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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9050280

Charge code: 0905 0280 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th May 2018 and created by EMPIRIC (GLASGOW)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 22nd May 2018 .

Given at Companies House, Cardiff on 24th May 2018

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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(Scotland)} Act 2015, this Assignation in Security is delivered on

Empiric {Glasgow) Limited
(as Assignor)

Lioyds Bank ple
{the Security Agent)
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For the purposes of the Legal Writings (Counterparts and Delivery) (Scotland} Act 2015, this
Assignation is delivered on a\ M&LE? A @g

Assignation in Security

Belween

(1)

Empiric {Glasgow) Limited , a company incorporated in England and Wales with registerad
number 02050280 having its registered office at 6th Floor, Swan House, 17-18 Stratford
Place, London, W1C 1BG {the Assignors); and

Lioyds Bank ple a company incorporated in England and Wales and having it's Registered
Office at 25 Gresham Street, London, EC2V 7HN (Registered number 000020658) (the
Security Agent) as security frustee for the Secured Parties {as defined in the Facility
Agreement defined below).

Background

The Assignor enters into this Assignation in connection with the Facility Agreement (as defined

below).

TS AGREED as follows:

1.1

Definitions and construction

Definitions

In this Assignation:

"Assignation” means this assignation in security.

“Assigned Documents” means each of the documents particulars of which are set out in
Schedule 1.

“Assigned Rights™ means all the Assignor's right, title and imtsrest in and to the Assigned
Documents and the Related Righis,

Facility Agreement means the facility agreement dated 17 November 2017 between {among
othaers) Empiric Investments {Three) Limited, the Assignor (as Guarantor) and the Security
Agent,

"Related Rights” means all rights, remedies, benefits and entitlements now or at any time
hereafter accrued or accruing o the Assignor under or in respect of the Assigned Documents
inciuding, without limitation:

(a) the right to payment of all amounts due thereunder;

(b the proceads of all payments thereunder and of all claims, awards, adjudications and
iudgments under or in respect thereof;

(c) all claims for damages in respect of any breach thereof;

{d) the benefit of any warranties and indemnities;
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(@) all rights of termination or rescission; and

{f the right to require and enforce performance by the other party or parties of its or thelr
obligations thereunder by way of adjudication, arbitration, proceedings or otherwise.

Secured Liabilities means all present and {uture obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of the
Transaction Obligors 1o any Secured Party under each Finance Document.

Securlty means a morigage. charge, pledgs, lien, assignment by way of security, retention of
title provision, trust or flawed asset arrangement {for the purpose of, or which has the effect
of, granting security} or other securily interest securing any obligation of any person or any
other agreament or arrangement in any jurisdiction having a similar effect.

Security Period means the period beginning on the date of this Assignation and ending on
the date on which the Security Agent {acting reasonably) is satisfied that:

{3} all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in fuil; and

(b} no Secured Party is under any commitment, obligation or liability {actual or
contingent) to make advances or provide other financial accommodation to any
Transaction Obligor pursuant to the Finance Documents,

1.2 Construction

1.2.1  Capitalised terms defined in the Facilily Agreement have the same meaaning in this
Assignation unless expressly defined in this Assignation.

1.2.2  The provisions of clause 1.2 {Construction) of the Facility Agreement apply 1o this Assignation
as thaough they were set out in full in this Assignation except that references to the Facility
Agreement will be construed as references 1o this Assignation.

1.2.3  Unless a contrary indication appears, a referance in this Assignation to:
{a) a Finance Document or Transaction Document or any other agreement or instrument

is a reference to that Finance Document or Transaction Document or othar
agreement or instrument as amended, novated, supplemented, extended or restated;

(b) any rights in respect of an assstl includes:
(i} ail amounts and proceeds paid or payable;
(i) all rights 10 make any demand or claim; and
iii) all powers, remedies, causss of action, security, guaraniees and indemnities,

in each case in respect of or derivad from that asset;
{c) the term this Security means any Security created by this Assignation.

1.24  Any undertaking of the Assignor under this Assignation (cther than a payment obligation
which has been discharged) remains in force during the Security Period.
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125

2.1

2.1

212

2.2

2.3

2.3.1

2.3.2

2.3.3

3.1

If the Security Agent considers {acting reasonably) that an amount paid o a Secured Party
under a Finance Document is capable of being avaided or otherwise set aside on the
liguidation or administration of the payer or otherwise, then that amount will not be considered
to have been irrevocably paid for the purposes of this Assignation.

