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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11509331

Charge code: 1150 9331 0004

The Registrar of Companies for England and Wales hereby certifies that
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was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 5th August 2021 .

Given at Companies House, Cardiff on 6th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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IMPORTANT NOTICE ~ WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS ASSIGNMENT OF RENTAL INCOME is made as 2 Deed on > & ) Ww{«-‘7 2021

Lo

BETWEEN:

(N

{£)

71 NWILE STREET LIBTED a company incorporaled in England & Wales (Company
Number 11508331) whose registered office s 2t Morley House, 38 Acreman Shest,
Sherborne, Dorsat, D79 3NX {the "Assignor'); and

INVESTEC BANK PLC, a company incorporated in England and Walss (Company Number:
00483604) whose registered office & al 30 Gresham Street, London EC2V 74P, United
Kingdom {the "Bank"}.

WITHNESSES as follows:
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DEFINITIONS AND INTERPRETATION
Definitions
In this Assignment, unless the context otherwise requires

“Account Balance” means all monies from time o time standing o the credil of the Renial
ncome Account.

“Affiiate™ means, in refation 1o any person, a Subsidizry of that person or a Holding
Compary of that person or any other Subsidiary of that Holding Company and, in relation to
the Bank. also includes Investec Limited any Subsidiary of Investec Limited.

‘Aesigned Rights” means all assets, properly and rights of the Assignor describad in
Clause 3.1 {Assignment).

"Charged Assels” means all assetls, properly and rights of the Assignor described in Clause
3.2 {Fixed Charge).

‘Collateral Instruments” means noles, bills of exchange, cerificates of deposit and other
negotiable and non-negotisble  instruments, guarantess, indemnities and any other
documeants or instruments which contain or evidence an obligation {with or without security)
to pay, discharge or be responsible directly or indirectly for, any Habilities of any person and
mciudes any document or instrument crealing or evidencing an Encumbrance,

"Default Rate” means:
{a} the Defaull Rate specilied in the Facility Letter; or

{h} if no such rate is specified in the Facllity Letter or other Finance Documeant, two
per centum {2%) per annum over the base rate of the Barnk from tims to time.




“disposal’ includes any sale, lease, sub-leasa, assignment or transfer, the grant of an option
or similar right, the grant of any eassment, right or privilege, the grant of a licence or
permission to assign or sublet, the creation of a frust or other squitable interest or any other
propristary right in favour of a third party, & sharing or parting with possession or cccupation
whether by way of licence or otherwise and the granting of access (o any other person over
any property, and "dispose” and "disposition” shall be construed aceordingly.

"Due Date” has the meaning given 1o that term in Clause 5.8 (Mafurity),

“Encumbrances” means any morgage, charge, standard security, right in security, security,
pledge, len, assignment, assignation, guarantes, indemnity, right of set-off, right fo refention
of title or other encumbrance, whether fixed or fleating, over any present or future property,
assets or undertaking.

“Enforcement Event’ means:

(a) the Bank making demand for payment or discharge of all or any of the Secured
Ciolinations at any time; andfor

bl the occurrence of an BEvant of Defaull

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

{a) ar {including, without limigtion, air within natural or man-made  structures,
whather above or balow groundy;

{b} water {including, without limitation, territorial, coastal and inland waters, watsr
under or within land and water in draing and sewers); and

{c) land {including, without limitation, land under water),

‘Environmental Clalm’ means any claim, procesding, formal notice or nvestigation by any
parson in respect of any Enviconmental Law.

*Environmental Law” means any apolicable law or regulation which relates to:

(=3 the pollution or protection of the Environment;
b} the conditions of the workplace; or
{c} the gensration, handling, storage, uss, release or spilage of any subsiarce

which, alone or in combination with any other, is capable of causing hamm o the
Environment, including, without Bmitation, any wasle,

‘Event of Default” means the occurrence of an event of defaull {howsoever described)
urder any Finance Document.




"Facility Letter” means the facility lelter made between the Bank (1) and Litle Venice
Developments Limited (2) and dated 14 July 2021 and all terms and conditions expressly
Incorporated therein,

‘Financial Collateral” has the meaning given to that term in the Financial Coliatersl
Reguiations.

‘Finangial Collateral Regulations’ means the Financial Colisteral Arrangements (No. 2)
Regulations 2003 (8.1 2003 No. 3228),

"Fintures” means, in relation to a property, all fixtures and fittings (including trade fixtures
and fitings), fixed plant and machinery and other tems altached to that property, whether or
riot congtluting & fixdure at law.

"Holding Company™ means, In relation to a person, any other person in respect of which it is
s Subsidiary.

‘Incapacity” means, in relation to & person, the insolvency, liguidation, dissolution, winding-
up, bankruptey, administration, administrative receivership, receivership, amalgamation,
reconstruction or other incepacity of thal person whatsoever (and. in the cess of &
partnership, includes the termination or change in the composition of the parinership).

TTA" means the Income Tax Act 2007

‘Leases” means all leases now and from fime to time affecting the Property, together with
any further leases, sub-leases, licences or righis to occupy granted by the Assignor in
respect of the Properly or any part thereof, as such may be amended, vared or
supplamented from tims to time.

"Property’ means the property or propertiss specified in Schedule 1 (The Propeny) and
includes any plant, machinery, Fixiures, equipmeant and buildings now or at any time at the
Proparty,

"Receiver has the meaning given o that term in Clause 11 (Receivers).

"Rental Incorme” means the aggregate of all amounts paid or payable to, or for the benefit or
acoount of, the Assignor in conneclion with the lsiting, licensing or use of the Property,
including (but not limited {0, and without double counting):

(&) rent, licence fees and aquivalent sums paid or pavable whether it is variable or
not and however or whensgver it is described, reserved or made pavable;

(b} any sums received or receivable from any deposit held as security for
performance of any tenant's obligations;

{c) a surn egual o any apportionmenis of rent allowed in favour of the Assignor,

{<d) any other monays paid or payable in respect of occupation and/or usage of the
Propery andfor payable to the Assignor under the terms of any Leasse;




{e} any sums paid or pavable or the value of considerstion given in connection with
the surrender or determination of any Lease and/or any grant or surrender of any
underlaase;

4] any Tenant Contributions;

{1 ary profite, damages, compensation, seltlement or expenses for or representing

foss of rent or interest on any such kem awarded or agresd to be payable as a
resuit of any proceedings taken or claim made for the same net of any costs, fzes
and expenses paid {and which have not been reimbursed o, and which are not
recoverable by, the Assignor from any party) in furtherance of such proceedings
0 taken or olaim so mads;

{h} any moneys payable under any policy of insurance in respect of loss of rent or
interest on such loss of rent;

{0y any sum pald or payahle by any guarantor of any cooupstional tenant or licenses
under any Lease;

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

£k} any other sum {not being of a wincipal or capital nature) paid or payable o the
Assignor in relation to the Property,

“Rental Income Account’ means the account opened or to be opened in the name of the
Assignor held with the Bank as the Bank may at any time require or any account which may
from time to time be substituted for such account.

"Repeating Representation” has the meaning given to that term in the Finance Documenis,

“Secured Obligations” means all or any monay and jlabilities which ghell from time {o time

{and whether on or at any time afier demand} be due, owing or incurred in whatsoever
manner to the Bank by the Assignor, whether actually or contingently, solely or jointly and
whether ag principal or surely, including any money and Habilities due, owing or incurred by
the Assignor to a third party which have been assigned or novated to or otherwise vested in
the Bank and including inferest, discounts, commission and other lawful charges or
expenses which the Bank may in the course of its businass charge or Incur in respect of any
of those matlers or for keeping the Assignors account, and so that interest shall be
computed and compounded according to the Bank's usual rates and practice {or otherwise
agreed In writing} after as well as hefore any demand made or judgment or decree obtained
under or in relation to this Assignment,

“Securlty Asseats” means the Charged Assels and the Assigned Rights.

‘Sucurlty Financial Collateral Arrangement” has the mesning given to that term in the
Financial Collateral Regulations.

