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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11298086

Charge code: 1129 8086 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th October 2018 and created by CHALGROVE

PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 9th November 2018 .

Given at Companies House, Cardiff on 13th November 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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 IMPORTANCE NOTICE - WE REG&MMS?@B-'{HAT.YOU CONSULT YOUR BSOLICITOR OR
- OTHER INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT '

. THIS ASSIGNMENT OF RENTAL INCOME is made as a Deed on 20 Gctoloerr 2018

 BETWEEN:
) CHALGROVE PROPERTIES LIMITED (Company Number: 11298086) whose registered
' ' office is at 39a Belsize Lane, London, NW3 5AS {the "Assignor); and
RN - INVESTEC BANK PLC, a company incorporated in England & Wales {Company Ntmﬁ&ea*
. 00488604) and whose registered office is at 30 Gresham Street, London, EC2V 70P {the -
- . “Bankﬁ}, L.

 WITNESSES as foflows:
RET. DEFINITIONS AND EQTERW’ETMWQ |
14 o m'ieifé.x;i:ﬁa%s_ ) '
In Ehis'ASségxii;ééﬁt, unless the can&éﬁét eihéwiéé .mq;.ﬂs’szs;”'_

"Account Balance" means al monies from time to fime standing 1o the cradit of the Rental
income Account '

" “"Assigned Rights” means all assels, properly 2nd rights of the Assignor described in
Clause 3.1 {Assignmant).

 "Charged Assets” means all asséls, propefty and ﬁghis of the Assignor described In Clause -
3.2 (Fixed Charge).

. "Collateral instrument” msans noles, bills of exchange, cerlificates of deposit and other
" negotiable and non-negotisble instruments,  guaraniees, indemnities and any other - o
documents of instruments which contaln or evidence an obligation {with or without security) s
-to pay, discharge or be responsible directly or indirectly for, any liabilllies of any person and R
-includes any document or instrument creating or evidencing an Encurmnbrance. R

"Default Rate” means:
(@) - the Default Rate specified in the Facility Letter: ar' |

{b} - - if no such rate is specified in the Facilily Letter or other Facility Document, two per .~
- cenlum (2%) per annum over the base rate of the Bank from time o time.

“disposel® includes any sale, lease, sub-lease, asslgnment or iransfer, the grant of an
- option or similar right, the grant of any easement, right or privilege, the grant of a licence or -
' permission lo assign or sublet, the creation of a trust or other squitable interest or any other
proprietary right in favour of a third party, & sharing or pariing with possession or ccoupation




...........

any intellectusl property, and "dispose” and “disposition” shall be construed accordingly.

"Encumbrance” means any morigage, charge, standard securily, right in gecurdly, ssourly,

mizdge, en, assignment, assignation, guarantes, indemnity, rfght of seboff, right to relentian

of fitle or oler encumbrance, whether fixed or flaating, over any present of future property,

assels or underaking.

“Enforcemant Bvenl” means,

{8) . the Bank making demand for payment or discharge of all or any of the Secured

" Ouligations al any time; andior

by the goourrence of an Event of Default.

"Environment’ means humans, animals, plants and sil other living erganisms ém;i-aéﬁéﬁg; ihe

- geological sysiems of which they form parl and the foliowing media

) '{ajﬁe air {mzsiwcﬁs‘rég, ‘without limitation, air within nafural or man-made ﬁ%mé:mma, whather

g anove or below ground)y;

i) water (including, without timitation, iémmré’éa cosstal and intand wa%mé} water under

o within land and water in draing and sewars), and

i) land (including, without lismitation; land under waler).

 “Environmental Claim" maeans any claim, proceeding, formal notice or invasiigalion by any
- parson in respect of any Enviconmantal Law, '

CEnvironmental Law” mesns any applicable law or reguilation which relatas o
{a}  the poliution or protection of the Environment;
{p)  thecondiions of ihe workplace; or

- {c). the genaration, handing, storage, use, release or spilage of any substance which,
' alons or in combinalion with any other, is capable of causing harm o the -

Ervironment, including, without Imitation, any waste,

. "Event of Defaull” means e occurrence of an evani of default ihﬁwmﬁéﬁmf dmmihad}
- under any Facility Document

: FFacility Documenis” means: '
(&)  the Facility Letier, andior -

o) - any olher leiter, document, agreement o sasurﬁiy A{including this Assignment)

pomprising or constituling the Securad Obiigations from lime 1o tme.

whaether by way of licence or otherwise end the granting of access to any othar person over .



“Facility Letter” means the facility tetter dated 13 June 2018 and all terms and conditions |
- expressly incorporatad thereln,

"Financlal Collateral” has the meéaéag given fo that term in the Financial Collaters! o
Regulations.

 “Financial Collsteral Reguiations” means the Financial Collateral Arrangements (No. 2) -
- Regulations 2003 {$.1. 2003 No. 3228} n

- “incapacily” means in relation to a person, the insolvency, liquidation, dissalution, winding-"
© up, adminislration, receivership, amalgemation, reconstruction or other incapaciy of that
. person whalsosver (and, In the case of a parinershlp, includes the termination or change in
the composition of the partnership},

T MTAY means the Income Tax Act 2007,

“l.eases” means all leases now and from time to time affecting the Property, together with
- any further leases, sub-leases, ficences or rights to ocoupy granled by the Assignor in
. respect of the Properly or any part thereof, as such may be amended, varied or
supplemented from lime to time,

- "Proparly” means the properiy or prcpéﬁiﬁs'speciﬁfgﬁ in Sﬁeheé{ésé‘i { The Fmperzy}.
: "'ﬁséeiver” has the meaning given to that lerm in Clause 10 (Recefver).

' "Rental income" means the aggregate of all amounls paid or payable io, or for the benefit or _ '
“account of, the Assignor in connection with the lelting, licensing or use of the Property, P
- ineluding {but not limited to, and without double counting):

“{a) rent, licence fees and equivalent sums paid or payab%é whether it is variable or not
and however or whenever it Is described, reserved or made payable; :

. {B}  any sums received or receivable fram any deposit held as security for performance of
- any tenant’s chligations;

{c} - @ sum egual to any agg@;ﬁéﬁmﬁnﬁs of rent aliowed in favour of the Asslgnor;

(d) any other monays paid or payable in respect of occupation andior usage of fhe ol
' - Property and/or payable {o the Assigner under the terms of any Lease; _

{(e}. any sums pald or payable or the value of consideration given in connéclion with tﬁe _
- surrender or determination of any Lease andlor any grant or surrender of any
© . underlease; :

| N any Tenan! Cﬁntrébution&;

{q) - any profits, damages, compensation, setilement or expenses for or rapresenting loss
- of rent or Interest on any such Hem awarded or agreed o be payable 25 2 result of
- any proceedings taken or claim made for the samae net of any costs, fees and
expenses paid (and which have not been reimbursed o, and which are not




taken or claim so mads

CoImy o aay moneys peyable under any g}éiéi;y of insurance in respest of loss of rent or interest '

~on such oss of rent;

i any sum paid or paysble by any guarentor of eny eccupational tenant of licensee -

under any Lease,

B ) _ 'aﬁy interest paid or peyable on any sum refered lo shove and any damages,

_ compensation or seltlemant payable in respect of ihe same, o

© () mny other sum {(not being of a prncipal or capilal nature) ‘paid o payable to fhe

- Assignog in relation to the Properly.

"manial Income Acoount” mesns he accoun @pmécﬁ or 0 be ég}éﬁéﬁiﬁ the name of the
- Assignor held with the Bank as the Bank may al any fime require or @ny account which may ..
- frorn Bime 1o tme be subshiuvied for such acaount,

“Repesting Representation” shall have he mégnmg ‘given to that tsim in the Facillty
e urrients e e : e IR e T - :

- "sanured Obligations” means all or any money and Habilties which shall from time 0 Ume
{and whether on or sl any time afler damand) be due, owing or incurred in whalsoever
" manner o the Bank by the Assignos, whether actually o conlingently, solely or jointly s
whether a8 principal or surely (o guarantor of caulioner). neluding any mongy and lighilites -

of the Assignor 1o & third parly which have been assigned or novated to of ptherwise vesied

in the Bank and including interest, discounts, commission and other lawiul chages of o -

sxpenses which the Bank may in the course of its business charge of inour in respect of any
of those malters or for keeping the Assionor's accounl, and 50 thal inlerest shall be

compuisd and compounded aceording to the Bank's usual rates and prechce (or otherwise
agread in wiling) after as well as belore any demand made or judgment o decrse oblained

urder or in relation i this Assignment.

"Security Assels” means the Charged Assets m{:ﬁ he ﬁﬁﬁé@ﬂ&ﬁ:ﬁ Righls.

rSepywrily Financlal Coliateral mmngemm?‘ has he meaning gé%m-éa that term m tha
Financial Colisters! Regulations.

."*ﬁmh&id%aw“gﬁﬁ “Subsidiary immﬁgkimg“ m%ﬁ in relation io any '@ﬁrﬁwﬁ; By Qméty'

which Is conirolied directly or indirectly by thal person and any enlity {whather or not so

Ccontrofied) Wealed ss s subsidiary of @ subsidiary underiaking in the lztest foancal '
- gialements of that person from time 1o time: and "control” for this purpose means:

¥

C4m). . the direct or inditect holding or cwnership of the miajority of the voling share capitel or .-
voling righls of such entity or the direct or indirect control of the majorty of the yeding

share caphial or yoling rights of such enbity;

by the right or ability lo direct the managament of such ently or to delerming the

compoesition of a majority of the board of digeciors {or ke board) of such enlity, or

recoverable by, the Borrower from any géf%y} in furtherance of such proceedings so




..........................................................................................................