Creation of Security

General

The Assignor must pay or discharge the Secured Liabilities in the manner provided for in the
Finance Documents.

All the Security created under this Assignation:
(a) is created in favour of the Security Agent; and
(b} is security for the payment of all the Secured Liabilities.

The Security Agent holds the benefit of this Assignation and this Security on trust for the
Secured Parties.

Assignation

The Assignor assigns absolutely, subject 1o a provise for re-assignation on redemption, to the
Security Agent all of its right, fitle and interest in and 1o the Assigned Rights.

Trust

If or to the extent that the assignation of any Assigned Right is ineffeclive because of a
prohibition on that assignation, the Assignor holds it on trust for the Security Agent.

if the prohibition referred to in Clausa 2.3.1 is due to the fact a consent or waiver must be
obtained or a condition must be satisfied, then the Assignor must seek the consent or waiver
or satisfy the condition.

{2n the waiver or consent being obtained, or the condition being satisfisd, the Assigned Rights
shall be mortgaged, charged or assigned {as appropriate) under this Clause and, in relation to
those Assigned Rights, the trust referred to in Clause 2.3.1 shall terminate.

Perfection of Security
Notice of Assignation
The Assignor must (following an Event of Default which is continuing):

(a) immediately serve a notice of assignation substantially in the form set out in Schedule
2 (Form of notice of assignation) on sach counterparty to the Assigned Documenis
and deliver to the Security Agent a certified copy of each notice; and

{b) use reasonable endeavours 1o ensure that each such party acknowledges that notice,
substantizlly in the form set out in Schedule 3 (Form of acknowledgement and
confirmation}, or in any other form agreed by the Security Agent.
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4.1

4.2

4.3

4.3.1

4.3.2

Hestrictions on Dealings

Security

Except as expressly allowed under the Facility Agreement or this Assignation, the Assignor
must not create or permit to subsist any Securily in respect of the Assigned Rights,

Disposals

Except as expressly allowed under the Facility Agreement or this Assignation, the Assignhor
must not enter into a single fransaction or a series of transactions (whether related or not and
whether voluntary or involuntary) to sell, lease, iransfer, loan, or otherwise dispose of all or
any pan of the Assigned Rights or enter into an agreament to make any such disposal.

Assigned Documenis

The Assignor shall not knowingly {without the prior written consent of the Security Agent)
unless permitted under the Facility Agreement:

{a) amend, vary or waive (or agrae fo amend, vary or walve) any provision of any
Assigned Documents (which would materially and adversely affect the Security) or
exercise any right fo rescind, cancel or terminate any Assigned Document or release
any counterparty from any material obligations under any Assigned Document;

(b) waive any breach by any counterparty to an Assigned Document or consent to any
act or omission which would otherwise constitute a breach of an Assigned Document;

(c) novate, transfer, assign or otherwise dispose of its rights under an Assigned
Document;
(d) do or omit to do any act or thing which will entitle any party to an Assigned Document

o regard as terminated any Assigned Document to which it is a party and shall not,
without the prior consent of the Security Agent, dismiss any party to any of the
Assigned Documents; or

The Assignor shall in respect of the Property:

{a) camply {in ail material respects) with and perform all of its obligations under the
relevant Assigned Document;

() use all reasonable endeavours to enforce its rights under the relevant Assigned
Document in order to ensure the performance by the other parties to them of their
obligations under the Assigned Documents in a proper and timely manner; and

(c) nclify the Security Agent of the resignation of any party to an Assigned Document or
the occurrence of any breach or alleged breach by any pariy to the Assigned
Document in the performance or observance of that pariy's obligations as soon as
reasonably practical.
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5.1

5.2

524

52.2

5.2.3

8.1

8.2

6.3

When Security Becomes Enforceable

Event of Default

This Security will become immediately enforceable if an Event of Default occurs and is
continuing.