"Bubsidiary” means, in relation o any person, any entity which s controlled directly or
indirectly by that person and any enlity {whather or not so controlled) trested as & subsidiary
or a subsidiary undensking in the iatest financial slatements of that person from time o time;
and "control” for this purpose means:
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{&} the direct or indirect holding or ownership of the majority of the voling share
capital or voling rights of such entity or the direct or indirect control of the maljority
of the voling share capital or voling rights of such antity;

{1} the right or ability to direct the management of such entity or to determine the
composition of a majority of the board of directors {or like board} of such entity; or

{c) the right to exercise a dominant influence over such entity,

in each case whether by virlue of ownarship of share capital, ownership of rights fo share in
the capital of such entily, ownership of interests conferring sny right to share in the profits or
liabifity to contnbute o the losses of such entity or giving rise to an obligation o contribute o
the debls of or expenses of such entity In & winding up, or by virtue of contract, the
constitutional documents of such entity or otherwize,

“Tenant” means any tenant or occupler under any Leass,

“Tenant Contributions” means any amount paid to the Assignor by any Tenant by way of:

{a} contribution to
{iy ground rent,;
i MSUrancs premis;
{iiiy the cost of an insurance valuation;
{iv} a service or other charge in respsct of the Assignors costs in

connection with any managemant, repalr, maintenance or similar
abligation or in providing services to e tenant or occupier of, or with
raspact (0, the Property, or

{v} a reserve or sinking fund,; or
{by value added tax or similar taxes,
interpretation
I this Assignment {unless the context otherwise requires):

1.2.1 any reference to statutes, siatutory provisions and other lagislation shall include
all amendments, substiutions, medifications and re-enactments for the time
being in force and shell include any orders, regulations, instruments or other
subordinate legislation made under the relevant legisiation;

12.2 any reference 1o a “regulation” includes any regulation, rule, official directive,
request or guideline (whether or nat having the force of law) of any governmental,
intergovarnmerdal o supranational body, agency, department or of any
regulatory, seif-regulatory or other authority or organisation:




12.3

124

12568

1.2.8

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1412

1243

1214

any rafarence 1o “control” of any company shall be interpreted in accordance
with Section 805 of the ITA;

any reference to any clause, parsgraph or schedule shall be consirued as a
reference to the clauses in this Assignment, the schedules to this Assignment
and the paragraphs in such schadulss;

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

any reference to this Assignment and o any provisions of i or to any other
document referred to in this Assignment shall be construed as references to it in
force for the Hime being and as amended, varied, supplemanted, restaled,
substituted or novated from fime to time including, for the svoidance of doubt and
without prejudice to the generalily of the foregoing, any amendment, vaniation,
supplement, restatament | substiiution or novation that increases the amount of
any loan of credit faclity made avallable under any Finsnce Document or
increases the amount of any interest, fees, costs or expenses or any other sums
dug or to bscome due under the Finance Documents or exiends the date for full
and final repayment of any facility made avallable under the Finance Documents;

any reference (o a “person’ is to be construed 1o include references o a natural
parson, corporation, firm, company, parinership, limited partnership, limited
Habitity partnership, joint venture, unincorporated body of persons, individual or
any state or any agency of a state, whether or not a separste legal entily,

any referance 1o any person is to be construed to include that person's assigness
or transferess or successors in tids, whether direct or indirect;

any reference {0 any word or phrase includes all derivations thereof,

any reference to "assels” includes present and fulure properties, revenues and
rights of every descriplion;

any reference io "guaranies” means any gusranise, letter of credi, bond,
indemnity or similar assurance against loss, or any obligation, direct or indirect,
actual or contingent, (o purchase or assume any indebtedness of any person or
o make an invastment in or loan 0 any person or fo purchase assels of any
parson where, in each case, such ohligation is assumesd In order o maintain or
assist the abiity of such parson to mest i1s indebledness;

any reference to Sindebledness” o “borrowings” includes any obligation
{whether incurred as principal or as swrety) for the payment or repayment of
monay, whather present or future, actua! or conlingent;

any reference o any "sssociated person” means, in relation o 2 person, a
person who is either acting In concert {as defined in the City Code on Takeovers
and Mergers) with that person or s & connected person {as defined in section
BE3 {as supplemented by seclion 894) of the ITA) of that person,

any reference to a time of day is a reference to London time; and




1.4

2.4

2.2

31

3.2

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

Effect as a deed

it s intended that this Assionment tekes effect 83 a deed notwithstanding that any parly may
ortly execute | under hand.

Appointment of Recelver

Any appointment of 2 Receiver under Clausse 11 {(Receivers) hereof may be made by any
SUCCESSOr of assignes of tansferes of the Bank, and the Assignor hersby irrevocably
appoinis sach such susoessor or assignee or transferes to be its attorney m the terms and
for the purposes stated in Clausse 15 (Power of Alforney) hereof.

Facility Lelter definitions

Unless the context otherwise reguires or unless ctherwise defined in this Assignment, words
and expressions defined in the Facilty Latter shail have the same meaning whan used in this
Assignment.

COVENANT TO PAY
Covenant to pay

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

interast

2.2.1 The Assignor shall pay nterest (after as well as before any judgment) &t the rale
or rates applicable under the agreements or arangements giving rise o the
refevant labilities or, i no such rale or rates are spacified, at the Defaull Rate.

2.2.2 Intarest shall be compounded in the event of & not being punctually paid in
acoordance with the usual practice of the Bank but without prejudice to the rights
of the Bank o require payment of such interest

SECURITY

Assignment

The Assignor, with full ttle gusrantes and as @ continuing securlly for the payment and
dischargs of the Secuwred Obligetions, harsby assigns to the Bank all of the Assignor's right,
fitle, benefit and interest in and 10 the Rental Incoms,

Fixad Charge




4.1

8.9

i
b3

5.3

The Assignor, with full fitle guarantee and as a continuing security for the payment and
discharge of the Secursd Obligations, hereby charges fo the Bank by way of first fixed
charga the Rental Income Account and all monies from time to time standing to the credit of
the Rental income Account and all rights, benefits and advantages whalsoever at any tima
accruing, offered or arising in respect of or incidental {o the same.

PERFECTION OF BECURITY
kotics o tenanis
The Assignor shall ensure or procure that

4.1.1 written notice is given o gach Tenant upon demand by the Bank in writing
requiring the Assignor to comply with the terms of this Clause 4.1 (Nofice o
tengnis) {and forthwith thereafler on any change in the dentity of any such
Tenant, & given to the new Tenant) of the fact that an assignment of the
Assignors interest in the Assigned Rights has been made in favour of the Bank,
with such notice to be substantially in the form set out in part 1 {(Form of notice of
assignment) of Schedule 2 (Forms of Notice and Acknowlsdgement) hersto; and

412 gach such Tenant or new Tenant {as the case may be) acknowledges such
notice to the Bank in the form set out in part 2 (Form of acknowfedgement of
assignmenty of Bchedule 2 (Forms of Nolice and Acknowledgement) herelo as
so0n as possible following receipt of such notice.

Further Security

The Assignor further undertakes o grant such further Encumbrances and nolices on the
same ferms as hersin provided as the Banke shall raguire in relation o any Hental Income
payable in respect of any oresent or future Leases grantad by the Assignor

RENTAL INCOME ACCOUNT
Opening of Rental Income Account

The Bank may at any time open the Hental Income Account in the name of the Assignor and
reguire that all Rental Income i3 paid inte the Rental Income Account in accordance with this
Clause & (Rental income Account).

Payments o Rental Income Account

The Assignor shall, as gt the date on which the Bank gives written notice to the Assignor that
this Clause 5.2 {(Paymenis o Rental incomes Accounl) shall apply and with immadiate effect
fram such date, insbruct {in such form 25 the Bank may require) all Tenants to pay all Hental
income to the Bank for deposit info the Rental Incoma Account and take all steps necsssary
to ensure complianes with such instructions by such Tenanis. in the event that the Assignor
fails to issue such instructions to all or any of the Tenants under this Clause 5.2 (Paymenis
to Renfal income Account), the Bank shall have powar in the nams of the Assignor to give
such ingtructions w0 the relevant Tenants.

Mo withdrawal from Bental Incoms Acoount




5.4

b

Save as provided in Clauses 54 {Release of specified sums from Renial Income Account
and 5.6 (Maiunly), the Assignor shall not be entitled to withdraw or fransfer any monies from
the Rentzl Income Account.

Helease of specified sums from Rental Incoms Account

541 Frovided that no Enforcement Event has ooourrsd, the Bank shall release to the
Assignor any monies paid into the Rental Incoma Account which represant
setvice charge or insurance groceeds on receipt of sslisfeciory evidence
confirming the nature and amount of such payments and provided further that, in
the case of insurance procesds, any such insurance procesds are immediately
applied in reinstatemeant of the properly and assets which are the subject of the
associated claim,

542 i the Bank does release any monies to the Assignor under this Clause 5.4
{Release of specified sums from Rental Income Account), such release shall not
be constiusd &8 8 waiver of any other of the Banlk's rights including in paricular
the continuing right of the Bank to reguire sil Rental Income to be paid into the
Rental income Account and the Bank's rights of set-off under Clauses 5.5 (Sef off
— Accotnt Balance) and 6.1 {Set-0F - General).