{c}  the right to exercise a dominant influence over such entity, In each case whether by
-virtue of ownership of share caplial, ownersghip of rights to shara in the capital of such
- entity, ownership of inferests conferring any right to share in the profils or lisbllity 1o

- coniribute to the losses of such entity or giving rise io'an obligation to contribute 1o the
~ debis of or expenses of such entity in a winding up, or by virue of coniract, the
constitutional documents of such enlity or otherwise, :

“Tenant” ma&ns'aﬁy tenant or sccugéér yndler éﬁ? Leésé. '
"Tenant Cenmbutééns“ means any amount pald fo the A#Sigém hy any Tenant by w'a;y ai:. -
{a)  contribution o
o :' irés.u.s'anﬁca préméa;
iy : the costof an insu.ra?ﬁsa'uaiuaiiar%f'
(il .'_.'sewéce charge in respect of the ASaigﬁérs' t:laslis under any 'répaéring of [
- similar obligation or in providing services to a tenant or occupier of, or with . R
. respect o, the Propariy: or S
| b} : \Fﬁf or siz’?ﬁm faxes,
| _m'.- 3nte¥’@rétat§on
o iﬁ ihfsiﬁgsignﬁ‘é.ehi {unflefs;s the céatgﬁ _s.zhiemilsle reévérééé}’:: o
_ 121 S any .riéferanc.é o stelutes, sishitory ;Snéwfs.éésiéa and ctﬁ%er. 5e¥§§s§a§ah shall incéude
- gl smendments, substilulions, modificalions and re-enacimants for the time

“baing in force and shall include any orders, regulations, instrumants or other
- subordinate legistation made under the relevant legistation;

- 122 any reference to a “regulation” includes any regulation, rule, officlal directive,
- request or guideline {whether or not having the force of law) of any governmental,
. intergovernmental o - supranstions! body, agency, departmerd or of any

- regulatory, self-regulatory or other aulhority or organisation;

123 any reference to “controf® of any company shall be interpreted In accordance
with Section 585 of he ITA:

124 any reference to any clause, paragraph or schedule shall be construed as &
reference to the clauses in {his Assignment, the schedules to this Assignment
ard the paragraphs In such schedules:

125 - any reference io any term or phrase defined in the Companies Act 2006 @s
- amendad from time o time) shall {whether or nol it is capitalised) bear the same
. meaning in this Assignment;

128 'any reference o words importing the singular shall include the piﬁwi and vice .
- versa end words denoling any gender shall include all genders;
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“any reference o this assignment and lo any provisions of it or io any other -
document referred to In this Assignment shall be construed as references fo it in

foree for the Sme being and as amended, vared, supplemanted, restated,
subsiliuted or novatad from time to time including, for the avoldance of doubt and
without prajudice to the generalily of the foregoing, any amendmant, variation,
supplerment, restatemant or substilution thal increases the amoust of any loan or

Cgredit facility made available under any Facility Document or incieases the
amount of any interest, fees, cosls or expenses of any other sums gue or o
| become due under the Facity Documents or pushes hack the date for full and
final repayment of any faciiily made avallable under the Facility Documents, '

‘any referénce to a "person’ is to be conslrued io include references (o a natural

Tperson, corporstion, B, company, partnership, limited partnership, limited
bty partnership, joint venture, unincorporaled body of persons, individual or. ..
. any state or any agency of a state, whelher or nol a separale fegal eniity;

“any reference 16 any person is to e construed to Inciide that person's assignees”
" or Wransteraes or successors In ke, whether direct o indirect,

- any referance to any word or phrase inclisdes sl dervations thereof,

righis of every descriplion;

- any reféfence o "guarantee’. means any guaranige, letier of credit, bond,
indamnity or similar assurance against loss, or any obligation, direct or indirast,
" aelual or contingent, to purchase o assume any indebiedness of any person or

tn mazke an invesimant in or loan lo any person or to purchase assels of any
person where, in each case, such obligation iz assumed in order o mainiain or

- assist the ability of such person lo meat #5 indebledness;

any reference io “indebledness” or “borrowings” éﬂciuﬁéﬁ any obiigation
{whether incurred as principal or as surely) for the payment of repayinent of

money, whether present or fulure, actual or conlingent;

any reference lo any “associated person’ means, in refalion to a parson; @

paison who is either acting in concert (as defined in the City Code on Takeovers

and Mergers) with that person of is 8 connected person (as defined in section
593 {as supplemented by section 994) of the ITA) of that person,

any reference 1o a time of day is a reference to Londen time, and

gleuse headings are for esese of reference only and shall not . affect the
" interpretalion of this Assignment. :

- Eftect aﬁa depd

i intended that this Assignment takes effect as a deed notwithstanding that any party may

B only gxecuts it under hand,

CAppolmiment of Recaiver

any reference 1o “zseels includes present and fulure properties, revenues and- -



Any appointment of 8 Receiver under Clause 10 {Raceiver) heraof may be made by any

© successor or assignee or transferee of the Bank, and the Assignor hersby irrevocably

- appoints each such successor or assignee or transferee lo be iis sllormey in the lerms and
for the purposes staled in Clause 14 (Power of Aftorney) bereof.

15  Facllity Documents definitions

- Unless the context! olherwise r&q&ié&fs'w uniess otherwise defined in this Assignmeni, words
. a@nd expressions defined in the Facility Documents shall have the same meaning when used o
- In this Assignment.

2 COVENANTTOPAY
21 Covenantto pay

_ | The Assignor cavénénis& with the Bank that it will an demand pay' and discharge the Secured
. Obligations io the Bank.

22 - Interest
221 The Asslgnor shall ?a'y interast {'as well aftar as before any judgment) at the rate
- or rales applicable under the agreements or arrsngements glving rise to the
refevant liabliitles or, if no such rale or rates are specified, at the Defaull Rale,
222 interest shall be compounded in the evant of it not being punctually paid in

~ ‘mccordance with the usual practice of the Bank but without prejudice o the righls
- of the Bank {o require payment of such interest.

23 Appropriation of monaylassets
_' ::&%_én'jgf time afier the ocourrence of an Enforcement Event, the Bank shall Be entilled to
approprigle rnoneys andlor assats to salisfy the Secured Obligations in such manner or
_ order as it sees fit and any such approprialion shall override any appropriation by any other
Derson.

24 - Statemenis of account conclusive i

~ Any statement of account of the Assignor, sigaéd a5 éméci'by a.zs officer of the Earzk,.
.. showing the amount of the Secured Obligations, shall, in the absence of manifest error, be .
binding and conclusive on and against the Assignor. :

3. SECURITY .

31 . Assignment
' The Assignar,-lwth- full tile guaraniee and a5 & continuing 5acuﬁiy'§§r the payméh! and e
- discharge of the Secured Obligations, herehy assigns to the Bank all of the Assignor's right, .

" title, benafit and interest in and 1o the Renta! Income,

32 Fixed Charge




. The Assignor, with full title guarantes and as a continuing secusity {of the payment and
gischarge of the Secured Obligalions, hereby cherges to the Bank by way of first fixed
charge the Renta! Income Account and alf monies from Bme © firma stending 1o the credil of

" the Renta) income Account and all righls, benafits and adveniagss whalsogver al any time

 aceruing, offered or arsing in respect of or incidental to the same.

47 Motice to tenanis

“Upon receipt of wrillen notice from the Bank requiring ihé Assignor to comply wilh the teims
of this Clause 3.3 (Nolice o tenanis), the Assignor shall ensure or procure that '

“of any such Tenanl, give notice to the new Tenant} of the fact thet an assignment oo
of the Assignors interest in the Assigned Righls has been made in favour of the
Aank, with such nolice (o be substantially in the form set out in Schadule 2 {Form

"""""""""""" of Notice of Assignmaent fo Tenanls) hereto, and

331 . wrillen notice i given to each Tenant (and fortnwith an any change in the identity

339 ihat each such Tanant o new Tenani {as the case may be) acknowledges such ™
' ~ nofice to the Bank in the form set out in Schedule 3 {Form of Acknowledgament
of Notice of Assignment to Tenanis) hereto as soon a5 possible foliowing receipt
- of such notice. '

34 'Fuﬁhm Seourity

The Assignor furihef underizkes to grant such fufther Encumbrances and notices on the
same terms as herein provided as the Bank shall require in relation 1o any Rental Incoma
payable in respect of any present or fulure Leases granted by e Assignor

3 . .