Discretion

After this Assignation has become anforceable, the Security Agent may enforce all or any part
of this Security in any manner it sees Tit or as instructed in accordance with the Facility
Agreemaent including {without limitation and without any requirement to give notice to the
Assigner) sither in its own name or in the name of the Assignor in such manner and on such
terms as it may in its sole discration think fit:

take possession of the Assigned Rights or otherwise exercise in relation to them all of the
rights of an absolute owner;

assign or transfer any or all of the Assigned Rights to any person on such terms as the
Security Agent considers appropriate; and

collect, recover or compromise, and give a good discharge for, any moneys paid or payable to
the Assignor under or in respect of the Assigned Rights, and enforce {in any way whalsoever
including, without limitation, by way of instituting proceedings in the Assignor's name) any
rights or claims arising under or in respect of the Assigned Rights

Enforcement of Security

General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed 1o have
become due and payabie on the date of this Assignation.

No liability as heritabie creditor in possession

This Security is not intended 1o and does not constitute the Securily Agent as hetilable
greditor in possession and operates only as an assignation of the Assigned Rights,

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or its or his/her agents will
be concerned 10 enquire:

8.3.1 whether the Secured Liabilities have become payable;

58.3.2  whether any power which the Security Agent is purporting to exercise has become
exercisable or is being properly exarcised,

£.2.3 whether any money remains due undsr the Finance Documents; or

6.3.4 how any money paid to the Security Agent is to be applied.
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6.4

B.5

6.6

6.7

7.1

Cantingencies

it this Security is enforced at a ime when no amount is due under the Finance Documernts but
ai a time when amounts may or will bacome due, the Security Agent may pay the proceeds of
any recoveries effected by it inlo a suspense account or other account selected by it

Financial collateral

To the extent that the Assigned Rights constitute "financial coliateral” and this Assignation
and the obligations of the Assignor under this Assignation constitute a "security financial
collateral arrangement” {in each case, for the purpose of and as defined in the Financial
Collateral Arrangements {No. 2) Regulations 2003), the Security Agent will have the right aiter
this Security has become enforceabie to appropriate all or any part of that financial collateral
in or towards the satisfaction of the Secured Liabilities.

Where any financial coliateral is appropriated:

6.7.1 i itis listed or traded on a recognised exchangs, its value will bs taken as being the
value at which it could have been sold on the exchange on the date of appropriation;
or

68.7.2 in any other case, its value will be such amount as the Security Agent reasonably
determings having taken into account agvice obtained by it from an independent
commercial property adviser, investment bank or accountancy firm of national
standing selected by i,

and each Finance Party will give credil for the propaortion of the valua of the financial collateral
appropriated to its use.

Protection of the Security Trustee and others
Exclusion of liability

None of the Becurity Trustee, the other Secured Parties or any of their respective officers or
employees shall have any responsibility or liability:

(a) for any action taken in relation 1o all or any of the Assigned Rights;

{B) for any failure {0 lake any action in relation 1o all or any of the Assigned Rights, and in
particular any failura to:

{i) forward o the Assignor any report, circular or other communication received
by the Security Trusiees in relation to any Assigned Document;

(i) accept or decling any offer made in respect of any Assigned Document;
iii) make any payment in refation to any Assigned Document;
(iv) enforce the paymant of any moneys which may become payable under any

Assigned Document; or

(v) make any enguiries as to the nature or sufficiency of any paymenis which it
receives;or
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(c}

for any other default or omission in relation to all or any of the Assigned Rights for
which a mortgages in possession might be liable,

except in the case of gross negligence or wilful misconduct on the part of that person.

8 Preservation of Securily

g.1 Hainsiatement

If any payment by the Assignor or discharge given by the Securily Trustee (whether in respect
of the obligations of any Qbligor or any Security for those cbligations or otherwise) is avoided
or reduced as a result of insalvency, liguidation, administration or any similar event:

(@)

the liabilities of the Assignor and the Becurity created by this Assignation shall
continue as if the payvment, discharge, avoidance or reduction had not occurred; and

{b) the Secured Parties shall be entitied to recover the value or amount of that Security
or payment from the Assignor, as if the payment, discharge, avoidance or reduction
had not occurred.