Set-off - Account Balance

The Assignor hershy agrees that, notwithstanding any setilement of account or other matier
whaiscever, in addition to any other remedy of combination or congolidation of accounts or
any fien which the Bank may have, the Bank shall be enfitled without notice to the Assignor
to set-off or transfer the Account Balance from time to time In or towards satisfaction of the
Sacured Obligations and to combine the Rental Income Account with any other account held
by the Assignor with the Bank (8t any of its branchas or officas In any country whatsoaver)
which may be in debit.

Maturity

Subject to this Clause 5 (Renlal Income Account), the Account Balance shall be held by the
Bank on terms that (except with the Bank's prior written consent) the Account Balance {or, in
the circumstances set out below in this Clause 58 (Maturly), the relevant part of the
Account Balance) shall avtomatically mature on the sarlier of

5681 the date on which the Barnk asceriains to its salisfaction that the Secured
Obligations shall have been fully satisfied and discharged and the Bark iz no
fonger under any commitrent or liability {(whether actual or contingent) to maka
advances or ctherwise to provide financial sccommuodation 1o the Assignor of
whatever nature; and

562 the date (any such date, 2 ‘Due Date’) on which all or any part of the Secured
Obligations shall have become due and pavable and shall not have been paid
immaediately upon 80 becoming dus and payable,

i, on any Due Date, the Bank fs still under any commitment or lability as aforesaid, the
Account Balance shall so mature only to the extent of an amount equal to the amound of the
Secursd Obligations which shall have become immediately due and pavable and ths
halance of the Account Balance shall continue o be subiect to the provisions of this Clause




57

5.8

59

510

6.1

B.2

10

5 (Rental Income Account) unless the Account Balance shall be equal 1o or less than such
amaunt, in which case the whole of the Account Balance shall so matura,

Exercise of set-off rights, sic.

Without prejudice to Clause 5.5 (Seboff - Account Balance) and Clause 6.1 (Setoff -
Gensrsh, at or &t any fime after such tme as the Account Balance {(or any part of the
Account Balance) shall mature, the Bank may sxercise in relation to the Account Balance
and the Rental Income Account all or any righis of set-off, combination or consclidation o
which the Bank may be entitled under this Assignment, by law or ctherwise.

interest

interest shall accrue on the Rental Income Account at such rale and on such terms as may
from time to time be agreed between the Assignor and the Bank or, falling such agreement,
as may be determined by the Bank in itz sbsolute discration (which may include a zero rate
of interest). Interest shall be credited 1o the Rental income Account and form part of the
Rental Incoms.

Saving provision

Mothing in this Clause & (Renfal Income Account) shall prejudice or affect the provisions of
Clause 2 (Covenant to Pay).

Mo doty {o account

Save gs otherwise provided in this Clause 5 (Renfal income Account), the Bank shall have
no duty 1o account to the Assignor in respect of the Hental Income Account or the Rental
income,

SET-OFF
Set-nf - General

The Assignor hereby agrees that the Bank and any Affiliate of the Barnk may at any time
without notice, notwithstanding any settlement of account or other matter whaltsoever,
combing or consolidate all or any of s then existing sccounts wheresoever sifuale (including
accounts in the name of the Bank, of any Afliligte of the Bank or of the Assignor jointly with
others), whether such accounts are current, deposit, ban or of any other nature whalsoaver,
whather they are subject to notice or not and whather they are denominated in sterding or in
any other currgncy, and seboff or ransfer any sum standing to the credit of any one or more
such accounts in or towards satisfaction of the Secured Obdigations which, to the extent not
then pavable, shall automatically become payable o the extent necessary o effect such st
off.

Purchase of currencies

For the purpose of this Clause 8 {Set-n0ff), the Assignor authorises the Bank to purchase with
the moneys slanding to the credit of such accounts such other currencies as may be
necessary o sffect such sel-off or combination,
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7. RESTRICTIONS ON DEALING
The Assignor shall not without the prior written consent of the Banks
749 No Encumbrances

cragte or attermpt to create or permit to subsist in favour of any person ather than
the Bank any Encumbrance on or sffecting the Securlty Assels or any part
theraof, andfor

71E No disposals

sedl, transter or otherwiss dispose of or deal with any of the Sscurity Assets or
enter into any agreement or grant any option for any such sale, transfer or other
disposal or dealing.

8. REPRESENTATIONS AND WARRANTIES

8.1 Representations and warranties
The Assignor represents and warrants to the Bank on the date of this Assignment that:
8.1.1 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 condition of any Leass and thera
are no restrictions on the Assignor's ability to assign all or any of the Assigned
Rights, whether contained in the Leases or in any other document;

8.1.2 Title to Becurity Assels

it 12 the sole legel and beneficial pwrer of and has full right and title o the
Securily Assats and the Security Assets are free from any Encumbrance of any
kirnd {other than the Encumbrances created by this Assignment);

813 Dse incorporation

where the Assignor is not a naturad person, | is duly incorporated or astablished
and validly existing under the laws of the country of s incorporsiion or
astablishment and has power to carry on its business as It is now baing
conducied and 1o own its properly and other assets;

814 Corporate power

where the Assignor is not & natural person, it has power 1o exscute, deliver and
perform its obligations under this Assignment and all necessary corporate,
shareholdar and other action has been taken to authorise the execution, delivery
and parformance of the same;
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Binding obligations
this Assigrunent constilutes iis valid, legal, binding and enforceable obligations;
Mo contlict with other obiigations

the sxecution and delivery of, the performance of s obligations under, and the
compliance by it with the provisions of this Assignment will not:

81861 contravense any exisling applicable law, statute, rule or regulation
o any judgment, decres or permit o which i s subject; or

8182 conflict with, or result in any breach of any of the terms of, or
constitite & defaull under, any agreemeant or other instrument to
which it i$ & parly or is subject or by which it or any of its property
& bound; or

B1.83 whera it is not & natural person, condravene or conflict with any
provision of its constitutional documents;

Consents obtained

every authorisation, or registration with, or declaration to, governmental or public
bodies or authorities or cows requirad by B to authorise, or required by & in
connection with, the execution, delivery, validity, enforceabilily or admissibility in
evidence of this Assignment or the perormance by #t of #ts obligations hereunder
or thereunder has bean obtained or made and is in full force and effect and there
has been no defaull in the observance of any of the conditions or restrictions
imposad in or in connection with any of the same,

Mo litigation

no hitigation, arbitration or adeministrative proceeding s taking place, pending or,
o ne knowledge of the Assignor, or where the Assignor is nol 8 natural person
its officers (but without personal lisbility), threatened against the Assignor which
could have a material adverse effect on its business, assets or inancial condition,

No fllings required

save for any reguirement to deliver the particulars of this Assignment for
registration under Part 25 of the Companies Act 2008, it is not necessary o
ensure the legality, validity, enforceabilly or admissibility in evidence of this
Asslgnment thal it or any other instrument be nolarised, filed, recorded,
registered or enrolled in any court, public office or elsewhere in any relevant
jurisdiction or that any stamp, registration or similar tax or charge be paid in any
relevant jurisdiction on or in relation to this Assignment and this Assignment is In
proper form for its enforcement in the courts of any relevant jurisdiction; and

Mo immunity
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naither it nor any of its assels arg enfitled to immunity on the grounds of
sovereignty or otherwise from any legal action or procesding {which shall include,
without Bmitation, sult, aftechment prior o judgmeni, execution or other
anforcameant).

The representations and warranties in Clause 8.1 (Representations and warranfies) shall be
deemsad to be repeated by the Assignor on each date on which a Repeating Representation
is made under the Finance Documents, in each case as if made with reference to the facls
and cireurmnstances axisting on each such day.