Documents of title

- The Assignor shall (if requested by the Bank) deposit with the Bank, and the Bank during the

© continuance of this security shall be enlitied io hold, all deeds and documents of title which
wauld otherwise be in the Assignor's custody or controt and which relate to the Secunty
Assels,

4. RENTAL INCOME ACCOUNT
&1 Gpening of Rental Income ;&ﬁmumé

“The Bank may al any time open the Rental incoms Account in the name of the Assignor and
require that il Renlal Income is paid into the Rental Income Account in arcordancs with this
Clause 4 (Reafsl income Accouni]

47 Paymenis to Rental income Account

. The Assignor shall, as at the date on which the Bank gives wiilten notice 1o the Assignor
that this Clause 4.2 [Paymenis lo Renlal income Account} shall apply and with immediate
 sHact from such date, nshruct {in such form as the Bank may require) all Tenanis and other .
| pecupiers of the Proparty to pay afl Rental Income to the Bank fo deposit into the Rental
ineome Account and lake all steps necessary to ensure compliance with such instructions by
such Tenants, in the event that the Assignor fails 1o issue such instructions to all or any of



the Tenanls undar this Clause 4.2 {F&ymaﬁfs to Renlal Income Account), the Bank shall
have power In the name of the Assignor to give such instructions to the relevant Tenants,

43 No withdrawal from Rental Income Account

" Save as provided in Clauses 4.4 iﬁefease of sgemf ad sums {mm Reaéai !ncame Aacauaf}"
and 4.6 {Matuniy), the Assignor shall not be entitled to withdraw or transfer any monies from

the Rental income Account.
- 44 Release of specified sums from Rental Income Account

441 . Provided that no Event of Default or Enforcement Event has sccurred, the Bank
' . shall release o the Assignor any monies pald into the Renta! Income Account
- which represent service charge or insurance proceeds on receipt of satisfactory
evidence confirming the nature and amount of such paymenis and provided
further that. in the case of insurance proceeds, any such insurance proceeds are
immediately applied in reinstatement of the property and assets which are the -
sublect of the associated claim, '

- 44.2 " if the Bank does release any monies to the Assignor under this Clause 4.4
' . (Refease of specified sums from Rental Income Accouni), such release shall not
be consirued as 8 walver of any other of the Bank's rights including in parlicular
~ the continuing right of the Bank lo require all Rental Income to be paid into the
Rental Income Account and the Banid's rights of set-off under Clauses 4.5 (Sef off
~ Ageount Baiance) and 8.2 (Sel-Off - Gengral),

45 - Set-off - Account Balance

The Assignor hereby agrees that, notwithstanding any seltiement of account or other matter
“whatsoever, in addition io any other remedy of combinalion or consolidation of agcounts or -~
any lien wiich the Bank may have, he Bank shall be entitied wilhout notice 1o ihe Assignor e
to set-off or fransfer the Account Balance from time to time In or lowards satisfaction of the .
Secured Obligations and to combine the Rental income Account with any other account held _

by the Assignor with the Bank (al any of ils branches or offices in any counlry whatsoaver)

which may be in debit. o

48 Waturity

. Subject o this Q ause 4 (F?efzia$ !ncsma Asm&mi}s the A{:caunt Baianca shall be held by Ehe

- Bank on terms that {except with the Bank's prior written consent) the Ascount Balance {or, in

.. the circumstances set out below in this Clause 4.5 (Malurly), the relevanl part of the'
o ﬁmevnt Ba ance) shall autematically mature on the earliar of

461 the date on which the Bank ascertaing o its satisfaction that the Secured
Cbligations shall have been fully satisfied and discharged and the Bank is no
lenger under any commitment or liability (whether actual or contingent) to make
advances of otherwise lo provide financial accommodation to the Assignor of
whatever naturs; and '

482  the date (any such date, a Due Date) on which afl or any part of the Secured
Obfigations shail have become due and pavable and shall not have been paed
immedistely upon 50 becoming dus and payable.




4.7

49

51

©fmterest o T e e T

i on any Due Dale the Bank is sif under any commitment of labliity as aforesaid, the

- Aceount Balance shall so mature only io the exient of an amount equal lo the amount of the
Becured Obligations which shall have become immediately due and payable and the

patance of the Account Balance shall continve fo be subject to the provisions of this Glause -

© 4 {Rental Income Accouni) unless the Deposit shall be equal fo or lese than such amount, In

which cass the who's of the Account Balanca shall so malure.

Exercise of sot-off righis, elo,

Without prejudice to Clause 4.5 (Sstoff - Account Balance) and Clause 5.2 (Set-of -
- General), @l or at any ime afer such bme as the Account Balance (or any part of lhe

Account Balance) shall mature, the Bank may exercise in relalion to the Account Balance

" Rentallneome. B P N

52

Saving provision

Nothing in this Clause 4 (Rental Income Accouni) shall prejudice or affsct fhe provisions of

Clause 2 {Covenant o Pay),

. DUTY TO ACCOUNT; SET-OFF -

Mo duty o account

- Bet-off - General

The Assignor hereby agrees that the Bank may af ahy time withoul notice, notwithstanding

any seltiement of account or ather matter whatsosver, combine or consolidate all or any of
its then existing accounts wheresoever situate {inchuling sccounts in the name of the Bani

~or of the Assignor joinlly with others), whether such accounts are current, deposil, loan o of

any other nature whalsogver, wheiher they are suliject to nolice or not and whelher they are

Obligations which, to the extent not then payable, shall sutomatically become payable to the
autant necessary to elffect such sst-ofi.

. and the Rental Income Account all or any rights of seboff, combination or consolidation to -
" which the Bank may be entitied under this Assignment, by law of otherwise. — 7

interesi shall accrue on the Rental Income Account at such rate and on such terms as may
from time Io ime be agresd between the Assignor and the Bank or, failing suoh agresment, .
as may ba determinad by the Bank in ils absolute discrelion (which may fnclude g zero rale
- of interest). Interest shall be credited o the Renlal Income Ancount and form part of the

" The Bank shall have no duly to account to the Assignos i fespect of the Rental Income
o Arcount of the Rental Income.

. denominated in sterling or in any olher currency, and seboff of trangler Bny sum standing to
- the credit of any one of more such accounts In or towards sallsfaction of the Secured



‘83 Purchase of currencies

For the pu'rpasa of Clause 5.2 {3%9@ General), the Assignor sulhorises the Bank o
purchase with the monies standing to the credif of such accounts such other currencles as
may be necessary o effect such set off or combination,

6. RESTRICTIONS ON DEALING -
.. The Assignor shall nol without the prior written consent of the Bank:
'..52‘!,1 . Mo Encumbrances
.. create or atlempt to create or permi to subsist in favour of any persan other than o
-~ ihe Bank any Encumbrance on or affecting the Securly Assels or any part
- tharsof, '
6412 Nodisposals -
's:;éii; transfer é:_ otherwise dispose of or deal with any of the S&c&ﬁiy Assels or
- enter inta any agreemant ar grant any oplion for any such sale, ransfer or other
.. disposa! or dealing; :
643 Maimtain possassion
' part with possession of any'fréahcéid or leasehold interest in relation to the
- Property, grant or agres 1o grant any oplion or any licence, tenancy or other right
- of occupation to any person or exercise the powers of leasing or agreeing io
leasa or of accepling or agreeing o accept surrenders conferred by Sections 99
_and 100 of the Law of Properly Act 1825 provided that such resfrictions shall not
- be construed as a2 limitation on the powers of any recsiver appoinied under this

N Assignment and being an agent of the Assignor and the Bank may grant or
accepl surrenders of izases without restriction; andlor

844 - Malntain Property

- pull down or remove or redevelop or make any malerial alieralion lo the whole or _
.. any part of the Proparly or sever, unfix or remove any fixlures or remove any
plant or machinery belonging o or in use by the Assignor except for the purpose
- of effecting repairs or replacing the same, '

7. " REPRESENTATIONS AND WARRANTIES

T Regr&ssmaﬁans and Warranlies
The Assignor reprasenis and wa;;’ang.é.m iﬁé éénk Sﬁ the date .@i’ &iséssignﬁséﬁ.& that
- 7.1 Validity of Leases

each Lease is in full force and effect, enforceable in accordance with its terms
- and the Assignor is not in breach of any term or condilion of any Lease and there




are no restictions on ihe Aasignmﬁa abliity lo assign all of any of the Assigned

Frights, whether contained in the Leases or in any other document;
Titie {0 Becurfly Assels

the Assignet is the legal and beneficial owner of and has full right and title 1o the

Security Assets and that the Sacurily Assets are free from any Encumbrancs of

any kind {other than the Encumbrances crestad by {his Assignment);
. Due Incorporation .

ywhere the Assignor is not 2 naturs ;ﬁmméﬂr the Assignoris duly incomporsled éhd_ o
validly existing under the faws of the counlry of iis incorporation of establishment

and has power to carry on its business as it is now being conducted and 1o own

_ihe Security Assels and other assets,

Corporate power

“where the Assignor is not a natural person, the Assignor bas power o execule, '
 detiver and perform s obligations under this Assignment and all necessery
corporate, sharsholder “and other action has been laken to authorise  the
- pyacution, delivery and performance of the sama; '

Binding obligations .