8.2 Waiver of defences

Meither the Security created by this Assignation nor the obligations of the Assignor under this
Assignation shall be affected by an act, omission, matier or thing which, but for this Clause,
would raduce, release or prefudice that Security or any of those obligations {whether or not
known to it, the Security Trustee or any other Secured Pany) including:

{a)

(b)

(c)

20 February 2018

any time, waiver or consent granted to, or composition with, any Transaction Obligor
or othear persory;

the release of any Transaction Obligor or any other person under the terms of any
compaosition ar arrangement with any person;

the taking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or Security over,
assels of any Transaction Obligor or other person or any non-presentation or non-
obsarvance of any formaility or other requirement in respect of any instrument or any
failure to realise the full value of any Security;

any incapagcity or iack of power, authority or legal personality of or dissolution or
change in the members or status of an Transaction Obligor or any other person;

any amendment (however fundamental}, replacement, variation, novation,
assignation or the avoidance or termination of a Finance Document or any other
document or Security;

any unaenforceability, illegality or invalidity of any obligation of, or any Security created
by, any person under any Finance Docurment or any other document; or

any insolvency, liguidation, administration or similar procedure.
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8.3

8.4

8.5

8.6

Assignor intent

Without prejudice to the generality of Clause 8.2 (Waiver of defencas), the Assignor expressly
confirms that it intends that the Security created by this Assignation shall extend from time 1o
time to any (however fundamental) variation, increase, extension or addition of or to any of
the Finance Rocumeants and/or any facility or amount made available under any of the
Finance Documents for the purposes of or in connection with any of the foliowing:

{(a) acquisitions of any nature;

{b increasing working capital;

(c) enabling investor distributions to be made;

{d) carrying out restructurings;

{2} refinancing existing facilities;

{f refinancing any other indebtednass;

{g) making facilities availabls to new borrowers;

(h) any other variation or extension of the purposes for which any such facility or amount

might be made available from time to time; and
{i) any fees, costs and/or expenses associated with any of the foregoing.
immediate recourse

The Assignor waives any right it may have of first requiring any Secured Party (or any trusiee
or agent on its behalf) fo proceed against or enforce any other rights or Security or claim
paymeant from any person before claiming from the Assignor under this Assignation. This
waiver applies irrespective of any law or any provision of a Finance Document to the contrary.

Appropriations
During the Security Period each Secured Party may:

{a) refrain from applying or enforcing any moneys, Security or rights held or received by it
{or any trustee or agent on its behalf) in respect of the Secured Liabilities, or, subject
to Clause 9 {Application of procesds), apply and enforce the same in such manner
and order as it sees fit (whether against the Secured Liabilities or otherwise) and the
Assignor shall not be entitied to the benefit of the same: and

(b) hold in an interest-bearing suspense account any moneys raceived from the Assignor
or on account of the Secured Liabilities.

Deferral of Assignor's rights

During the Security Period and unless the Security Trustee otherwise directs, the Assignor
shall not exercise any rights which it may have by reason of performance by it of its
obligations under this Assignation or the enforcement of the Security created by this
Agsignation;
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AKZC/SPE/110867.00016/35581573.07 Page 8



8.7

9.1

g.2

10

11

(&) to receive or claim payment from, or be indemnified by a Transaction Obligor;

{b) to ciaim any contribution from any guarantor of, or provider of Security in respect of,
any Transaction Obligor 's obligations under the Finance Documents;

(c) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under any Finance Document or of any
guarantee or Securily taken pursuant to, or in connegtion with, the Finance
Documents by any Secured Party;

{d) to exercise any right of sel-off against any Transaction Obligor; and/or

(&) to claim or prove as a creditor of any Transaction Obligor in competition with any
Secured Party.

Additional Security

This Assignation is in addition o, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or cther Securily now or in the Tuture held by or available to any
Secured Party.

Application of Proceeds

All amounts from time to time received or recoverad by the Security Agent pursuani to the
terms of this Assignation or in connection with the realisation or enforcement of ali or part of
this Security will be held by the Security Agent and applied in accordance with the Facility
Agreement. This Clause &

is subjact to the payment of any claims having priority over this Security; and
does not prejudice the right of any Secured Party to recover any shortfall from the Assignor.
Regisiration at Companies House

The Assignor consents to the regisiration of this Assignation at Companies House pursuant
to Part 25 of the Companies Act 20086,

Further Assurances

The Assignor must promptly, at its own expense, take whatever action the Security Agent
may reasonably require for

11.1.1 creating, perfecting or protecling any security over the Assigned Rights; or

11.1.2 facilitating the realisation of the Assigned Rights {if an Event of Default has ceourred
and is continuing), or the exercise of any right, power or discretion exercisable, by the
Security Agent or any of its respective delegates or sub-delegales in respect of the
Assigned Rights.

The action that may be required under Clause 11.1 above includes:

11.2.1 the execution of any charge, fransfer, conveyance, assignation or assurance of any
asset, whether to the Security Agent or to its nominees; or
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11.2.2 the giving of any nolice, order or direction and the making of any filing or registration,

which, in any such case, the Security Agent may reasonably consider necessary or desirable.