COVENANTS BY THE ASBIGNOR

Covenanis

The Assignor hereby poverants end undertakes with the Bank that during the continuance of
this Assignmant, the Assignor will

811

Consenis and Licences

obtain or cause to be oblained, maintain in full force and effect and comply in ail
material respects with the conditions and restrictions {if any) imposed wn, or in
connection with, every consent, auwthorisation, licence or approval of
governmental or public bodies or authorities or courts and do, or cause 1o be
done, all other acts and things which may from time to time be necessary or
desirable under applicable law for the conlinued dus performance of all is
chiigations under this Assignment;

Financial Information

provide the Banik with all financial and other information with respect o the
assels, lisbiities, financial condition ard &ffairs of the Assignor {and s
Subsidisries [if any) where the Assignor & not 8 natural person) that the Bank
may from time (o ime require,

information: mizscellansous

supply o the Bank promptly upon becoming aware of them, the detalls of any
litigation, arbitration or adminkslrative procesdings or investigations which are
current, threatened or pending against any the Assignor, and which, if adverssly
determined, are rzssonably tkely {o have a malerial adverse effect on ils
business, assets or financial condition;

Deposit of Deeds

deposit with the Bank {to be held at the risk of the Assighort:

8144 all desds and documents of title relating to the Security Assels and
to any subordinate intersst in any of them and the insurance
policies refating therato,
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8142 all such other documents relating to ils assels as the Bank may
from time {0 Hme reguire,

Conduct of business

conduct and carry on its business, and where the Assignor is not a natural parson
procure that each of #s Subsidiaries conducts and carries on s business, in a
proper and efficlent manner and kesp of cause or procure o be kept proper
books of account relating [o such business and not make any material slterstion
in the nature or mode of conduct of any such business,

Alteration or development of properties

not {without the prior written congsent of the Bank) pull down or remove any
bufidings or sever, unfix or ramove any fixtures or remove any plant or machinery
belonging to or in use by the Assignor upon the Property except for the purpose
of effecting repairs or, when reasonably bevond sconomic repalr, replacing the
same with itams of similar quality and valus, nor (without the prior written consent
of the Bank} make any structursl or matensl alieration fo, or to the user of the
Froperty or do or permit 10 be done anvithing which s a development within the
meaning of the Town and Country Planning Act 19580 {as amended) or any re-
gnactment or modification thereof for the time being in force or any orders or
regulations under such Act or do or pemil or omit to be done any act, matter or
thing as a consequence of which any provision of any statute, bye-law, order or
regulation or any condition of any conserd, licence, permission or approval
{whether of a public or privats neture) from Hme o time in force impossd on,
applicable o or otherwise affecting the Properly s or may be infringed;

Maintenance of buildings, machinery and plant

keep (and procure that each of its Subsidisries keep) all its bulldings, machinery,
plant, fixtures, vehicles, computers and office and other eguipment in or upon the
Propeity in good and substantial repair and in good working order and condition
and permil any person or persons nominated by the Bank and is agenis or
representatives free access at all reasonable times 1o enter and view thelr stats
and condition;

Insurance

insure and keep (and procure thal each of s Subsidisries and associated
companies (f any) where the Assignor is not a natural person keep) insured the
Property with such insurer and against such risks and in such amounts and
gtherwize on such terms ss the Bank may reguire and maintain such other
insurances as are normally maintained by prudent companies carrying on similar
businesses with the interest of the Bank noted upon alf policles of such insurance
in connection with the Property and the Rental Income or, if the Bank shall
require, in the joint names of the Assignor and the Bank and produce or deposi
with the Bank all such policies and receipis for all premium and other paymeants
necessary for effecting and maintaining such insurances;,

Maintain possession
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not fwithout the pricr written consent of the Bank) part with possession or share
accupation of the Property, grant or agres 1o grant any option in respect thergof
or any lesse, licance or enancy thersof or other right or interest to ccoupy the
same, grant or agree o grent to any tenant any licence or permission o assign,
underlet or part with possession of the Property or exercise the powers of leasing
or agreeing to iease or of accepting or agresing to accept surrenders conferred
by Sections 99 and 100 of the Law of Properly Act 1825 in respect of the
Property or permit any person to become entitled to any right, easement,
covenant, interest or other title encurmbrance which might adversely affect the
use, value or markelability of the Froperly, provided that such restrictions shall
not be construed as a limitation on the powers of any Receiver appointed under
ihis Assignment and being an agent of the Assignor and the Bank may grant or
accept surrenders of leases without restriction;

Fents, laxes, el

punciually pay a8l rents, texes, duties, assessmenis and other oulgoings and
observe and perform all restrictive and other covenanis under which the Properly
is held;

Fontal income

manage of procure the management of the Properly and the making of
agreaments for Rantal Income from it so that

81111 the return or potential return by way of Rental lncome from i s
genarated and maintained &t the best rate practicably obtainable;
and

gi11.2 Rental Incomes is or is procurad to be paid, collected and recovered

nromptly, including i viable by taking legal or other erdorcement
procesdings,

angd for the avoidance of doubl, in so agresing for the above purposes, the
Assignor agrees o comply with all the Assignor's obligations under any
agreament whether arising now or in the future under which any Rental Income is
pavable to ook after the Property so that its fabric condition and state of repair s
properly mainteined and does not in any way deteriorats;

Payment of Benta! Income

use a2l reasonable endeavours o procure payment of all Hental Income and olher
sums on the due dates under the Leases and o gke all reasonable and proper
steps to oblain payment of the same and sny intersst therson as soon as
possible thereafter

Restrictions on dealing — Rental Income

the Assignor will not without the Banid's prior wrilten consent.
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8.1.13.1 do or omit to do anything to terminate or which leads to or causes
the determination of or variation or amendment of any agreement
under which any Rental Income is payable;

9.1.13.2 make or sgree 1o make any agreemeant under which any Renial
Income i pavabie, and

9.1.13.3 appoint agents for the collection of Rendal Income or management
of the Property;

Statutes

comply with the provisions of all present or future statudes and directives and
every notice, arder or direction made under any of the foregoing;

Further Information

the Assignor will notify the Bank at once and supply full detalls of:

81151 any proposed or actual agreement under which any Rental Income
i pavable;

81152 any proposed or actual charge of appointment of agents for the
collection of any Rental {ncome or management of the Property;
and

81153 the insurers and any policy relating to the Property or any Rental

Income and enswre tha! the Bank's interest in the Rental Income is
noted on any policy which includes cover for its loss;

Jeopardy

not do or cause or parmit to be done anything which ray in any way depraciale,
[eopardise or otherwise prejudice the value or marketability of any of its assets;
and

Insolvency
notify the Bank immediately:

8.1.17.1 in the event that eny distress or execution is levied or enforced
against the Assignor or any garnishee order is made and served in
respect of any of its assels; andlor

81172 if any steps {(ncluding, without limitation, the misking of an
apolicalion or the giving of any notice) are taken by any person
{including, withou! limitation, the Assignor) in relation o the
administration, receivership, winding-up, bankrupicy or dissolulion
of the Assignor,
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Bower to remedy

if the Assignor defaults at any time In complying with any of its obligations contained in this
Aszignment, the Bank shall, without prejudice to any other righls arlsing as a conssguence
of such defaull, be entitied {(but not bound) to make good such defaull and the Assignor
hereby rrevocably authorises the Bank and its smplovees and agents by way of security to
do all sueh things (noluding, without limitation, entering the Assignor's properly) necessary
or desirable in connection therewith, Any monies so expended by the Bank shall be
repayable by the Assignor to the Bank on demand together with interest at the Default Rate
from the date of payment by the Bank undil such repavment, both before and after judgment,
No exercise by the Bank of s powers under this Clause 8.2 (Power lo remedy) shall make
the Bank liable to sccount as a2 morlgages in possession.

