of any
power, right or remedy preclude its further exercise or the exercise of any other power, rigiht
or remedy.
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Mo liability as morlgagee in possession

Neither the Bank nor any Receiver shall be liable to account as morigagee in possession in
raspect of ali or any of the Security Assets or be liable for any loss upon realisation or for any
neglect or defaull of any nature whatsoever for which a morigages may be liable as such.

Stamp taxes

The Assignor shali pay all stamp, documentary, registration or other duties {including any
duties payable by or assessed on the Bank) imposed on or In connection with this
Assignment or the Securily Assels.

Walue Added Tax

22.8.1 Adl fees, costs and expenses payable under or pursuant to this Assignment shall
be paid together with an amount equal to any value added tax pavable by the
Bank in respect of the same 10 the extent that the Bank shall have certified {such
cerlificate 1o be conclusive andd binding on the Assignor) to the Assignor that it s
niot eniitled to credit for such value added tax as input tax.

226.2 Any value added tax chargeable in respect of any services supplied by the Bank
under this Assignrment shall, on delivery of a value added tax invoice, be paid in
addiiion to any sum agread o be paid under this Assignment.

Continuing security, etc.
This Assignment and the pbligations of the Assignor under this Assignment shall:

2274 secure the ullimate balance from time {0 ime owing to the Bank in respect of the
Secured Obligations and shall be a continuing security notwithstanding any
intermediate payment, partial settlement or other matler whatsoever;

2272 he in addition o, and not prejudice or affect, any present or fulure Coliateral
instrument, Encumbrance, right or remedy held by or available to the Bank;

2273 not merge with or be iIn any way prejudiced or affected by the existence of any
such Collateral Instrumen!, Encumbrances, righls or remedies or by the same
being or becoming wholly or in part void, voidable or unenforcesble on any
ground whatsoever o by the Bank dealing with, exchanging, releasing, varying or
tailing to perfect or enforce any of the same, or giving time for payment or
indulgence or compounding with any other person liable; and

22.7.4 not in any way be prejudiced or affected by any amendment or supplement to, or
novation of, any of the Finance Documents.

Liability unconditional

The obligations of the Assignor under this Assignment and the security created or granted
under this Assignment will not be affected by any acl, omission, malter or thing which, but for
this Clause 22.8 (Lisbility unconditionaly, wouid reduce, release or prejudice any of is
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chiigations under this Assignment andlor any of the security created or granted under this
Assignment {without limitation and whether or nol known o i or the Bank) including:

22.8.1 any time, waiver or consent granted o, or compaosition with, the Assignor or any
other person;

2282 the release of the Assignor or any other person under the terms of any
composition or arrangement with any creditor of the Assignor or such other
person;

2283 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or securlly cver assels
of, the Assignor or any other person or any non-presentation of any non-
observance of any formalily or other requirement In respect of any instrument or
any failure 1o realise the full velue of any security;

2284 any incapacily or lack of power, authority or legal personality of or dissolution or
changs in the members or status of the Assignor or any other person;

2285 any amendment, novation, supplement, exiension (whether of maturity or
otherwise) or restatement (in each case, however fundamental and of whatsoever
nature) or replacement of a Finance Document or any other document or
security;

2286 any unenforceability, llegality or invalidily of any obligation of any person under
any Finance Document or any other document or security;

2287 where the security created or purporied o be created by this Assignment secures
the Assignor's obligations and liabilities as a guarantor andior indemnilor, any act
or omission which would not have discharged or affected the liability of the
Assignor had the Assignor been a principal deblor in respect of those obligations
and liabfiities instead of a guarantor or indemnitor or anything done or omitted by
any person which but for this provision rmight operate to exonerate or discharge
the Assignor or olherwise reduce or extinguish the Assignor's liability under this
Assignment; or