12

2.1

12.2

12.3

13

14

14.1

4.2

Delegsation
Power of Attorney

The Security Agent may, at any time, delegate by power of attorney or otherwise to any
person for any period all or any right, power, authority or discretion exercisable by it under this
Assignation,

Terms

Any such delegation may be made upon any terms and conditions (including the power to
sub-delegate} and subject to any restrictions that the Security Agent may, in its discretion,
think fit in the interests of the Secured Parties.

Liability

The Security Agent shall not be bound to supervise, or be in any way responsible for any
damages, costs or losses incurred by reason of any misconduct, omission or default on the
part of, any such delegate or sub-delegate.

Power of sttorney

The Assignor, by way of security, irrevocably and severally appoints the Security Agent and
any of its respective delegates or sub-delegates to be its attorney with the fult power and
authority of the Assignor either (i} following the occurrence of an Event of Default thai is
continuing or (ii) following the failure of the Assignor to comply with a request from the
Becurity Agent to take any action and sign or execute any further documents which the
Assignor is required to take, sign or execute in accordance with this Assignation, to execute,
deliver and perfect all deeds, instruments and other docurments in its name and otherwise on
its behalf and to do or cause to be done alf acts and things, in each case which may be
required or which any atlorney may in its absclute discretion deem necessary for carrying out
any obligation of the Assignor under or pursuant to this Assignation or generally for enabling
the Security Agent to exercise the powers conferred on it under this Assignation or by faw.
The Assignor ratifies and confirms whatever any attorney does or purports to do under its
appointment under this Clause 13,

He-assignation of Assigned Documenis

At the end of the Security Period, unless any third party has any subrogation or other rights in
respect of the Security created by this Assignation, the Finance Parties must, at the request
and cost of the Assignor, take whatever action is necessary 1o release the Assigned Rights
from this Security.

Without prejudice to clause 14.1 above, if at any time any of the Assigned Rights ars
disposed of {or are to be disposed of) as permitted or consented to under the Facility
Agreement, the Security Agent shall, at the reguest and cost of the Assignor, take whatever
action is necessary to release or re-assign (without recourse or warranty) the Assigned Rights
from the Security constituted by this Assignation.
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15

15.1

i5.2

16

16.1

6.2

18.2.1

16.2.2

16.2.3

16.3

18.3.1

16.3.2

16.4

Expenses and Indemnity

The Assignor must (but without double counting any amount recoverable under any other
Finance Document):

immediately on demand pay to each Secured FParly the amount of all costs and expenses
{including legal fees) incurred by that Secured Parly in connection with this Assignation
including any arising from any actual or alleged breach by any person of any law or
regulation; and

keep each Secured Party indemnified against any failure or delay in paying those costs or
BXDENSSs.

Miscelianeous
Continuing Securily

This Security is a continuing security and will extend to the ultimate balance of the Secured
Liabilities regardiess of any intermediate payment or discharge in whole or in part.

New Accounts

if any subsequent charge or other interest affects the Assigned Rights, a Secured Party may
open a new account with the Assignor.

If that Secured Party does not open a new account, it will nevertheless be treated as if it had
done so at the time when it received or was deemed to have received notice of that charge or
¢ther interest.

As from that time all payments made 1o that Secured Party will be credited or be treated as
having been credited {o the new account and will not operate to reduce any Secured Liability.

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other Finance
Document or otherwise, if any time deposit matures on any account the Assignor has with any
Secured Party within the Security Period when:

this Security has become enforceable; and
no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party considers appropriate,

Motice to Assignor

This Assignation constitutes notice in writing to the Assignor of any charge or
assignment/assignation of a debt owed by the Assigner to any Transaction Obligor and
contained in any other Security Document.
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17

i7.1

17.2

18

19

20

21

22

229

22.2

Caiculations and cerlificates

Accounts

in any litigation or arbitration proceedings arising out of or in cennaction with this Assignation,
the entries made in the accounts maintained by the Security Agent or any other Secured
FPartly are prima facie evidence of the matters to which they relate.

Certificates and determinations

Any certification or determination by the Security Agent or any other Secured Party of a rate
or amount under this Assignation is, in the absence of manifest error, conclusive evidence of
the matters to which it relates,

Partial invalidity

If, at any time, any provision of this Assignation is or becomes iliegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legaiity, validity or enforceability of such provision under the
law of any cther jurisdiction will in any way be affecied or impaired.