ENFORCEMENT
Bowers on enforcement

At any time on or after the occurrence of an Enforcemsant Bvent or i requested by the
Assignor, the Bank may, without further nolice, sxercise all the powers conferred upon
morigageses by the Law of Property Act 1825, without the restrictions contained in section
103 of the Law of Property Act 1925, and do 8l or any of the following andfor delegate such
powers or any of them (o any person on such terms as it may think §it;

10.1.1 sell or otherwise dispose of all or any of the Security Assets or otherwise exarcise
and do {or permit the Assighor or any nomines of i to exercise and do) all such
powers and things as the Bank would be capable of exercising or doing if the
Bank were the absolute beneficial owner of the Security Assels;

10.1.2 settle, adiust, refer to arbitration, compromise and arrange any claims, acoounis,
displtes, quastions and demands with or by any person relaling in any way 1o the
Security Assets;

10.1.3 bring, prosecute, enforce, defend and sbandon actions, suits and proceedings In
relation to the Securily Assels;

10.1.4 radeam any Encumbrance {whether or not having priority o this Assignment)
gver the Security Assels and setle the accounts of encumbrancers, andfor

1015 do, and concur in the doing of, all such other acts and things, sither alone or
jointly with any other person, which the Bank may consider necessary or
aexpedient for the realisation of the Security Assels or incidental to the exercise of
any of the rights and powsrs conferred on the Bank under or by virtue of this
Assignment, the Law of Property Act 1825 or the Insolvency Act 1888,

Additional powers

The Bank shall be entitled to permit the sale of the Becurity Assets or any part thereof at
such time and on such terms as the Bank may consider expedient and withowt being under
any obligation to have regard in that respect of the effect (if any} which a disposal at such
fime or on such terms may have on the price likely (o be reglised. The Bank shall not In any
clreumnstances, aither by reason of any dealing with the Security Assels or any par! thereof
or for any other reason whalsosver be lisble to account 1o the Assignor for anything sxcept
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in respect of the Bank's own actual receipis or be liable o the Assignor for any loss or
damage arising from any realisabon by the Bank of the Security Assels or any part thereof or
from any act, defaull or omission of the Bank in relation o the Security Assets or any part
thereo! or from any sxercise or non-exercise by the Bank of any power, authority or
discretion conferred upon & in relation to the Security Asssts or any part thereof by or
pursuant o this Assignment or otherwise by any applicable law,

Law of Property Act 1925

The powers of zale or other disposal in Clauses 101 {(Powers on enforcementy and 10.2
{Additiornal powersy shall opsrate as 8 variation and extension of the statutory power of sale
under Saction 101 of the Law of Properly Act 1825 and such power shall arise (and ths
Secured Obligations shall be deemed due and pavabile for that purpose) on exacution of this
Asgsignment, The restrictions contained in Sections 93 and 103 of the Law of Property At
1825 shall not apply o this Assignment or to any exercize by the Bank of its right fo
caonsolidate morlgages or s power of sale on or at any time after an Enforcement BEvent.

Cerlificate in writing

A certificate in writing by an officer or agent of the Bank that the power of sale or disposal
has arigsen and & sxercisable shall be conclusive evidence of that fact in favour of &
purchaser of all ar any part of the Security Assets,

Appropriation of money/assels

Al any ime on or after the cocurrence of an Enforcement Event, the Bank shall be entitled o
approprigie moneys and/or assets o salisfy the Secured Obligations in such manner or
order as it sses it and any such appropriation shall override any approprigtion by any other
person.

Financial Collateral

To the extent that the Security Assels constitule Financia! Coliateral and asre sublect to a
Security Financial Collateral Arrangement crested by or pursuant fo this Assignment, the
Bank shall have the right, at any Yme after this Assignment becomes enforceable, (o
agppropriate all of any part of the Security Assels in or towsards the payment or discharge of
the Secured Obligations. The value of any Security Asssis appropriated in accordance with
this Clause 10.8 (Financial Collateraly shall be the price of such Security Assets at the time
the right of appropristion s exercised as listed on any recognised market index, or
determined by such other method as the Bank may select (inciuding independant valuation),
The Assignor agrees thal the mathods of valustion provided for in this Clause 10.8 (Financial
Collateraly are cornmercially reasonable for the purpose of Regulation 18 of the Financial
Collateral Hegulations. To the extent that the Security Assets constitute Financial Collateral,
the Assignor agrees that such Security Assets shall be held or redesignated so as {o be
under the control of the Bani for all purpeses of the Financial Collateral Regulations.

RECEIVERS
Appointment of receivers)

Al any Hme on or after the occurrance of an Enforcement Event or if the Assignor so
raquesis In writing, the Bank may without further notice to the Assignor appoint by wilting
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under hand or under gseal any one or more persons either singly, jointly, severally or joinily
and severally io be a receiver {each g "Hecelver”) In respect of all or any part of the Security
Aggets and either it the time of sppointment or any tme thereafter may fix his or their
ramungration and except as otherwise required by statule may remove any such Recelver
and appomt another or others in his or thelr place.

1.2 Agent of Assignor

Any Receiver shall be the agent of the Assignor which shall be solely responsible for his acts
and defaulis and the payment of his remuneration.

11.3 Powers of Recelver

1131 Any Receiver shall, subiect o any restrictions specified in the deed or instrument
appointing him, have all the powers conferred by sialute on morigagess in
pussession {but without liability as such) and receivers which in the case of joint
receivars may be exercised elfher jointly or severally {ingluding, without limitation,
sil the rights, powers and discretions conferred on a recelver under the Law of
Froperty Act 1825 and a recelver or adminisirative receiver under the insclvency
Act 1888 In addition, but without prejudice o the generality of the foregoing, the
Recelver shall have power {in the name of the Assignor or otherwise and in such
manner and on such terms and conditions as he shall think ft) {o

11311 take possession of collect and get in all or any part of the Seourlty
Agsels in respegt of which he is appointed and for that purpose o
take any procesdings;

113,12 CRITY O OF concur i carrying on the business of the Assignor and
i ralse monay from the Bank {or othersy on the security of all or
any part of the Security Assets in respect of which he is appointad,

11.3.1.3 purchase or acquire any land and purchase, acquire and grant any
interest in or right over land;

1314 sell or concur in selling, grant or concur in granting any option In
respect of, or any lease, lcence or tenancy of, or other right or
interest to occupy, and terminate or accept surrenders of leases,
licences or tenancies of any of the Securlly Assets and to carry any
such transactions info sffect;

11318 seidl, assign, grant any option in respect of, or any lease, licence or
enancy of, or other right or interest 10 occupy, or otherwise
dispose of or concur in selling, assigning, granting any option in
respact of, or any lesse, cence or tenancy of, or other right or
interest to ocooupy, or otherwise disposing of all or any of the dabls
and any other property in respect of which he is appointad,

11.3.4.8 make any arrangsment, compromisa or settlement betwesn the
Assignor and any other person which he may think expedient;

11317 make and effect all repairs, improvemenis and alterations and
apply for planning permission and do anything which 8 a
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devaiopment within the meaning of the Town and Country Planning
Act 1890 {as amendsd) or any re-snaciment or modification
thereof for the time being In force or any orders or regulations
under such Act:

11318 purchase materials, lools, sguipment, goods or supplies;

11.3.1.8 call up any uncalled capital of the Assignor with all the powers
confarred by the articles of association of the Assignor in relation to
calls;

113110 apnoint any agent to do any business which he is unsble to do
himself or which can more convaeniently be dong by an agent;

11.3.1.11 employ, engage and appoint managers and other emplovees and
professional advisers,

11.3.112 bring or defend any action or other legal proceedings in the name
and on behalf of the Assignon

11,3113 refer to arbitration all guestions affecting the Assignor,

11.3.1.14 affect and maintain Ingurances n respect of the business of the
Assignor and the properly in respact of which he Is appointed;

113118 make an slection o waive any exemption from value added tax;
ancfor

113118 do all such other acts and things as may b considerad 1o be
incidental or conducive to any other matters or powers aforesaid or
o the realisation of the security constituted by thig Assignment and
which he lawfully may or can do.

11.3.2 The powars of 2 Recelver may be limited by the terms of his appointmaent.
Remunsration

The Bark may from time to time determing the remunerstion of any Receiver and section
108{8) of the Law of Property Act 1828 shall be varled accordingly. A Recever shall be
entitted o remuneration appropriste to the work and responsibilities Involved upan the basis
of charging from time 1o time adopted by the Receiver in accordance with the current
practice of his firm.

APPLICATION OF PROCEEDS
Order of application

Any monies recelved by the Bank or any Recelver under this Assignmaent shall, subject to
the payment of any claims having priority to the charges created by this Assignment, be
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applied in the following order but without prejudice to the right of the Bank to recover any
shortfall from the Assignon

1211 in the payment of all costs, charges and expenses of and incidental to the
appointment of the Recalver and the exercize of all or any of his powers and of all
outgoings paid by him;

12.1.2 in the payment of the Hecelver's remuneration,

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

1.4 in payment of the surplus {f any) to the person or parsong entitled to |,
Suspense acoounts

All monies received, recovered or realised by the Bark under this Assignmesnt may bhe
credited at the discretion of the Bank fo any suspense or impersonal acoount and may he
held in such account for so long as the Bank shall think §t pending s application from tims
o time In or towards the discharge of any of the monies and fsbilities secured by this
Assignment.