2288 any insclvency or similar proceedings.
Assignor intent

Without prejudice fo the generality of Clause 22.8 (Liebiily unconditionall, the Assignor
expressly confirms thal B intends thal the Encumbrances created under this Assignment
shall extend from time o Ume to any (however fundamential and of whalsoeever nature, and
whether or not more onerous) varigtion, increase, extension (whether pursuant o an
Extension Notice or otherwise)} or addition of or to any of the Finance Documents andior any
facility or amount made available under any of the Finance Documents for the purposes of or
In connection with any of the following: business acquisitions of any nalure; increasing
working capital, enabling nvestor distributions to be made; carying out resbruciurings;
refinancing existing facilities; refinancing any other indebtedness; making faciities available
0 new borrowers,; any Hedging Agreemsni with the Bank whether in connection with any
such facility or unrelated therelo; any other variation or extension of the purposes for which
any such facility or amount might be made available from time to time; and any fees, cosis
andior expenses assoclated with any of the foregoing.




22.10

2211

2812

2213

22.14

22.15

28

Collaters! Instruments

The Bank shall not be obliged to make any claim or demand on the Assignor or any other
person liable or to resort to any Collateral Instrument or other means of payment before
enforcing this Assignment and no action laken or omilted in connection with any such
Collateral Instrument or ¢ther means of payment shall discharge, reduce, prejudice or affect
the liability of the Assignor. The Bank shall not be obliged o account for any money or other
property received of recovered in conssquence of any enforcement or realisation of any
such Collateral Instrument or other means of payment.

Settiement conditional

Ary release, discharge or setfiement between the Assignor and the Bank shall be conditional
upan no right, security, disposition or payment to the Bank by the Assignor or any other
person being void, set aside o ordered 0 be refunded pursuant to any enactment or law
relating o breach of duly by any person, bankruploy, fguldstion, administration, the
orotection of creditors or insolvency or for any other reason whatscever and if such condition
iz not fulfilled the Bank shall be entitled to enforce this Assignment as if such release,
discharge or settlerment had not occurred and any such payment had not been made.

Assignor bound

The Assignor agrees 'o be bound by this Assignment notwithstanding that any person
intended to axecute or o be bound by this Assignment may not do so or may not be
effectually bound and notwithstanding that any guarantess or charges contained in this
Assignment may be terminated or released or may be or become invaiid or unenforceabla
against the Assignor whether or not the deficiency is known (o the Bank.

Section 83, Law of Property Act 1825

Section 83 of the Law of Property Act 1825 shall not apply o the securily created by this
Assignment or {0 any security given to the Bank pursuant to this Assignment.

Heorganisation

This Assignment shall remain binding on the Assignor notwithstanding any change in the
constitution of the Bank or lis absorption in, or amalgamation with, or the acquisition of all or
part of its undertaking by, any other person, or any reconstruction or reorganisation of any
kind. The securily granted by this Assignment shall remain valid and effective in all respects
in favour of the Bank and any assignee, ransferee or other successor in title of the Bank in
the same manner as if such assignee, transferse or other successor in fitle had been named
in this Assignment as a parly instead of, or in addition to, the Bank,

Unfattered discretion

Any liability or power which may be exercised or any delermination which may be made
under {his Assignment by the Bank may be exercised or made in its absolute and unfetierad
discration and it shall not be obiiged to give reasons therefor,
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Delegation of powers

The Bank shall be entitied, at any time and as often as may be expedient, to delegate all or
any of the powers and discretions vested in it by this Assignment in such manner, upon such
terms, and to such person as the Bank in its absolute discretion may think it and such
person shall have the same rights and obligations as it would have had if such person had
haen a parly to the Finance Documents in place of the Bank,

Statements of account conclusive

Any slatement of account of the Assignor, signed as correct by an officer of the Bank,
showing the amount of the Secursd Obligations, shall, in the absence of manifest error, be
binding and conclusive on and against the Assignor,

ASSIGHNMENTS AND TRANSFERS
Bank's right to transfer

2344 The Bank may at any time (and without notice or consent) assign or transfer the
bensfit of this Assignment (or all or any of its righis under this Assignment) io any
person and the expression “the Bask” shall include its successors and assigns.