Remedies and walvers

No fallure to exercise, nor any delay in exercising, on the part of the Security Agent, any right
or remady under this Assignation shall operale as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Assignation are cumulative
and not exclusive of any righis or remadies provided by law.

Amendmenis and walvers

Any term of this Assignation may be amended or waived only with the written consent of the
Assignor and the Security Agent,

Hegistration

The Assignor consenis to the registration of this Assignation for preservation and execution.

Costs and expenses
Transaction expensses

Without double counting any amount recoverable under any other Finance Document, the
Agsignor shall promptly on demand pay the Security Agent the amount of all costs and
expenses (including legal fees) reasonably incurred by it in connsction with the negotiation,
preparation, printing and execution of this Assignation.

Amendment cosis

Without double counting any amount recoverable under any other Finance Document, if the
Assignor requests an amendment, waiver, cansent or release of or in reiation to this
Assignation, that Assignor shall, within three Business Days of demand, reimburse the
Sacurity Agent for the amount of all costs and expenses (inciuding legal fees) reasonably
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22.3

£3

23.1

23.2

23.2.1

23.2.2

23.3

23.3.1

incurred by it in responding to, evaluating, negotiating or complying with that request or
requirement.

Enforcement costs

Without double counting any amount regoverable under any other Finance Document, and
without double counting any amount recoverable under Clause 8 (Expenses and Indemnity),
the Assignor shall, within three Business Days of demand, pay o the Security Agent or any
Delegate the amount of all costs and expenses (including legal fees) incuired by the Security
Agent or any Delegate in connection with the enforcement of, or the preservation of any rights
under, this Assignation or the investigation of any possible Default.

Notices

Communications in writing

Any communication to be made under or in connection with this Assignation shall be made in
writing and, unless otherwise stated, may be made by fax or letter.

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of each parly for any communication or document to be made
or delivered under or in conneaction with this Assignation is that identified with its name below
or any substitute address, fax number or department or officer as either party may notify to
the other by not less than five Business Days' notice.

The addresses referred to in Clause 23.2.1 are:

{a) The Assignor;

Addraess: &th Floor Swan House, 17-19 Siratford Place, London WiC 1BO
Attention: Lynne Fennah

Email: lnine.fennah @empiric.co.uk

Fax: N/A

{b) The Security Agent:

Addrass: Lioyds Bank ple, , 1st Floor, 10 Gresham Strest, London, EC2V 7AE
Attsntion: Andrew Wheidon
Email: Andrew Wheldon @ loydsbaniing.com
Fax: N/A
Defivery

Any communication or document made or delivered by one person to another under or in
connection with this Assignation will only be effective:
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23.3.2

23.4

23.4.1

23.4.2

24

24.1

242

{a) it by way of fax, when received in legible form; or

(b} if by way of latter, (i) when it has been left at the relevant address or (i) two Business
Days (or, in the case of airmall, five Business Days) after baing deposited in the post
postage prepaid {or, as the case may be, airmail postage prepaid), in an enveiope
addressed to it at that address,

and, if a particular department or officer is specilied as pait of iis address details provided
under Clause 23.2 (Addresses), if addressed to that department or officer.

Any communication or document to be made or delivered to the Security Agent will be
effective only when actually received by the Security Agent and then only if it is expressly
marked for the attention of the depariment or officer identiffed in Clause 23.2.2 {or any
substitule depariment or officer as the Security Agent shall specify for this purposs).

English language

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

All other documents provided under or in connection with this Assignation must be:

() in English; or

(b) if not in English, and if so required by the Security Agent accompanied by a cenified

English translation and, in this case, the English translation will prevail unless the
document is a constitutional, statuiory or other official document,

GCounterparis

This Assignation may be executad in any number of counterparts and by each of the parties
on saparate counterparts.