" ihis Assionment constitites the valid, legal, binding and enforceable obligations
< of the Assignor,

- No conffict with other obligations o

the execulion and delvery of, the pﬁﬁmmam@' of E‘%EI ab%igmiwa Lrder, and e

compliance by it with the provisions of this Agsignment will notl

781 . conlravens any sxisling applicable faw, statute, rule or 'mgm&z%?m

- of any judgment, decree or permil ¥o which B s sublech, or

; 71,62 . gonflict with, or result In eny breach of any of the terms of, of

Cponstituie 3 defaull under, any agreement or oiher nshument 1o

which it is & parly or is subject or by which it or any of the Sscurity |

Asseln are bound, o

AR whera the Assignol s not a natural pérson, confravens or conflict

with any provision of s constitulional documents;

- Consents obtained

every authorisation, or fegisiraﬁ@ﬁ wilh, or declaration m.;.g@mm'm&ma% or public

. bodies or authorties or courts required by It to aulhorse, or required by it in
- eonnection with, the execution, delivery, validity, enforceabilily or admissibility in -
- gvidence of this Assignment or the performance by i of iis obligations hersunder



or thereunder has been .Bbi‘aiﬂﬁ;ﬂ or mads and is in full force and effect and there N
------- has been no defaull in the observance of any of the condilions or restrictions
imposed in or in connection with any of the same! '

718 o litigation

- no litigation, arbitration or administrative grmeédmg is taking p?aca' pgndmg é:z" .
‘o the knowledge of its officers (bul without personal liabliity), threatened against
it which could have 8 material adverse efect on the business, assels or financial

' - condition of i
719 No filings required

it is not necassary ko ensure the iega iy, va xésfy are?mmeabi!aey ar admi ssmsieiy in
avidence of this Assignment that it or any other instrument be notarised, filed,
recorded, registered or enrolied In any court, public office or sisewhare in any
relgvant jurisdiction or that any stamp, registration or similar tax or charge be paid
in any relevant jurisdiction on or In relation o this Assignment and this
Assignmant is in proper form for its enforcement in the courts of any refevant

Jurisdiction; and
7440 NoImmunity

- neither it nor any of its assets are enfitled 1o immunity on the grounds of

. soverelgnly or olherwise from any legal aclion or procesding (which shall include, -
without limitation, sult, attechment prior to Judgmen!, exscution or olher .
anforcement}.

72 _Repatétiw

The represeniations and warfam;es in Clause 'E’ 1 {Reprasania;sms and Wananf;es} 53133 ba :

. desmed lo be repealed by the Assignor on each date on which & Hepeating Represeniation .
is made under the Facility Documents, in each case as if made with reference to the facis _
and circumstances existing on each such day.

‘8. COVENANTS BY THE ASSIGNOR
-84 Covenanis o

The Assignor hereby covenants and Undartakes with the Bank that during the canlinuance of
thin Assignment, the Assignor shall o

B ~Consents and Licences

. oblaln or c3use o be obla ned maintain in fuﬁ force and eﬁecﬁ and cs}mpiy in all
material respecls with the condilions and restrictions (if any) imposed in, or in
connection  with, every consent, authorisation, lficence or approval of
governmental or public bodies or aulthorities or courts and do, or cause o be
done, all other acls and things which may from Ume to time be necessary or
dasirable under appiicable law for the continued due performance of all iis
obligations under this Assignment;




Financial Information

provide the Bank wilh all - financial ani other miormation with respect o the -
assels, labiiies, fnanclal condition and affairs of the Assignor {and U8
suhsidiaries and associsled comparies (it any) where the Assignor s not &

" natural persond that the Bank may fram time to time require; :

. Daposit of Deeds

deposit with the Bank {to be hald at fhe risk of the Assignor)

(g} @k deads and documents of tille relating fo the Securily Assels and toany.

. subordingte interest In any of them and the insurance policies relaling
o thereio;
Sy @il such other documenis ralating 1o s esseis as the Bank may from ime

Conduct of bisiness

" where 1he Assignor is not & natural person, conduct and carry on its business, S
 @nd procure that each of its Subsidiaries conducls and carres on ils busingss, in -

a proper and efficen] manner angd keep or cause of procure o be kepl proper

hooks of sccount relating to such business and not make any malerial alieration

s the nelure o mode of conduct of any such busingss;

- Maintenance of Property

" keep (and procure that each of is Subsidiaries and associated companiss (if any)

where the Assignor is not 3 nalural person keap) the Properly and all plant and

Cmachinery and fxiures and fiftings thereon dn good repair and condition and
Cpermit any person of persons nominasted by the Bank and its agenis or
representatives free access st all reasonable tmes to view e sisle ang

eondition thersal

insurances

insure and k&ém {:énd procure thal each of s Subsidiares and associated
companies (if any} whare the Assignor is not 3 nalwral person keep) insured the

| Properly with such insurer and against such nsks and in such amounts and

cthereise on such lerms as the Bank may require and wall mainiain such other

insurmnces as are nomally maintaingd by prudent companies carying on similar

. husinesses with the interest of the Bank noted upon all 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 will produce or
- deposit with the Bank all such policies and receipls for all premium and olber
paymenis necessary for effecling and mainisining such Inswances,



8.4.7. Taxes, etc.

 punctually pay all taxes, duties, assessmenis and other oulgoings and observe
- and perform all restrictive and other covenants under which any of the Property Is

heid:
a;@}s Rental afnce?ﬁa

msnage or procurs the management of the Property and the making of
- agreaments for Rental Income from It 0 that: : .

B1B1. the retum or potential retum by way of Rental income from i is
generaled and maintained at the bast rate praclicably oblainable;
and

8482 . Rentalincome s o is pmi:ured.m he ;’3355. collected and recovered
- promptly, including i viable by iaking legal or other enforcement
proceedings,

- and for the avoldance of doubt, in so agreeing for the above purposes, the
Assignor agress lo comply with all the Assignors obligations under any
agreement whather anising now or in the future under which any Rental Income s

- payabile o look after the Property so that its fabric condition and state of repair is
properly mainiained and dees not in any way deteriorate;

8.49.. Payment of Rental Incoma
" use all reasonable endeavours to pma'sré gaay%nesz! of ali Rental Income and other R
sums on the due dates under the Leases and to take all reasonable and proper . -

 sleps lo oblain payment of the same and any inlerest thereon as soon as
- possible thereafier; '

_ B1.10°  Restrictions on ﬁaaﬁag— Rental ncoma
- the Aseignor will not without the Bank’s prior writien consent:

CBA101 do or amit o do anything to terminale or which leads o or causes
the determination of or variation or amendment of any agreement
" under which any Renlal Income s payable; '

81402 © make or agreg io make any agreement under which any Rental
 Income Is payable; and ' '

81103 “appoint agents for the coliection of Rental Eﬁz:éma or ménageméﬂi
: of the Properly,

8441 | Statutes

. comply with the provisions of all present or fulure stalules and directives and
.. évery natice, order or direction made under any of the foregoing:




8113 | Jleopardy

B.4.42.1 . any proposed or aclual agreement under which aﬁy Fenlal income
Co s phyabie
1122 any proposed or actual charge of appointment of agedts for the
. eoflection of any Rental Income or managsment of the Properly, -~
" and _ _ R
81123 the insurers and any policy relating 1o the Propaerly or any Renial

income and ensure that the Bank's interest In the Rental Income is
notad on any policy which includes cover for its loss,

not do or cause or permit to be done anything which may in any way depreciale,
isopardise o otherwise prejudice the value or marketability of any of iis assels,.
. and '

BA4 T Inselvency

- notily the mﬂkimm@dzgmly: '

“B4141 i the event of any creditor sxeculing digence against W
© Assignor or any distress or execulion is ievied or enforced against

the Assignor o any garmishee order is made and served in respect '

- of any of its assats; andlor

"BA42 i any steps (ncluding. without limitation, the making of an .

application or the giving of any nolive) are laken by any person
- {including, withoul fimitation, the Assignor) in relalion o the
admiristration, receivership, winding-up, bankrupicy, sequesiration

 or dissolufion of the Assignar

" Power to Remedy

iIf the Assignor defaults gl any time in complying with any of iis obligations contained i this

Assignment, the Bank shall, without prejudice o any olther righls arsing as a consequente . B

of such defaull, be entiled {but not bound) to make good such defaull and the Assignor -
hereby irevocably authordses the Bank and lis employees and agents by way of secunty io

do all such things fincluding, withowt Gmitalion, entering the Assignors property} necessary
ur desirable in connsction therewith, Any moniss so expended by the Bank shall be
repayable by the Assignor fo the Bank on demand together with interest at the Defauit Rate -

from the: date of payment by the Bank until such repayment, both befors and after judgment.
Mo exercise by the Bank of its powers under this Clause 8 2 (Power io Remedy) shall make
it or any other of the Bank Bable to account 88 8 morlgagee in possession.



-3 ENFORCEMENT

81 Powsrs on enforcement

- Assignor, the Bank may, without further notice, exercise all the powers confarred upan
- morigagees by the Law of Properly Act 1928, without the restrictions contalned in section
103 of the Law of Properly Act 1825 and do all or any of the following and/or delegale such
powars of any of them (o any person on such terms as it may think fit :

8.1.1  sell or otherwise dispose of all or any of the Securily Assets or otherwise exercise
and do {or permil the Assignor or any nominee of it o 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 Securlly Asssts; :

9.2 . setile, adjust, refer to arbitration, compromise and arrange any claims, accounts,
. disputes, questions and demands with or by any person relating in any way lo tha
o Securily Assels, ;

913 bring, prosecute, enforce, defend and abandon aclions, suils and proceadings in
- relation to the Security Assels; '

914  receem any Encumbrance (whether .cr not having pﬁerétﬁ to this Assignmeni)' L
. over the Security Assels and settle the accounts of encumbrancers; andfor '

815" . do, and concur in the doing of, all such other acts and things, elther slone or
joinlly with any other person, which the Bank may consider necessary or
expedient for the raalisation of the Securily Asssts or incidental io the exerclse of
any of the righls and powsers conferred on the Bank under or by virlue of this
- Assignment, the Law of Proparty Act 1925 or the insolvency Act 1986,

g2 Additional powers

“The Bank shall be entitied to permit the sale of the Security Assets or any part thereof at
such lime and on such lerms as the Bank may consider expedient and without being undar -
any obligation to have regard in that respect of the effect {if any) which a disposal at such

- time or on such lerms may have on the price likely to be realised. The Bank shall not in any

- chicumstances, either by reason of any dealing with the Security Assets or any part thereo!