23.1.2 The Bank shail be entitied to disclose any information to any actual or prospective
assignee, successor or participant.

Assignor may not transfer

The Assignor may not assign or ransfer the benefit or burden of this Assignment or a8l or
ary of its rights under this Assignment without the prior written consent of the Bank.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Assignment shall be made
i writing and, unless otherwise stated, may be made by letter to the Bank and {without
prejudice 1o any other effective means of service) by letter or emall to the Assignor.

Addresses

The address {and the department or officer, if any, for whose allention the communication s
fe be made) of the Bank and the address and emaill address of the Assignor for any
communication or document 1o be made or delivered under or in gonnection with this
Assignment are:

24.2.1 as regards the Bank, the address {and the deparntment or officer) specified with its
name balow; and
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2422 as regards the Assignor, the address specified at the beginning of this |
Assignment and the email address used or held by the Bank for communicating |
with the Assignor,

or any substitule address, email address or department or officer as may be nolified to the
other party by not less than five Business Days’ written nolice, provided that, if the Assignor
i & company, corporation or other entity having a registered office, any communication or .
document under or in connection with this Assignment may instead be made or delivered to
the Assignor at its registered office.

Dabtivary

24.3.1 Aoy communication or document made or delivered by one person (o ancther
under or in connection with this Assignment shall be desmed to have been

recaived:

24,311 if delivered personaily, when it has been left at the relevant
address; or

24312 if sent by pre-paid first class post, one Business Day after being
deposited in the post; or

24313 if send by emall, at the lime of ransmission,

provided that, if it is deliverad personally or sent by emall on a2 day which is not a
Business Day or after 4pm on any Business Day, it shall instead be deemed to
have been given or made on the next Business Day,

24,32 Any communication or document o be made or delivered o the Bank will be
effective only when aclually received by the Bank and then only if i is expressly
marked for the attention of the department or officer (if any) specified with its
name below {or any substiute department or officer as the Bank shall specify for
this purpose}.

COUNTERPARTS

This Assignment may be execuied in any number of counterparts and by different parties
hereto in separale counterparts, each of which when 80 executed shall be deemed 1o be an
priginal and all of which when taken together shall constitute one and the same instrument.

THIRT PARTIES

A person who is not & party to this Assignment may not enforce any of its terms under The
Contracts (Rights of Third Parties) Act 1989,
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GOVERMING LAW AND ENFORCEMENT

Governing law

This Assignment and any non-contraciual obligations arising out of or In conneclion with it
are governad by English law.

Jurisdiction of English courts

27.2.4

27.2.2

27.2.3

The couris of England have exclusive jurisdiction to setile any dispute arising out
of or in connection with this Assignment {including a dispute relating o the
existence, validity or termination of this Assignment or any non-contraciual
obligation arising out of or In conneclion with this Assignment} {a "Dispula”).

The Assignor agrees that the courls of Engiand are the most appropriate and
convenient courls fo seftle Dispules and accordingly it will not argue 1o the
contrary.

This Clause 27.2 {Jurisdiction of English courts) is for the benefit of the Bank
only. As a resull, the Bank shall nol be prevented from ifaking proceedings
ralating to a Dispute in any other courts with jurisdiction. To the extent aliowed by
iaw, the Bank may take concurrent proceedings in any number of jurisdictions,

iN WITNESS WHEREOF this Assignment has been executed and delivered as a deed by the parties
hereto on the date stated at the beginning of this Assignmant.
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SCHEDULE 1
THE PROPERTY

Address

18 and, 184 Ellingfort Road, London EB 3PA

Land adioining 18 Ellingfort Road, London B8
3Pa

Title Number

EGL193250

AGL294121
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SCHEDULE 2
FORMS OF NOTICE AND ACKNOWLEDGEMENT

Part 1
Form of notice of assignment

{On the letterhead of the Assignor)

[TENANT]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

IDATE]

Dear Bhs

Assignment of rental income {the “Assignment”) datad | ] 2022 between Avione
Properties Limited and investec Bank Plo

This leller constitules notice to you that under the Assignment [{a copy of which s altached}] we have
assigned {o Investec Bank plo {the "Bank”), by way of security, all our rights in respect of the Rental
income payable pursuant 1o the Lease between ourselves as landiord and vou &8s Tenant {as such
capitalised terms are defined in such Assignment).