PROTECTION OF THIRD PARTIES
Mo enguiry

Mo purchaser, morgages o other person desling with the Bank or any Recsiver shall ba
concerned 1o enquire whether the monies or iiabilities secured by this Assignment have
bacomea pavable or whather any power which # or he |8 purporting to exercise has become
exarcisable or whather any monsy is due under this Assignment or as to the application of
any money paid, ralsed or borrowed or as to the propriety or regularty of any sale by or
cther dealing with the Bank or any such Recelver,

Law of Property Aot

All the protections given to purchasers contained In Seclions 104 and 107 of the Law of
Property Act 1825 shall apply to any person purchasing from or dealing with the Bank or any
Receiver as if the ligbiliies secured by this Assignment had become due and the statutory
powsrs of sale in relation o the Security Assetls had arisen on the date of this Assignment,

PAYMENTS
No set-off or withholding

All sums payable by the Assignor under this Assignment shall be paid o the Bank in full
without any set-off, condition or counterclaim whatsoever and free and clear of any
deduction or withhiolding whatsosver save only as may be required by law which s binding
on it

Bross-up
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if any deduction or withhiolding is required by law in respect of any payment due from the
Assignor under this Assignment, the relevant sum payable by the Assignor shall be
increased so that, after making the minimum deduction or withholding so required, the
Assignor shall pay to the Bank and the Bank shall receive and be entitled to retain on the
dug date for payment a nat sum at least egual to the sum which { would have recsived had
nior suich deduction or withholding been recuired to be made.

POWER OF ATTORNEY
Power of &ltomey

The Assignor by way of security herely Irrevocably appoints each of the Bank, any person
appointed by the Bank and any Beceiver, ointly and also severally, 1o be iz attorssy in its
name and on s behalf;

1511 o execulte and complete any documents or instruments and to do all acts and
things which the Bank or such Recsiver may require for perfecling the title of the
Bank to the Security Assets or for vesting the same in the Bank, ils nominess or
any purchaser,

15.1.2 o sign, execute, seal and deliver gnd otherwise perfect any furtther sscurity
document referred to in Clause 20 (Further Assurance); and

15.1.3 otherwize generally lo sign, seal exscule and deliver all deeds, assurances,
agreements and doouments and o do all acis and things which may be required
for the full sxercise of all or any of the powers conferred on the Bank or a
Receiver under this Assignmeant or which may be deemed expedient by the Bank
or & Receiver in connection with any disposition, realisation or getting in by the
Bank or such Receiver of the Securily Assets or any part thereof or in connection
with any other exercise of any power under this Assignment,

Ratification

The Assignor hereby ratifles and confirms and agrees o ratify and confirm whatever any
such attorney shall reasonably do in the exercise or purported exercise of all or any of the
powers, authoriies and discretions referred to in this Clause 18 (Fower of Altornegi).

GENERAL INDEMNITY

The Assignor hereby underiakes to indemnify and keep indemnified the Bank, any Receiver
and any attorney, agent or other person appointed by the Bank under this Assignment and
the Bank's and any Receivers officers and emplovess {zach an “Indemnified Party™) in
respect of all costs, losses, actions, claims, expenses, demands or labiltles whether In
contract, tort or otherwise and whether arising &t common law, under this Assignmeant, in
equity or by statule which may be incurred by, or made against, any of the Indamnified
Parties {or by or against any manager, agent, officer or emploves for whose llabillty, sct or
omission any of thern mav be answerable) at any time relsting to or arlsing direclly or
indirectly out of or as & consaquencs of

16.1.1 anything done or omitled in the exercise or purported exercise of the powers
contained in this Assignment; or
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18.1.2 any breach by the Assignor of any of iis obligations under this Assignment; or

16.1.3 an Environmenta! Claim made or asseried against an indemnified Party which
would not have arisen If this Assignment had nol been execuled and which was
not caused by the gross neglioence or wilful defaull of the relevant indemnified
Party.

CURRENCY CONVERSION AND INDEMNITY
Conversion of currency

For the purposs of or pending the discharge of any of the monies and liabilities secured by
this Assignment, the Bank may convert any monies received, recovered or realised by the
Bank under this Assignment {including the proceeds of any previous conversion) from their
gxisting currency into such other currency as the Bank may think fit and any such conversion
shall be sffected at the Bank's then prevailing spot selling rate of sxchange for such other
currency against the existing currency,

Currency indemnity

As a ssparate and independent obligation, the Assignor agrees o indemnify and hold
harmiless the Bank against any shortfall betwaen any amount received or recoverad by it in
respect of any payment due under this Assignment and converted in accordance with Clause
171 {Comvarsion of currency) into the currency in which such amount was payable and the
amount in such currency which was due and payable to the Bank under this Assignment.

NEW ACCOUNTS

if the Bank shall st any time recetve actual or constructive notice of any Encumbrance or
other interest affecting any part of the Securily Assets then the Bank may open a new
account of accounts for the Assignor and if the Bank does nol do so then the Bank shall be
freated as i I had in fact done so at the tme when it recelved or was deemed 1o receive
notice and as from that time all payments made by or on behall of the Assignor to the Bank
shall be crediled or treated as having besn cradited to the new account and shall not operale
to reduce the amount secured by this Assignment al the time when the Bank received or was
desmed to have received such notice.

PRIGR CHARGES
Hedemption of prior security

H there s any Encumbrance over any of the Security Assets which ranks in priorty 1o this
Assignment and the securily constituted by this Assignment has become enforceable or
any proceedings or sleps are taken to exercise or enforce any powers or remedies conferred
by such prior Encumbrance, the Bank or any Recelver appointed under this Assignment in
respect of such Security Assels may redeem such prior Encumbrance or procure its fransfer
o iself and may settle and pess the accounts of any prior morigages, chargee or
encumbrancer,

Extension of powers and rights
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Any account go settied and passed shall be conclusive and binding on the Assignor and all
the principal, interest, costs, charges and expenses of and incidental {o such redemplion or
transfer shall carry interest in accordance with the provisions of Clause 2.2 (Unterest) from
the date of paymant {o the date of reimbursement and be secured on the Securily Assets
and all the powers conferred by any prior Encumbrance upon the encumbrancer or any
racaiver thereunder shall be exercisable by the Bank or a Receiver in like manner as if the
same wers sxpressly included in this Assignmant.

FURTHER ASSURANCE
Further assurancs

The Assignor shall af its own cost whenever requested by the Bank immediately execute and
sign all such Encumbrances, deeds, documents and assurances and do all such things as
the Bank may require for the purpose of perfecting or more effectively providing security to
the Bank for the payment and discharge of the Secured Obligations or o faciitale the
reglisation of the Security Assels or the exerciss of any rights vested in the Bank or any
Receiver.

Certain documentary requiremanis

Such further Encumbrances, deeds, documents and assurances shall be preparad by or on
behalf of the Bank at the expense of the Assignor and shall contain {8} an immaediate power
of sale without notice, (b} a dause excluding section 53 of the Law of Properly Act 1825 and
the restrictions contained in saction 103 of the Law of Property Act 1825 and (¢} such other
clauses for the benefit of the Bank as the Bank may require.

COBTS AND EXPENBES
Gosts and sxpenses

21.1.1 Al costs, charges and expenses {(dogether with any value added tax therson)
incurred by the Bank in relation to this Assignment or the Secured Oblipations
including for the avoidance of doubt all amounts the Bank may from time o fime
require to compensate i for s internal management and administrative costs and
expenses and also all costs, charges and expenses incurred by the Bank In
connection with the preservation or enforcement or attempted enforcement of the
Bank's rights under this Assignment ghall be reimbursed by the Assignor to the
Bank on demand on g full indemnity basis and, untll so reimbursed, shall carry
interest in accordance with the provisions set out in Clause 2.2 {Inferesh) from tha
date such costs, charges and expenses are incuwred by the Bank to the date of
reimbursement and be sacured on the Securily Assels,

21.1.2 A cerfificale signed by the Bank as (o the amourt of such costs, charges and
supenses shall be conclusive and binding upon the Assigror,

2143 The Assignor authorises the Bank st any time o debit such costs, charges and
expanses from any of s accounts with the Bank or any Affiliate of the Bank,

Enforcement efo,
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The Bank and every Receiver, alfornsy or other person appointed by the Bank under this
Agzsignment and their respective employess shall be entitled to be indemnified on a full
indemnily basis out of the Securlty Assets in respect of all labilites and expenses Incurred
by any of them in or directly or indirectly as 2 result of the exercise or purporied sxercise of
any of the powers, authoritles or discretions vested in tham under this Assignment and
against all actions, proceedings, losses, costs, claime and demands in respect of any matter
of thing done or omitted in any way relating 1o the Security Asssis and the Bank and any
such Receiver may retain and pay 8l sums in respect of the same out of the monies
recelved under the powers conferrad by this Assignment.