. or for any other reason whalsoever be Hable to account 1o the Assignor for anything sxcept
In respect of the Bank's own aciuel receipts or be fiable to the Assignor for any foss or
damage arising from any realisation by the Bank of the Security Assels or any part therepf or
from any acl, default or omission of the Bank in relafion lo the Security Assels or any part

- thereoi or from any exercise or non-exercise by the Bank of any power, authouity or

. diserefion conferred upon it in relation fo the Securly Assels or any part thereol by or
pursuant (o ihis Assignment or otherwise by any applicable law.

83 Lawof Propery Act 1925

The powers of sale or other disposal in Clauses 2.1 {Powers on enforcement) and 8.2
- {Addifional powsrs) shall operate a8 2 variation and extension of the statutory power of sale
- under Section 101 of the Law of Propery Act 1825 and such power shall arise (and the
Secured Obligations shall be deemed due and payable for that purpose) on execution of this




95

{F the Bank receives nofice of any subsequent Encumbrance affatiing the Security Assets 6
any part thersof, the Bank may open a new greount for the Assignor. ¥ it does not do so

Assionment. The restriclions containesd 'iﬁ. Sections 93 and 103 of the Law of Properly Act

1676 shall nol apply to this Assignmant or {o any exerciss by the Hank of s sight 0

- consolidete morgages of s power of sale on or at any time after an Enforcement Event,
. Certificate in writing

A certificate in wiiting by an officer or agent of the Bank that the power of sale or disposal
" nms arisen and ie exercissble shall be conclusive evidence of that fact in favour of &

* purchaser of ail or any part of the Seourity Assals.

Bubsequent Encuibrances .

' then, uriess the Bank gives express wiitten notice lo the contrary i the Assignor, it shall

“pevertheless be lreated as IF it had opened & new sccount at the time when it received such
- nolice and as from thal time all payments made by or on behall of the Assignor o the Bank
‘shall be credited or be trested as having been credited o the naw sooount and shall nol

o operate io reduce the amount due from the Assignot to the Bank at the fime whan i receivad

96 - Redempiion of prior Encumbrances

97

. guch notice.

862 setle any account of that encumbrancer.

shall bear interast and be securad as part of the Secured Obligations.

Financial Collateral

the Secured Obligations. The value of any Securlly Assels approprialed in accordance wellhy

- this Clause 8.7 (Financial Collaleral) shall be the prive of such Securlly Assels at the ime
the right of appropristion Is exercised as lsted on any recognised market index, o
determined by such olher method as the Bank may select {including independant valuation),
The Assignor agrees thal the methods of valuation provided for in this Clause 8.7 (Finsncial

. Collaterah are commercially reasonable for the purpose of Regulation 15 of the Finencial

“Af any Bime after the securily constiluted by tnis Assignment has become enforceable, or
" alter any powers confarred by any Encumbrance having priority 1o this Assignment shall
- have becorme sxercizable, (he Bank may.

) 861 redeem such or any other prior Encumbrancs, of piocuse -éé’a»z transier io itself and

The seliement of any such account shall be canclusive and binding on the Assignor. All
“onies paid by the Bank io such encumbrancer in setllement of such an account shali, &s
- from s payment by the Bank, be due from the Assignor o the Bank on current acoount and

 To the exlent that the Securily Assels conslitule Financial Collaters!l and are subject fo a

- Beeyrity Financial Collatera! Arrangement created by of pursuant 1o this Assignment, the
. Pank shed have ihe rght, 8t any me after this Assignmen! becomes gnforceabls, o
. appropriate all of any part of the Securily Assels in or imwards the payment or discharpe of -

Cotiateral Regulations. To the extent thal Sscurity Assels constitutes Financial Coliglaral,

©the Assignor agrees hat such Securily Assels shall be held or redesignated so as o be

 under the control of the Bank for all purposes of the Financial Collateral Regulations.



10.  RECEIVER

101 Appﬁuimmeﬁm'éf recelver{s}

- At any time on or afler the occurrence of an Enforcement Event or if the Assignor so°
- requesis in writing, the Bank may without further nolice to the Assignor appoint by writing .
under hand or under seal any ons or more persons either singly, jointly, severally or ointly
- end severally to be a receiver (each a "Receiver”} in respect of ali or any part of the property
-charged by this Assignment and either al the time or appointment or any time therealter may
- fix his o their remuneration and except as otherwise required by statule may remove any
- such Receiver and appoint another or others in his or their place.

102 Agentof Assignor

Any Reeeiver shall ba the agent of the Assignor which shall e stiely responsible for his acts
and defaulls and the paymient of his remuneration.

0.2 Powers of Recelver

10.3.1 . Any Receiver shall, subjeci lo any restrictions specified in the Assignment o
instrument appalnling him, have all the powers conferred by statute on =
. morigagess . in possession (bul without liability as such) and receivers which in
- the case of joint receivers may be exercised ailher jointly or severally (including,
wilhout limitation, all the rights, powers and discrelions conferrad on & recelver
under the Law of Property Act 1925 and 2 receiver or administrative receiver
under the Insolvency Act 1986). In addition, but without prejudice to the generalily
of the foregoing the Receiver shall have power {in the name of the Assignor or e
otherwise and in such manner and on such terms and conditions as he shall think

ity o
10301 - teke possession of, coliect and get In all or any part of the Securlty
: - Assels in respect of which he is appointed and for that purpose o
take any procesdings,
1 10.31.2 - carry on or congur in canying on the business of the Assignor and
to ralse money from the Bank or others on the security of any
Security Assals;
10.3.1.3  purchase or acquire any land and purchase, acquire and grant any
interast in or right over land;
_'“%{}.3.1.'4 - sell or coneur in seling, let of concur in ietling and terminate or
- accepl surenders of leases or tenancies of any of the Security
" Assets and to carry any such transactions into effect: '
10345 .'.saii, assign, Iet or olherwise dispose of or concur in selling,
- assigning, letting or otherwise disposing of all or any of the debls
.- and any other properly in respec! of which he is appoinied; N
10316 . make any arrangement or compromise befween the Assignor and -

. any olher person which he may think expadiant; _




404

"

112

" The Bank may from

10:3.4.7 - make and eﬁmﬁf all repairs, Improvements and insurances;
10:3.1.8 . purchase maledals, lools, equipment, goods or supplies, '
. 40,348 call up any uncaliad capital of the Assignor with a%lﬁﬁhegmwﬁam '

conferred by the Arlicles of Association of the Assignor in relation

"o oalis:

403110 - employ, engage éhd épﬁ&i%"ii Wﬁamgamaﬂd other &ﬁz@%@ywﬁ' and
professional advisers; andior :

403111 ------ . do all wmﬁ-mmf._ acis. and. things as.may be. émﬂsicﬂw&tﬁ_%é__im____
incidental or conducive to any other mallers or powers aforesaid or

T o the realisation of the securily constituted by this Assignment and
“which he lawlully may or can do.

" 4pE2 . The powers of 8 Recaeiver may be limited hy the terms of his appointment,

' Remuneration

remuneration appropriste lo the work and responsibilities involved upon ihe basis of

~ charging from time to fime adopted by the Recelver in accordance with the current practice
- of his firm,

APPLICATION OF ENFORCEMENT MOMIES

: - Drder of epplication

. Any monies received by ihe Bank or any Recelver undet this ﬁ%ignm%ar.s% shall, subject to

the payment of any claims having priorty io the charges created by this Assignment, be

" applied in the following order bul withoul prejudics lo the rdght of the Bank o recover any .
" shortial from the Assignorn :

#1414  in or towards the satisfaction of the Secured Dbligations in such order as the

Sank in s absolute disoretion thinks & and

1;‘2'.'2,2' - in payment of the surplus (f anyl 1o the person ar pErsons entiled to .

Buspense accounts

- All monies received, recovered or realised by the Bank undar ihis Assignment mﬁy be

credied al the discretion of the Bank to any suspense of impersonal account and may be
held in such account for 5o long 25 the Bank shall think it pending its application from time

o e in or lowards the discharge of any of the monies and liabilities secured by this
- Assignment.

e 18 time delermine the remuneration of any Receiver and section
109{6) Law of Property Act 1825 shall be varied accordingly. A Receiver shall be entillad to



12, PROTECTION OF THIRD PARTIES |

'-12.‘?_ . Noenquiry .

No person dealing with 8 Receiver or the Bank shall be concerned to enguire whather any
- power which he or it is purporting to exercise has become exercisable or whether any money
- - Is due under this Assignment or as to the application of any money paid, raised or borrowed
~or as lo the propriety or regularity of any sale by or other dealing with such Receiver or the
Bank.