Where executed in counterparts:

(a) uniess otherwise agreed between the parties, this Assignation shall not take effect
untit each of the counterparts has besn delivered in accordance with the Legal
Writings (Counterparts and Delivery) (Scotland) Act 215 (the Counterparts Act);

{b) gach counterpart will be held as undslivered until the parties agree a date on which
the counterparts are 10 be treated as delivered;

(c) the counterparts shall be freated as a single document pursuant to the Counterparts
Act;
{d) the parties may choose to evidence the daie of delivery of this Assignation by

inserting it on the cover page and at the top of page 1 in the blank provided for the
delivery date of this Assignation;

the parties agree that where a persoen is nominated under section 2(1) of the Counierparts Act
to take delivery of one or more of the counterparts, the obligations and/or duties of that
person under section 2(3) of the Counterparts Act shall be excluded and such person shall
hold such counterparis in accordance with any other arrangementis agreed beiwsen the
parties, The parties agree that this clause is for the benefit of any such nominated person
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. ~and can be relied upon by such person notwithstanding that such person may not be a party
o this Assignation.

25 - Governing law and enforcement

‘2851 Governing law

The law of Scotland goéems this Assignation, its interpretdtion and any non-confractual
“obligations artsing from or connected with i

252 Jurisdiction
25.2.1 The courts of Scotland have exclusive'jurisdiction o setile any diépute arising out of or in
connection with this Assignation {including a dispute regarding the existence, validity or

" termination of this Assignation) (a Disputs).

25.2.2 - The parties agree that the courts of Scotland are the most appropriate and convenient couris
o settle Disputes and accordingly no party will argue o the contrary.

25.2.3 Notwithstanding Clause 25.2.1, neither the Security Agent nor any other Securad Party shall '
- be prevented from taking proceedings relating to a Dispufe in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent and the other Secured Parlies -
may take concurrent proceedings in any number of jurisdictions.

.!N WITNESS WHEREQF this Assignation congisting of this and the preceding 14 pages together with .
the Scheditles is executed as follows:

Assignor

Executed (but not delivered until the daté of the delivery specified above] for and on behalf of
© . Empiric (Glasgow] Limited

T = R 7= %m»wmk Ploce Lorden w3iC ARG
Vfﬁ day of &%35\& WE‘EQ@

by
LSANE  Fenin Pl
- Directar B Director .
- (Signature) . {Prind Full Name)

Witness

Fuil name

Address

{:}ﬂﬁ)t 1 QA
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Security Agent

Executed (but not delivered until the date of the delivery specified above) for and on behalf of
LLOYDS BANK PLC
as Security Agent

A b wah&mh
s on 20 pecl 2010
uthorised Signatory L0 Bl L

Witness
;XM%%??.&%M. . .@ﬁiﬁfﬁﬁf—"un Name
TONS UKMEA LLP Addrass

ONDO
0'”%'4"44 2@'?2‘42 ’1212 ,,,,,,,,,
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THIS IS THE SCHEDULE REFERRED TG IN THE ASSIGNATION GRANTED BY EMPIRIC
(GLASGOW] LIMITED IN FAVOUR OF LLOYDS BANK PLC

Schedule 1- Assigned Documents

Asgsigned Documents

Parties

Title

Date

Building Contract

Empiric {Glasgow) Limited and
CCG (Seotland) Limited

1 and 28 June 2015

Anppoimtment Agreement

Empinic {Glasgow) Limited and
EC Harris LLP

15 and 28 June 2015

Appointment Agreement

Empiric (Glasgow) Limited and
March Consultants Limited

27 May and 24 June 2015

MNovation Agreemant

Empiric {Glasgow) Limited,
Eiive Consulting Enginesrs
Limited and CCG (Scotland)
Limited

5,18 and 24 June 2015

Novation Agreemant

Empiric {Glasgow) Limited,
Susan Stephen Architects
Limited and CCG (Scotland)
Limited

8,18 and 24 June 2015

Collateral Warranty

Empiric {Glasgow) Limited and
Susan Stechen Architects
Limitad

8 and 24 June 2015

Coliateral Warranty

Empiric {Glasgow) Limited and
Etive Consulting Engineers
Limited

5 and 24 June 2015

Leller of Reliance

Mason Evans Partnership
Limited and Empiric {(Glasgow)
Limited

1 July 20158

Sub Contractor Collatera)
Warranty Agresment

CMS Enviro Systems Limited,
Empiric {Glasgow) Limited and
CCG (Scoltand) Limited

6 and 20 April, all 2018

Sub Contractor Coliateral
Warranty Agreement

Lareine Enginsering Limited,
Empiric (Glasgow) Limited ang
CCG (Scotland) Limited

28 February and 20 April, all
2018

Sub Contractor Collateral
Warranity Agreement

Martec Enginesring Group
Limnited, Empiric (Glasgow)
Limited and CCG {(Scotland)
Limited