MISCELLANEGUS
Time, indulgence and other matiers

The Bank may without discharging or in any way affecting the security created by this
Assignment or any remedy of the Bank grant time or other indulgence or abstain from
exarcising or enforcing any remediss, securities, guarantees or other rights which it may now
or in the future have from or against the Assignor or any other person and may make any
other arrangement, variation or release with any person or persens without prejudice either
to this Assignment or the Hability of the Assigror for the monies and lizbilities secured by this
Assignment.

Severability

Each of the provisions in this Assignment shall be severable and distinct from one ancther
and if af any ime any one or more of such provisions is, becomss or s declared null and
void, invalid, flegal or unenioreeable in any respect under any law or otherwise howsoever
the validity, legality and enforceability of the remaining provisions hereof shall not in any way
be affectsd or impaired thersby.

Remedies cumulative

po failure or delay on the part of the Bank io exercise any power, right or remedy shall
operate as & waiver theraof nor shall any single or any partial exercise or walver of any
power, right or remedy preciude its further exercise or the exercise of any other power, night
of rarnedy.

Mo Hability as mortgages in possession

Maither the Bank nor any Receiver shall be liable o account as morigagee in possession in
respect of all or any of the Sscurity Assets or be liable for any loss upon realisation or for any
neglect or default of any nature whatsoever for which 2 morigages may be liable as such.

Stamp {(axes

The Assignor shall pay all stamp, documentary, registration or other duties {including any
duties payable by or assessed on the Bank) imposed on or in connection with this
Assignment or the Securily Asssls,

Value Added Tax
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2281 All fees, costs and expenses payable under or pursuant 1o this Assignment shall
be paid together with an amount equal to any value added tex pavable by the
Bank in respact of the same (o the extent that the Bank shall have cerlified {such
cerificate o be conclusive and binding on the Assignor) to the Assignorthat T s
not entitled to credit for such value added 8w as inputl tax.

2282 Any value added tax chargeable in respect of any senvices supplied by the Bank
under this Assignment shall, on delivery of a value added tax nvoice, be paid in
addition to any sum agresd {o be pald under this Assignmaent.

Continuing sscurily, st
This Assignment and the obligations of the Assignor under this Assignment shall:

22.7.1 secura the ulitimate balance from time to time owing 1o the Bank in respect of the
Sscured Obligations and shall be a continuing security notwithstanding any
intermediale paymant, partial setllemant or other matter whalsoever

272 be In addition to, and not prejudice or affect, any present or future Colisteral
Instrumant, Encumbrance, right or remady held by or avaliable fo the Bank,

2273 nol merge with or be in any way prejudiced or affected by the axistence of any
such Coliateral Instrument, Encumbrances, rights or remediss or by the sames
heing or becoming wholly or in part vold, voidable or unenforcesble on any
ground whatsosvar or by the Bank dealing with, sxchanging, releasing, varying or
failing to perfect or enforce any of the same, or giving time for payment or
indulgence or compounding with any other person liable, and

2274 not in any way be prejudiced or affected by any amendment or supplement o, or
novation of, any of the Finance Uocuments.

Liability unconditionsl

The obiigations of the Assignor under this Assignment and the securily created or granted
under this Assignment will not be sffected by any act, omission, matter or thing which, but for
this Clause 22.8 {Liabiily vnconditional), would reduce, releass or prejudice any of is
obligations under this Assignment and/or any of the securily crested or granted under this
Agsignment (without limitation and whether or not known to i or the Bank) including:

2281 any time, waiver or consent granted 1o, or composition with, the Assignor or any
pther person;

2282 the releass of the Assignor or any other person under the terms of any
composition or arrangermnent with any creditor of the Assignor or such other
nerson,

2283 the taking, varalion, compromise, exchange, renewal or relsase of, or refusal or
neglect to perfect, taks up or enforce, any rights agalnst, or securily over assetls
of, the Assignor or any other person or any non-presentation or any non-
observance of any formality or other reguiremeant in respect of any inslrument or
any failure to realise the full value of any securily;
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22.8.4 any Incapacity or lack of power, authority or legal personality of or dissclution or
changs in the membars o status of the Assignor or any other person,

2285 any amendmeant, novation, supplement, exiension (whether of maturity or
otherwiss) or restatement {n each case, however fundamental and of whatsoever
nature) or replacement of a Finance Document or any other document or
seourity;

2286 any unerforceabllty, illegality or invalidity of any obligation of any person under
any Finance Document or any other document or security,

2287 whare the securify created or purported 1o be created by this Assignment secures
the Assignor's obligations and liahilities as a guarantor and/or indernnitor, any act
or omisslon which would not have discharged or affected the liability of the
Assignor had the Assignor been a principal deblor in respect of those obligations
and liabilities instead of a guarantor or indemnitor or anything done or omittad by
any person which but for this provision might cperate to sxonerate or discharge
the Assignor or otherwise reduce or axtinguish the Assignors liability under this
Assignment; or

22.8.8 any insolvency or similar procesdings.
Assignor infent

Withowt prejudice (o the generality of Clause 22.8 (Lisbiity uncondifional;, the Assignor
srpressly confirms that # intends that the Encumbrances crested under this Assigroment
shall extend from time to time 10 any (however Tundameanial and of whalsoever nature, and
whether or not more onerous) variation, increass, ssxdension {whethsr pursuant to an
Extansion Motice or otherwise) or addition of or to any of the Finance Documents and/or any
facility or amount made available under any of the Finance Documants for the purposses of or
in connection with any of the following: business scguisitions of any nature; increasing
working capital, enabling investor distributions to be made; canying out restructurings;
refinancing existing facilities; refinancing any other indebtedness; making facilities available
to new borrowers, any Hedging Agresment with the Bank whether in connection with any
such faclity or urrelated thersto; any other variation or extension of the purposes for which
any such facility or amount might be made available from time o time; and any fees, costs
and/or expenses associated with any of the foregoing.

Gollateral Instruments

The Bank shall not be obliged to make any claim or demand on the Assignor or any other
person lable or o resort o any Coliateral Instrument or other means of payment before
enforcing this Assignment and no action taken or omitted in connection with any such
Collaieral Instrument or other means of payment shall discharge, reduce, prejudice or affect
the lability of the Assignor. The Bank shall not be obliged to account for any money or other
properly recelved or recovered in consequence of any enforcement or realisation of any
such Collataral Instrument or other means of payment.

Settlernent conditional

Any release, discharge or settlement betwesn the Assignor and the Bank shall be conditional
upon no right, security, disposition or payment to the Bank by the Assignor or any othar
person being void, set aside or ordered o be refunded pursuant fo any enactment or law
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relating o breach of duty by any person, bankruptoy, liguidation, administration, the
protection of creditors or insclvency or for any other reason whatsoever and if such condition
s not fulfilled the Bank shall be entitled to enforce this Assignment as ¥ such release,
discharge or settiernant had not ocourrad and any such paymant had not been made,

Assignor bound

The Assignor agrees o be bound by this Assignment notwithstanding thal any psrson
imended to exscute or 10 be bound by this Assignment may not do 50 or may not be
effectually bound and notwithstanding that any guaraniess or charges contained in this
Assignment may be terminated or released or may be or become invalid or unenforceable
against the Assignor whether or not the deficiency is known {o the Bank,

Section 83, Law of Property Act 1925

Section 83 of the Law of Property Act 1225 shall not apply o the secunty crested by this
Agsignment or to any securlly given to the Bank pursuarit to this Assignment.

Reorganisation

This Assignment shall remain binding on the Assignor notwithstanding any change in the
constitution of the Bank or its absorption in, or amalgamation with, or the acquisition of all or
part of its underiaking by, any other person, or any reconstruction or reorganisation of any
kind. The security granted by this Assignment shall remain valid and effective in all respects
in favour of the Bank and any assignes, transferee or other successor in tille of the Bank in
the same manner as § such assignes, transferee or other successor in title had besn namsd
in this Assignment as a parly instead of, or in addition to, the Bank,

Unfetiered discration

Any liabiity or power which may be exarcised or any determination which may be made
under this Assignment by the Bank may be exercised or made in its sbheolute and unfetiered
disoration and it shall not be obliged 1o give reasons thersfor,

Delegation of powers

The Bank shall be entitled, at any time and as often as may be expedient, to delegate all or
any of ihe powers and discrelions vested in it by this Assignment in such manner, upon such
terms, and to such person es the Bank in s absolute discretion may think fit and such
person shall have the same rights and obligations as it would have had § such person had
been a party {o the Finance Documents in place of the Bank,

Htatements of ascount conclusive

Any statement of account of the Assignor, signed as correct by an officer of the Bank,
ghowing the amount of the Secured Obligations, shall, in the absence of manifest eror, be
binding and conclusive on and against the Assignor,

ASBIGHNMENTS AND TRANSFERS

Bank's right to transfer
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2311 The Bank may at any time (and without notice or consent) assign or transfer the
beneli of this Assignment {or all or any of its rights under this Assignment) to any
perzon and the expression "the Bank” shall includs its successors and assigns.