122 Law of Property Act

- All the proteclions lo purchasers contained in Sections 104 and 107 of the Law of Property
Act 1925 shall apply to any person purchasing from or desling with a Receiver or the Bank
as if the liabliities secured by this Assignment had bacome due and the statutory powers of
sale In relation the Securily Assels had arisen on the dale of this Assignment,

43 PAYMENTS

131 No set-off or withholding

Al sums payaibie by the Amigncr under thiS'Ass’égnmam shall be paid {mhe Bank in full
without any set-off, condiion or counterclalm whatsoever and free and clear of any
deduction or withholding whatsoever save only as may be required by law which is binding

Con it
3.2 Gross-up .

if any deduction or withholding is required by law in respect of any payment dus from the _
Assignor under this Assignment, the relevant sum payable by the Assignor shall be
.. increased so that, afler meking the minimum deduclion or withholding 50 required, the
. Assignor shall pay o the Bank and the Bank shall receive and be entitted to retaln on the -
‘due date for payment a net sum at least equal to the sum which it would have received had
no such deduction or withhoiding been required o be made.

14, POWER OF ATTORNEY
© 141 Power of Atorney .

The Assignor by way of security Hereby imevocably appoints sach of the Bank, any person
appointed by the Bank and any Receiver jointly and also severally, lo be its atlorney in iis
name 2nd on lis behalf;

14.1.1 . to execute and complele any documents or Instruments and fo do all acts and
' - things which the Bapk or any Receiver may require for perfecting the title of the
Bank to the Security Assels or for vasting the same in the Bank, iis nominess or
any purchaser;

1412 io sign, execule, seal and deliver and otherwise perfact any further security
dacurmant referred lo In Clause 18 (Further Assurance); and




14.2

BRI

16.1

6.2

agreements and documentis and to do el acts and things which may be requived -
far the full exercise of all or any of the powers conferred on the Bank or 8 receiver

under fhis Assignment of which may be deemed expedient by the Bank or &

feceiver in connection with any disposition, reslisation or geting in by the Bank '

" or such Receiver of the Securlly Assels or any pard therenf or in connection with
any other exercise of any power under this Assignment. :

_ Ratificalion

' The Assignor hereby rstifies and confirms and agress lo ratify and confirm whatever any

such sttornay shall reasonably do in the exercise or purporied exercies of 2 or any of the

- powers, suthorities and discretions referred o in this Clause 14 {Fower of Aftorneyh.

The Assignor hereby underiakes o indemnify and keep indernnified the Bank, any Receiver
- and any attormey, agent or other person appointed by the Bank under this Assignment and
the Bank's and any Receiver's officers and employees {each an “Intdemnifisd Parly”} in
respect of gt cosis, losses, aclions, clams, expenses, demands or lzbiliies whether in

contract, tort or atherwise and whaiher arsing at comman law, in equity or by stalule which

‘maey be incuned by, or made against any of the Indemnified Parties (or by or against any -
mgnager, agent, officer or employee for whose Hability, act or omission any of them may be
answerable} al any ime relaling to or arising directly or indirectly out of of as a consequence

i

1511 - anyihing done or omitied in the avercise or purported exsrcise of the powers

containad in this Assionment; or

4542  any breach by the Assignor of any of its nbligations under this Assigniment; o

- 1513 " an Emironmentsl Claim made or assserled agalnst an tndemnified Party which

would not have arisen if this Assignment had not been execuled and which was

noi caused by (he gross neghgence o witiul default of the relevant indemnified

Farty,

CURRENGY CONVERSION AND INDEMNITY

- Conversion of currency

For the purpose of or pending the dscharge of any of the manigs and liablities secured by
this Assinnment, the Bank may converl any monies received, recoverad of realised by the
Bank ynder this Assignment (including the proceeds of any previous conversion) from their -
* existing currency into such other currency as the Benk may think &t and any such converson.
shall he effecied al the Bank's then prevailing spol seling rale of exchange for such other '
mgrency against the exdsting curency

Gurrensy Indemnlty

Az @ separala and éndepaﬁﬁmi ahligation, the ﬁsgés‘gﬂmagmes i indemnify and hold o

harmiess the Bank sgainst any shorfall betwesn any amount received or recovered by i o
respect of any payment due under this Assignment and converted in accordance with Clause



16.1 {Conversion of currency) into the i:urrenéy in which such amount was payable and the
amount In such currency which was due and payable 1o the Bank under this Assignment.

17 NEW ACCOUNTS

_if the Bank shall at any time racelve actual or constructive rictice of any charge or other

- interest aflecting any part of the Sscunity Assels then the Bank may open 8 new account or
accounts for the Assignor and If the Bank does not do o then the Bank shall be treated as i :
it had in fact done so al the time when it recelved or was deemed to recelve notice and as o
from that tme all payments made by the Assignor to the Bank shall be credited or rested as
“having been credited fo the new account and shail nol operate to reduce the amount
securad by this Assignment at the time when the Bank received or was deemed o have .

- receivad such nolice.
18, - PRIOR CHARGES
184 Redempiion of prior security

if there is any Encumbrance over any of the Securily Assels which ranks in priority 1o this
. Assignment and any proceedings or sleps are iaken 1o exercise or enforce a8ny DOwars or
. remedies conferrad by such prior Encumbrance the Bank or any Receiver appointed under
this Assignment in respect of such property may redeem such prior Encumbrance or procure :
its transfer to iiself and may settle and pass the accounts of any prior mortgages, chargeg or -
encumbrancer. S

. 182 Extension of powsrs and rights

- "Any account 5o settled and passed shall be conclusive and binding on the Assignor and all
~ the principal, inlerest, costs, charges and expenses of and incidental to such redemption or
~ transfer shall be secured on the property charged by this Assignment and all the pOWErs
- conferred by any prior Encumbrance upon the encumbrancer or any recelver thereundar
shall be exercisable by the Bank or a Receiver in like manner as if the same were gupressly
Included in ihis Assignment.

18 FURTHER ASSURANCE = .
4941 Further BEBUTANCE

Tha Assignor shall at its own cost whenaver requested by the Bank immediately execute and
" sign all such Encumbrances, desds, documents and assurances and do all such things as
the Bank may require for the purpose of perfeciing or more effectively providing security to
the Bank for the payment and discharge of the Secwred Obligations or o facilitate the
realisation of the Security Assats or the exercise of any rights vesied In the Bank or any
- Reesiver,

182 Cerlaln documentary requirements

‘Such further Encumbrances, deeds, documenis and assurances shall be prepared by oron
behall of the Bank al the sxpense of the Assignor and shall contain (a) an immediate power
. of sale without notice, (b} a clause excluding section 93 Law of Properly Act 1825 and the
. restrictions conlained in section 103 Law of Properly Act 1825 and (c) such other clauses for
the benefit of the Benk as the Bank may require,
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The Bank may without discharging o in any way Qf‘f@ﬁmg ihe séat:w’iiyf created by His

e

COSTS AND EXPENSES .

Costs and expenses

201.1. AN costs, charges and expenses (togethar with any Value Added Tax thereon) -

inclirred by the Bank jn ralalion to this Assignment or the Secured Obligations
inchuding for the svoidance of doubt all amounts the Hank may from fime (o time

requie (o compensate i for ils intermal managemant ang adminisirative costs and '_

expenses and also all costs, charges and expenses incurred by the Bank in
S ponnection with the preservation or enforcement or atlempled enforcament of the

Bank's rights under this Assignment shall be reimbursed by the Ausiognoy to the

Bank on demand on @ full indemnily basis and, untl so reimbursed, shall carry

e interast-in accordance with the provisions set outin Clause 22 {Interast) from the .

date of payment to the date of reimbursement and be secured on the proparly

- chamed by this Assignmeant.

: shall be conclusive and binding upon the Assigner

- Enforcement afc. -

- under this Assignment and their respective employees shall be eniitied o he
Cindempified on a Jull indemnity basis oul of the properly charged by this

- Assignment in respect of ail iabilities and expenses tnourred by any of them inor
- diractly or indirectly as & resull of the exercise or purported exercise of any ol the -
povwers, authorities or discretions vested in them under ihis Assignment and -

against al actions, proceedings, losses, cosls, claims and demands in respect of
- any matter of thing done or omitted in any way relating lo the properly charged by
" this Assignment and the Bank and any such Receiver may retain and pay al
sums in respect of e same oul of the monles received under the powers
conferrad by this Assigoment.