17 and 25 March and 25 July,
alt 2016

Zub Contractor Collateral
Warranty Agreement

SSE Contracting Limited,
Empiric {Glasgow) Limited and
CCG {Scoland) Limited

& May, 8 June and 25 July both
2018

Sub Contractor Collateral

Crong Limited, Empiric

4 and 25 March and 25 July all
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Warranty Agreement

{Glasgow) Limitad and CCG
{Seotland) Limitad

2016

Sub Contractor Collateral
Warranty Agreement

Macloch Construction Limited,
Empiric {Glasgow) Limited and
CCG (Seolland) Limited

3 and 25 March and 25 July all
2018

Sub Contractor Collateral
Warranty Agreemeant

Hoger Bullivant Limited, Empiric
{Glasgow) Limited and CCG
{Seotland} Limited

29 June, 7 and 25 July all 2016
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Schedule 2- Form of notice of assignation

T h linsert name and acldress of other parly fo the Assigned Documentfs])
Attention: *"‘

Date: >

Dear Sirs

Notice of assignation of the contract or contracts referred to in the schedule to this letter

We refer to the contract or contracts referred to above, as they may be amended, varied, novated,
supplemented and replaced from time to time {[the]leach a] Contract).

We give you notice that by an assignation (the Assignation) dated ** hatween ourselves
and ** {the Security Agent) we have assigned absolutely to the Security Agent {as
trustee for itself and certain entities) all of our rights under and interest in [the[each] Contract,
including all moneys which may become payable, and the benefit of all property and claims, under
[the][each] Contract, and including any ciaim or action against you.

Regardless of any previous authorisations or instructions which we may have given you and without
making any enquiry as to the justification for the matter;

{a) [we irrevocably authorise and instruct you to pay to the Security Agent afl moneys
which may become payable under [thejfeach] Contract and to comply with all
instructions and requests you may receive from the Security Agent in relation 1o the

Contract;]

() we ask you to inform the Security Agent in writing promptly if at any time:

{iy we fail duly and promptly to pay any moneys payable from time to time in
respect of [any|[the] Contract or otherwise breach the terms of any Contract
or

(ii) you become aware of any actual, potential or asserted assignment,

encumbrance, interest, claim or right over or in respect of [any]the] Contract
in favour of a third party;

{c) we ask you:

(i) to give the Security Agent not less than 30 days' written notice of your
terminating [anylfthe] Contract or allowing [any][the] Contract to lapse; and

{ii) to disclose to the Security Agent any information relating to [the][each]
Contract which the Security Agent may from time to time request you to
disclose to it

The instructions and requests contained in this letter may not be revoked or varied without the written
agreement of the Security Agent.

This letter is governed by Scottish law.
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Please acknowledge and confirm to the Security Agent your agreement to the above in the form
attached, with a copy to us.

Yours faithfully,

for and on behalf of = [Assignoy
copy: [the Security Agent]

The Schedule

| Partios Date of Contract I

| wk o l
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Schedule 3~ Form of acknowledgement and confirmation

Teo: - [the Becurity Agent]
Atiention: *

Date: *

Dear Sirs

Notice of assignation of [contract]contracis]

We acknowledge receipt of a notice (the Notice) from ** {(the Assignor) dated **
of the assignation by the Assignor to you of certain rights under and interests in [thelleach] Contract
{as definad in the Notice).

We confirm that:

{a} we have received the Notice and agree to comply with the instructions and requests
contained in the Notice:

{b) [thelleach] Contract is in full force and effect;

(c) alt tiabilities and moneys due or payable in respect of fthe]jeach] Contract have been
duly and promptly performed or paid in full;

(d) we have not received notice of any assignation, encumbrance, interest, claim or right,
in favour of any third party, of, over or in respect of [any]fthe] Contract or any rights
under or interests in fany][the] Contract; and

{e) we do not hold or have, nor will we claim, assert, create or make, any encumbrance,
interest, counterclaim, right of set-off or other right over or in respect of {any]the]
Contract.

We are aware that you are relying on this letter in connection with your rights under the Assignation
(as defined in the Notice).

This letter is governed by Scottish law.

Yaours faithfuily,

for and on hehalf of ** [other parly to the contract]

copy: [Assignor]

20 February 2018
AKZC/SPEM 10867 .00016/35581573.07 Page 21