23.1.2 The Bank shall be estitled to disciose any information to any actual or prospective
assignes, successar or participant.

Assignor may not transfer

The Assignor may not assign or transfer the benefit or burden of this Assignment or all or
any of ds rights under this Assignment without the prior written consent of the Bank,

NOTICER
Communications in writing

Any communication to be made under or in connection with this Assignment shall be made
in writing and, unless otherwise stated, may be made by letter {o the Bank and (without
prejudics to any other sfective mesns of service) by letter or ermail to the Assignor,

Addresses

The address {and the department or officer, If any, for whose attention the communication iz
0 be made; of the Bank and the address and email address of the Assignor for any
communication or document © be made or delivered undsr or In connection with this
Assignment are;

2421 as regards the Bank, the address {and the department or officer} speciiied with is
name below; and

24272 as regards the Assignor, the address specified at the beginning of this
Assignment and the email addrass used or held by the Bank for communicaling
with the Assignor,

or any substitute address, emall address or depantment or officer as may be notified to the
other party by not less than five Business Days' written notics, provided thal, if the Assignor
s & company, corporation or other entity having a registered office, any communication or
dotument under or in connection with this Assionment may instesd be made or delivered to
the Assignor at its registerad office,

Dislivery

24.31 Any communication or document made or delivered by one person to anather
under or in connection with this Assignment shall be deemed to have been
receivad

24311 ¥ delversd personally, when & has been lsft at the relevant
address; or
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24312 if sent by pre-paid first class post, one Business Day afler being
daposited in the post; or

24313 if serd by emall, at the time of ransmission,

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

24.3.2 Any communication or document to be mads or delivered 1o the Bank will be
affective only when actually recelved by the Bank and then only if it is expressiy
marked for the aftention of the depariment or officer (if any) specified with its
name below {or any substitute department or officer as the Bank shall specify for
this purpose.

COUNTERPARTS

This Assignment may be sxeculed in any number of counterparts and by different parties
hereto in separate courderparts, sach of which when so executed shall be deemed o be an
original and all of which when taken together shall constitute one and the same instrument,

THIRD PARTIES

A person who is not 8 party to this Assignment may not enforce any of its terms under The
Contracts {Rights of Third Parties) Act 1889

GOVERNING LAW AND ENFORCEMENT
Governing law

This Assignment and any non-confractual obligations arsing out of or in connection with &
are governad by English law,

Jurisdiction of English courts

27.2.1 The courts of England have sxclusive jurisdiction to seltle any dispuis arising out
of or in connection with this Assignment {including & dispute relaling to the
axistence, valldily or termingtion of this Assignment or any non-contraciual
obligation adsing out of or in connaclion with this Assignment) {a "Dispute"}.

2722 The Assignor agress that the courts of England are the most appropriate and
convenien courts to sefile Disputes and sccordingly # will not argus 0 the
contdrary.

2723 This Clause 37.2 {Jursdiction of English courts) is for the benefit of the Bank
only. As a resull, the Bank shall not be preverded from tsking procesdings
ralating to a Dispute in any other courts with jurisdiction. To the extent sllowed by
law, the Bank may take concurrent proceedings in any number of jurisdiclions,
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IN WITNESS WHEREOF this Assignment has been execuied and delivered as a deed by the parlies
hereto on the date stated at the beginning of this Assigrment.




Address

71 Mile Streat, Moxton, N1 7RD
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SCHEDIHLE 1
THE PROFERTY

Title Number/Boot of Title

LMN2123b8
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SCHEDULE 2
FORMSE OF NOTICE AND ACKROWLEDGEMENT

Part 1
Form of notice of assignment

{On the letterhead of the Assignod

[TENANT]
IADDRESS LINE 1)
[ADDRESS LINE 2]
[POSTCODRE]

[DATE]
Dear Birs

Asslgnment of rental incoms {the “Assignment”) dated [DATE] between [ASSIGNOR] and
Invester Bank Plg

This letter constitutas notics to you that under the Assignment [(a copy of which is attached}] we have
assigned o Investec Bank plc (the "Bank™), by way of security, all our rights in respect of the Rental
income payable pursuant 1o the Lease between ourselves as landlord and you as Tenant {as such
capitalised terms are defined In such Assignment),

We confirm that

1. we will remain hable irrespective of the terms of the Assignment to perform all the obligations
assumed by us in relation to the Leass; and

2. none of the Bank, its agents, any receivar or any other person will at any time be under any
obligation or liability to you under or in respact of the Lease.

We will also remain entitied {o exercise all our rights, powers and discretions in respect of the Lease,
and vou should continue 1o give notices in respect of the Lease o ug, unless and untit you receive
notice from the Bank o the contrary stating that the security created by the Assignment has become
snforcaable. o this event, all the nights, powers and discretions will be exercisable by, and notices
st be given to, the Bank or as i directs.

You are heraby instructad 1o pay sl Rental Income payable pursuant to the Laase into the following
acoount

Aoocount Name: { i
Account Number { i
Sort Codsy ' 1 ]
Inwvestes Bank ple
I

]

Bank:
Branch:
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ISPECIFY THE RENTAL INCOME ACCOUNTY)

[You are hereby instrucied to continue to pay all Rental Income payebls pursuant to the Lease directly
to the account info which vou have been paying such Hental Income to date untll such time as you
receive written notice directing vou o pay all such Rental Income into such account as the Bank may
require in that written notica ]

Pleasa note that we have agreed that we will not amend or waive any provigion of or terminaste the
Lease without the prior written consent of the Bank,

Flease confirm thal you agree (o the terms of this notice, and o act in accordance with its provisions,
by sending the aliached acknowledgemeant to the Bank at 30 Gresham Stres!, London EC2V 70P
{rmarked for the attention of | 1, with a copy to us.

This notice, and any dispute or claim arising ouwt of or In connection with it or its subject matter or
formation (ncluding non-contractual disputes or claims), shall be govemned by and construed in
accordance with English law,

Yours faithfully

[ABSIGNOR]
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Part 2
Form of acknowledgement of assignment

[Cn the Jellerhead of the Tenant

investec Bank Plc
30 Gresham Birest
London EC2V 7OF

Adtention: | ]
IDATE]
Dear Sirs

Assignment of rental income {the “Assignmeant”} dated [DATE] between [ASSIGHNOR] and
IBANK]

We confirm receipt from [ABBIGNOR] (the “Assignor’) of a nolice (the "Natice") dated [DATE] of an
assignment, by way of security, of all the Assignor's rights In respect of the Rental incoms payabls
undar the Lease. '

Terms defined in the Notice shall have the same meaning where used in this acknowledgement.
Wea confivm that we will pay all sums dus in connaction with the Lease as direcied in the Nolice,

This stter, and any digpute or claim arising out of or in connsction with it or its subject matter or
formation (ncluding non-contractual disputes or claims), shall be governsd by and construed in
socordance with English aw,

Yours faithfully,

i’%"é‘ﬁﬁ;};&ﬁj\ e b e A A e
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EXECUTION

IMPORTANT NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR QTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

The Assionor

EXECUTED and DELIVERED as a DEED by

74 NILE ﬁREET LIMITED acting by:

Director Direcior/Secretary/Withess
- o
Fult Name: Full Name: %Wﬁ&---w ;{5@% T
pLire »‘%ﬁm K ETHIE 18 T Witness onfy:

Address: o (4 Srem O RE Qﬁ;mﬂﬂ“?“

Oeeupation: (‘%};w s ﬁm&f LA
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The Bank

EXECUTED and DELIVERED by

INVESTEC BANK PLD

acting by its duly sppointed authorised signatories

under & power of attorney dated { i
as follows.

Authorised Signatory

in the presence of,

é;%};é};éég .......................................

Full Name:

Address;

Oecupation:

Address for notices: Investec Gank plo
30 Graesham Street
London

EG2V TUP

Attention: Legal Team

Authorised Signatory

in the presence of.

W;maas
Full Mame:
Address:

Oooupstion:
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