' ﬁﬁ%&ﬁiﬁ&&iﬂ?\éﬁ@ﬁﬁ

Time, indulgance and other inatiers

Assignment or any remedy of the Bank grant time or other indulgence of abstan fromn

- ewercising or enforcing any remedies, seourilies, guaranieas or other righits which & may now
Cor in the future have from or against the Assignor and may make any arrangement, variation

o relogse with any person of persons withou! prejudice either 1o this Assignment or he
fiability of the Assignor for the monies and liabilities secired by this Assignment

‘Severability

~ Bach of the provisions in this Assigrirent shall be severable and distinct from ana another

and if &t any Bme any one or more of such provigions [s or becomes or is declared null and
void, invalid, ilegat or unenforceable In any respect under any law or otherwisa howsoever

the validity, legality and enforceability of the remaining provisions hereo! shall nol in any way )

be affected or impaired thareby,

The Bank and every Receiver, atiorney of other person sppointed by the Bank -



21.3 Ramedies cumulative

. Mo fallure or delay on the part of the Bank o exercise any powsr, righl or remedy shall -
. operate 35 3 walver thereof nor shell any single or any parlial exercise or walver of any -

- power, right or remedy preclude its further exercise or the exercise of any other power, right

or remedy, |

21.4 Mo walver -

No delay or omission on the parl of the Bank in exercising any right or remedy under this

. Assignment shall impalr thal right or remedy or operals as or be laken o be & waiver of it nor

~ shall any single, partial or defective exercise of any such right or remedy preclude any othar
or further exarcise under this Assignment of that or any other right or remedy,

-2LE Staﬁiu%mﬁ} references

'-"Any referance in this Assigémentlia aény statute or ény seclion of éz@y'égatuie shall ba
- deemed fo include reference to any statutory modification or re enaciment thereof for the -
. tme being in forca,

216 No Hability as mortgages In possession

Neither the Bank nor any Receiver shall be ligble to account as'mmgag'ae in guﬁs'essian in
- respect of all or any of the Becurity Assets or be liable for any loss upon realisation or for any
negiect or default of any nature whalsosver for which 8 morigages may be liable as such.

29.7 Starmp taxes

~ The Assignor shall pay all stamp, documantary, registration or olher duties (incliding any
. duties payable by or assessed on the Bank} impused on or in connection with this
- Aggigament,

218 Value Added Tax

C218.1 All fees, costs and expenses payable under or pursuant to this Assignment shall
- be paid together with an amount equal to any value added iax payable by the
- Bank in respect of the same to the extent that the Bank shall have cerified (such
- werificate lo be binding and conclusive on the Assignor) to the Assignor thatitis
ot enlifled to credit for such value added tax as input fax,

2‘1,5,2 Any value added tax chargeable in respact of any services suppifecﬁ by the Bank -
- under this Assignment shall, on delivery of 2 value added tax invoice, be pald in -
- addiion v any sum agreed 10 be paid under this Assignment. :




215 Continuing security, eto.

- This Assignment and the dbligations of the Assignor under ihis Assignment shali

3484 . securs the ulimate balance from time to bme owing o the Bank in respect afthe
Seeured Obligations and shall be a confinuing securily notwithstanding any
intermediale payment, pardial settiement or other matier whalsover;

-~ 2192 be in addifion to, and not prejudice or affect, any present or fulure Coilateral
nstrument, Encumbrance, right or remedy held by or available to the Bank,

L 24.8.3. . net merge with or be in any way prejudiced or affected by the exislence of any -
“ such Coliatersl instruments, Encumbrances, rights or remedies of by the same
heing o becoming wholly or In part vold, veidable or unenioroeable on any
ground whatsoever or by ihe Bank dealing with, exchanging, raleasing, varying of

faifing to perfect or enforce any of the same, or giving lime for payment of
" indulgence of compounding with any other person liable; and

9484 nolin any way be prejudiced or affecled by any amendment or supplement lo, or
' novaion of, any of the Facilily Doouments,

2110 Liabifity unconditional

. The obiigations of the Assigner under this Assignment and the security created or granted -
under this Assionment will not be alfected by an acl, omission, matiar or thing which, but for
- this Clause 2110 {Liability uncondiional, would reduce, release or prejudice any of s
. obligations under inis Assignmend andior any of the security creaied or granied under this -
Assignment (withou! limitation and whether or nol keown to i or the Bank) including:

21401 any tme; walver or consent granted io, m mmmg%a}mn wilh, the Assignor or other
S pErann,

91102 the relesse of the Assignor or any olher person under the terms of any
cormposition of arrangement with any creditor of the Assignor or such other
DErsan,

21103 the aking; vanidtion, compromise, exchange, renewsl or release of, or refusal or
' neglect to perfect, take up or enforce, any rights against, or sacurity over assety
of, the Assignor or other person or any non-presentalion of non-observance af -

- any formality or other requirement In respect of any instrument oF any failure to
realise the hull value of any security;

21104 . " any Incapaciiy or lack of power, authority of lagal personality of of dissclution or
' ~ehange in the members of stalus of the Assignor or any Giner parson;

21105 any amendment, novation, supplement, swension lwhether of maturity or -
 othenwise) or restatement {in each case, howevar furdamsnial and of whalsosver
saturs) or replacement of & Facilily Document or any other docurment or securily;

21408  any unenforceahility, llegality or invalidity of any ebligation of any parson under’
-any Facitity Docurnant or any other documant or securily,



21.10.7 . where tha security created or purported to be created by this Assignment secures-
.. the Assignor’s obligations and liabilities as a guarantor and/or an indemnitor, any
- act or omission which would not have discharged or affected the Habllity of the .
- Assignor had the Assignor besn a principal debtor in respect of those cbligations
and fiabilities instead of guarantor or Indemnitor or by anything done or omitled by
. any person which but for this provision might operate io exonerale or discharge
. the Assignor or otherwise reduce or extinguish the Assignors lability under this
- Assignment; or -

2108 0 any insolvency or similar pfﬁceédings.' '
. 21.1% - Coliateral instruments

The Bank shall not be obliged to make any claim or demand on the Assignor or any other
. person liable or o resort to any Collaleral instniment or other means of nayment before
_enforcing this Assignment and no aclion taken or omitied in conneclion with any such
- Coliateral Instrument or olher means of payment shall discharge, reduce, prejudice or affect
the liability of the Assignor. The Bank shall not be obliged to account for eny money or other
- propefy received or recoversd in conssquence of any enforcement or realisation of any
- sush Collateral Instrument or other means of payment.

21.12 - Suspense accounts .

Any money received pursuant to the realisation of sny security crealed pursuant lo this
Assignment {(whether before or alter any Incapacity of the Assignor or any other person
.- liable} may be placed to the credit of an inlerest-bearing suspense account with @ view o
- preserving the rights of the Bank to prove for the whole of iis respeciive claims against the _
. Assignor or any other person lisble or may be appiied In or lowards salisfaction of the
- Becurad Obligations. '

21.13  Sattlements conditional

Ary release, discharge or setilement batween the Assignor and the Bank shall be conditional
upon no right, securily, disposition or payment to the Bank by the Assignor or any olher

.. person being veid, set aside or ordered to be refunded pursuant to any enactment or law _

- relating to breach of duty by any person, bankruptey, liquidation, administration, the
protection of creditors or insclvency or for any other reason whaisosver and if such condition

. is not Riiilied the Bank shall be entilled to enforce this Assignment as if such release,
discharge or sefllement had not occurrad and any such payment had not been made.

2114 . Assignor bound

The Assignor agrees to be bound by this Assignment notwithsianding that any person
intended 10 exscute or lo be bound by this Assignment may not do 50 or may not be
effectually bound and notwithstanding that any guaraniees or charges contained in this -
- Assignment may be terminated or released or may be or become Invalld or unenforceable
- againsi the Assignor whether or not tha deficlency is known to the Bank,

21,15 ~ Bectlon 33, LPA .

“Section 83 Law of Property’ Acl 1825 shall not apply fo the security created éy' this
- Assignment or lo any secwily given o the Bank pursuant tp this Assignment.
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' This Assignment shall remain binding on the Assignor notwilhstanding any changa in the
 epnstitution of the Bank of its sbsorption in, or amalgamation with, or the acquisition of ali or

. part of Its undertaking by, any other person, or any rgconstruction of rencganisation of any
king. The securily graniad by this Assignment shall remaln vaiid and afipoiive in all respecls
in tavour of the Bank and any assignee, transferse or other suctessor in litle of the Bank in

the same manner as I such zssignee, ransferss or other successor in tille had been named

in this Assignment as a parly instead of, orin acldition o e Banl,

. Unfetlered discretion _-: ”

o Ay iabifty or power whish may be exercissi or any delermination which-may be made . - ..

21.18

23

24

223

under this Assignment by the Bank may be exercised or made in {5 absoluls and urfetsred
discration and # shall not be obliged lo give reasons theralor,

_ mamgmm of powers

The Bank shall be enfilled, at any lime and as oflen as may be sxpedient, to tﬁﬂi@g&a‘téa?& or

any of the powers and discretions vested in it by this Assignment in surh manner, upon such

. terms, and to such person as the Bank in jis absolute discretion may think fil and such -~
© person shali have the same rights and obfigations as it would have had if such persen had -

heen a parly to the Facility Documents in place of ihe Bank,

" ASSIGHMENTS AND TRANSFERS

Bank's right {o transfer

232%4%1  The Bank may at any tima {and williout natice o consent) assign or transfer the .
- benefit of this Assignment {or all or any of its righls under this Assignment) to any -
- parson and the expression “lhe Bank” shalt include Hs successors and assigns,

sl

2212 The %anksh‘aﬁ be entitled 1o disclose any information fo any actual or pmﬁpéaﬁw& |

- agsignes, successor of participant.