We confirm that:

1. we will remain liable rrespective of the terms of the Assignment o perform all the obligations
assumed by us in relation {o the Lease; and

2. none of the Bank, its agents, any receiver or any other person will at any time be under any
obligation or Rabiiity to you under or in respect of the Lease.

We will also remain entitled o exercise all our righls, powers and discretions in respect of the Lease,
and you should continue o give notices in respect of the Lease fo us, unless and unlil vou recelve
notice from the Bank to the contrary staling that the security created by the Assignment has become
enforceable. In this event, 2l the rights, powers and discrations will be exercisable by, and notices
must be given fo, the Bank or as it directs.

You are hergby instructed 10 continue to pay all Rental income payable pursuant (o the Lease directly
to the account into which you have been paying such Rental ingome to dale undil such time as you
receive writlen notice directing vou 1o pay all such Rental Income into such account as the Bank may
require in that written notice,

Please note that we have agreed that we will not amend or walve any provision of or terminate the
Lease without the prior written consent of the Bank,
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Flease confirm that vou agree o the terms of this notice, and o act in accordance with its provisions,
by sending the aftached acknowiedgement to the Bank at 30 Gresham Street, London EC2V 70P
{marked for the altention of Jack Robinson/Anek Mhajan), with a copy o us.

This notice, and any dispule or claim arising out of or in connection with it or its subject matter or
formation {including non-contractual disputes or olaims), shall be governed by and construed in
accordance with English law.

Yours faithfully

AVTONE PROPERTIES LIMITED
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Part 2
Farm of acknowledgement of assigniment

[ the letterhead of the Tenani]

investec Bank Plc
30 Gresham Sirest
London EC2Y TOP

Attention: [ ]
IDATE]
Dsar Sirs

Assignment of rental Incoma {the “Assignment”) dated | ] 2022 between AVTONE
PROPERTIES LIMITED and investec Bank Ple.

Wea conflrm recelpt from lon Estates Limited (the “Assignor”} of a notice (the "Motice"} dated [DATE]
of an assignment, by way of security, of all the Assignor's righits in respect of the Rental Income
payable under the Lease.

Terms defined in the Notice shall have the same meaning where usad in this acknowledgament,
We confirm that we will pay all sums due in connection with the Lease as dirscted in the Notice.

This letter, and any dispute or claim arising out of or in cornmection with it or its subject matter or
formation {including nor-confractual disputes or claims), shall be governed by and construed in
accordance with English law.

Yours faithfuily,

[TENANT)




EXECUTION

IMPORTANT HOTICE - WE RECOMBMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INODEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

The Assignor

EXECUTED and DELIVERED as o DEED by

AVTORE PROPERTIES LIMITED
acting by a director, in the presence of:

Director Witness
Full Name: DAV D ALt RAAN Full Name: MAETiN §THLES

Wilnsss only:

Address: 8'-}' ng 6@§W _‘I é"?’ﬁ;
Occupation:  ppcy N :




The Bank

EXECUTED and DELIVERED by
INVESTEC BANK PLC

acting by lis duly appointed authorised signalories

under a power of altormey dated |
as follows:

Authorised Signalory

in the presence of:

Witress

Full Name:

Address:

Ouocupation:

Address for notices: investec Bank plc
30 Grasham Street
London
EC2V 7QP

Attention: Mandeep Dhillon

37

Authorised Signatory

in the presence of:

W;tness .......................................
Full Name:

Address:

Ocoupation:
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