Aszignor may not transfgr

The Assignor may not assign or fransfer the benefit'or burden of this Assignment or all or
- any of its righls under this Assignment withoul the prior writlen consent of the Bank

Recelvers el

Ay ap@mimmém of ramoval of & Receiver undar Q%@Qm 14 {R@{:vaw} and any consents

unger this Assignment may be made or given in writing signed or sealed by any successors

. or assigns of the Bank and accordingly the Assignor hereby imevocably appoints each
supcessor and assion of the Bank io be ils aliorney in the terms and for the purposes seloul
Cin Clause 14 (Power of Allormey). '




33 NOTICES

2317 Any demand or notice under this Assigniment shall be in writing signed by an .
' officer, manager or agent of the Bank and (without prejudice to any other effective
means of serving it} may be served on the Assignor personally or by post and
. either by delivering it io the Assignor or any officer of the Assignor at any place or
by despaiching it addressed to the Assignor at the address stated in this
document {or such other address ss may from tme io time be notified by the
- Assignor 1o the Bank for this purpose) or the Assignor's current registered office
- orthe place of business or address last known to the Bank. Any such demand or
. nolice dellvered personally shall be deemed (o have been received immediately

~ upon defivery.

2312 1T such demand or notice is sent by post it shall be deemed 1o have been received
on the day foliowing the day on which it was posted and shall be effeclive
" notwithsianding that it was not in fact deliverad or was returned undelivared. if
sent by facsimile it shall be deemed o have been recelved {whethsr or not
aciually received) at the tima of dispaich,

4. COUNTERPARTS

. 2441 This Assignment may be executed in any number of counterparts {manually or by -
- facsimite) and by different paries hereto in separate counterparts, each of which
_when 5o executsd shall be deemed to be an original and all which when taken
togather shall constilute one and the same instrument.

- 2412 - Inthe case of a virtual closing/signing, each parly shall circulate to its lawyers or
o the lawyers co-ordinaling the closing {as agreed) an electronic copy of the final .
execulion version of this Assignment logether with an eleclronic copy of the
- execution page signed by that party with the originals to follow as agreed,

L 2413 Where this Assignment is fo be executed a5 a deed, the parties shall s;ipiziaté n
- any emall sent pursuant lo Clause 24.1.2 above, when delivery of their respective
- counlerpart is or shaill be deamed lo take place.

- 2?3.1.4 Ona or more additional originals of this Assignment may bé sseatée;ﬁ &y gr%nﬁngaﬁ : _. .
' . the final version of this Assignment and attaching it to the electronic copy of the-
- slgned executlon page or the "wet ink” execulion page as the case may be.

25 THIRD PARTIES

" A person who is not a party to this Assignment may nat enforce any of its terms under The
Coniracts (Rights of Third Pariies) Azt 1999,
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i WITNESS WHEREQF ihis Assignment has been executed and defivered as a deed by the parties

" Governing law -

GOVERNING LAW AND ENFORCEMENT

" This Assignmen! and any non-coniraciuat m'hﬁgatéaﬂis ariging out of or 1 conneclion with it o
are governed by English bw,

Jurisdiction of English éoliris

/R

28,22

2623

The courls of Eﬁgiaﬁﬁ have sxclusive jﬂfﬁgéfﬁﬂtim tn satiie aﬁy d%ﬁguéﬁ arising out |

of or in connection with this Assignment (including a dispute reiating o the

. existence, validity. or termination of this Agreemeni o any nonecontrachual -
‘obiigation arising oul of or in connection with ihis Agreement) {a "Dispute”).

“The Assignor agraes that the courts of England are the most appmprima and

conpvenienst courls o settle Dispules and accordingly # will not argue o the
conirary. S :

This Clatss 26.2 {Jurisdiclion of English courts) Is for the beneft of the Bank

- only. As @ sosult the Bank shall nol be prevented from taking procesdings
relating io 2 Dispute in any other courts with jurisdiclion. To the axtent allowed by

taw, the Bank may take concurrent proceedings in any number of jurisdictions.

hereto on the date sisied 3l the beginning of this Assignment.



SCHEDULE 1
............ ' THE PROPERTY

Address - Tille Numbar/Root of Title

. The freshold property known as 47a and 475 - EGL257583 and EGL204573
Chalgrove Road, Tottenham, London, NIV 4D - :
‘2% described al the Land Registry as land
lylng to the North of Manor Road and West of
- Chalgrove Road and land adoining 74 Manor
Road, Tottenham




U To  [Specity Tenant]

 BCHEDULE 2
__________ FORM OF NOTICE OF ASSIGNMENT TO TENANTS

[Address]

Dals]

Bank plo (the “Bank”} afl our rights in respect of the Renlal Income payable pursuant 1o the Lease
netween ourselves as landiord and you as Tenant {as such capilelised lerms are defined in stinh

© pssigrenent of Rental income),

" \We confirm thiat:

alt the obligations sssumad by us in relation {o the Lease, and

.. obligation or Hablidy to you under o In respect of the Lease.

We will zlso remain eniitied 1o Bxercise all our righls, powers and discrelions in respect of the Lease;

Cand you should conbinue fo give nolices in respect of the Lease lo us, uniess and urdl you recelve

notice from the Bank fo the conlrary staling that the secunly created hereby has become gnforceable

) we will remain ishie irrespective of the lerms of the Assignment of Rental Income 10 perform

b} none of the Bank, s agents, am} fecoiver or any ofher person will at w fime be under any 7

i this event all the rights, powers and discretions wifl be exercisable by, and nolices must be given B

i, the Bank or a5 | drects.

asnount
' ..Amwm@a?ﬁ@j .. -.g |
' Account Number | [ -  - E
SoriCode: . [ | ]
Bank. ' - lnvestes Bank pl
E;?,mmh;-.'_ _ ._:E_ A I

IYou are hereby instructed lo pay sl Rental Income payablg ;ﬁummm i the Lease into the fﬁ%imwéé&g N

You are herehy instructed to eonfinue to pay al Rental Incame payable pursuant i the Lease direcify e

Please nole hat we have agreed thal we will not amend or walve any provision of or terminale the

Lease withow the prior consent of the Bank,

to the acoourt into which vou have been paying such Rental Income {o date until such time as you '
recsive wiitten nolice from the Bank directing you © pay all such Rental Income inlo such account 85 '
 the Bank may direct in that writien nolice

T tetier constitules notica £ you thal, by an Assignment of Rental lncome dated * (a capy of which
‘ts altached) (the "Assignment of Rental income”), we have assioned by way of sgourity 1o Investen



..........................................................................................................

This lellar Is governed by English lew.

. Please acknowledge receipt of ihis lelter by sending the altached acknowledgement to the Bank,
- Yours faithfully,

For and on behall of [Insert name of Assigner]

Director




seugpues
FORM OF ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT TO TENANTS

S Te investec Bank ple
A0 Gresham Strest
. London
ORIV TOP

~ g, [inseriname of Amigﬁm}; ' L '.

Date]

e DY BB, o e

 We confirm receipt flom [ ] {the "Assignor) of s notide dated {0 lofan
 assignment on the terms of he Assignment of Rental Income dated | S oo tofall e
Azslonor's nghls in respect of the Rental Income payadle under e Lease (with such nolice being the -
“Notice™). Termns and expressions defined in the Notice shall have the same meaning where used
e R, e s

We confirm that we will pay sl sums due in conrieclion wifh the Lease as directed in the Notica.

- This letter is governed by English law:

o Yours faithiully,

thirecion
- [Tenant]




...............................................................................

The Assignor

* EXECUTED and DELIVERED as a DEED by R
' CHALGROVE PROPERTIES LIMITED aciing by’ - SO

- Witness

7 . ; o _
o £ w P . fjﬁ s ) . — . .
-. Full Name: f)(’g ﬁﬁ%g ﬁjﬁ;{’f{@z‘ w? ﬁf;ﬁ f}éﬁr&j - Full Name . 2] (R ALY R N griagd g“m3 XY

~ Witness only: _
 Address: _.?é?’”ﬁ‘“ Tty Law %,;& iﬁﬁjﬁﬁué Wi
. B . %:

Oceupation: < v

o




CINVESTEDS BANK PFLG -
. acting by its duly appuinted authorised
 signatories under a power of attorney
o daled |

- ag follows:

. iﬂ Xhﬁ pgﬁﬁﬁﬁﬁe ﬂf: SO PO PSP . iﬂ &h@ @gﬂﬁgang& afu JOT U

~Witness Name: . Lo Witness Name:
Winess Address: Witness Address:

PORTANCE NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR
OTHER INDERENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCURMENT

. DpeumenigangSan npsndignenfieskiopAssgrmeniniRentatingome-bwesiae don -



TheBank .

EXECUTED and DELIVERED by
INVESTECBANKPLC ~

acling by ils duly appointed authorised

signalories under a power of altorney e

- daled &Jﬁ& &@j’ﬁ

Casfollows: T T T

aakeeaantnases

. Authorised Signalory o © Authorised Signfat;r;f':w_ _ -

Inthe gre'senceiof: SR N In the presence of.

Witness: _ ' . Witness:

EMAMETALOL .. O TR

Wilness Namea: . Wilness Name:

Wéénesé.ésﬁdmssi._ - ggn%;aﬁham Stmﬁj_. Wi’iﬁess Address: ) : 3 fgn%:?ham Street
EC2V 70P - EGRV 7OP

oRTANGE NoTicd € 20T g?'@ﬁ&?gg e - Tal: 0907597 4000
- IMPORTANCE NOTICE - WE BECOM D THAT YOU CONSULT YOUR BOLICITOR OR
- DTHER INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

¢ thicumentsandSetngandgnonDeskiopass gnmenoiRantalincome iavestes dos o







