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Registration of a Charge

Company Name: UNION SQUARE DEVELOPMENTS LIMITED
Company Number: SC195182

Received for filing in Electronic Format on the: 21/03/2024 XCZCTAKX

Details of Charge

Date of creation:  15/03/2024

Charge code: SC19 5182 0007

Persons entitled: NATIONAL WESTMINSTER BANK PLC (AS SECURITY AGENT)
Brief description:

Contains fixed charge(s).

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: SC195182 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 195182

Charge code: SC19 5182 0007

The Registrar of Companies for Scotland hereby certifies that a

charge dated 15th March 2024 and created by UNION SQUARE
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 21st March 2024 .

Given at Companies House, Edinburgh on 25th March 2024

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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e)ivered  on 1S Mavch 72074

By
UNION SQUARE DEVELOPMENTS LIMITED

irs favour of

NATIONAL WESTMINSTER BANK PLC (as Security Agent}

ASSIGNATION OF RENTS

Pinsent Masons



ASSIGNATION OF RENTS
by

UNION SQUARE DEVELOPMENTS LIMITED incorporated in Scotiand {Company Number SC185182)
whose registered office is at 1 West Regent Street, Glasgow, Scotland, G2 1AP (the “Chargor)

in favour of

NATIONAL WESTMINSTER BANK PLC incorporated in England (Company Number 90928027) whose
registarad office is at 250 Bishopsgate, Londen, England, EC2ZM 4AA as securily agent for itself and each of
the other Finance Parties under and as defined in the Facility Agreement, which expression shall include any
sucressor acting as such agent and trusies appointed from time to time (the "Security Agent”)

WHEREAS -

(A} The Chargor has granted or is about to grant to the Security Agent a Standard Security over the
Property;

{B) The Chargor is entitied by virtue of the Leases to receive the Rents payable by the tenants and
licensees under the Leases; and

{C) the Chargor has agreed to grant this Assignation of Rents as additional security for the Secured
Liabilities.

iT I8 AGREED as follows:-

1. DEFINITIONS AND INTERPRETATION
1.1 In this Assignation of Rents:-

"Assignation of Rents” means this assignation of rents as amended, novated,
supplementad, extended, restated {however
fundamentially and whether or not more onerously) or
raplaced from time to time

“‘Borrower” means LSREF Wl Des Bideo Limiled, a company
incorporated in Jersey with registered number 152743

"Chargors Solicitors” means Shepherd and Wedderburn LLP or such other
solicitors as the Chargor may appoint in their place from
time to time

"Delegate” means any delegate, agent, attormey of co-lrusiee
appointed by the Sscurity Agent

"Event of Default” has the meaning given {o it in the Facility Agreement

"Facility Agreemeant” means the agreement so called dated on or around the
date of this Assignation of Rents entered into amongst
others, the Borrower, and the Security Agent, to which
the Chargor acceded as an Obligor as amended,
supplemented, novated, extended or restated from time
to time;

“Finance Document” has the meaning given to it in the Facility Agreement and
"Finance Documents” is to be construed accordingly

"Finance Party” has the meaning given to it in the Facility Agreement and

“Finance Parties" is to be construed acoordingly
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"L.eases” means:-

{a) the lease(s) and licence{s} io occupy histed in
Part 2 of the Schedule and

{b any other lease or licence {0 ocnupy affecting
the Property now or at any time prior fo the
retrocession of this Assignation of Rents

in each case as amended, vared, supplementsd or
assigned from tme to time

"Properfy” means ALL and WHOLE the subjects described in Part 1
of the Schedule

“Rental Income” has the meaning given o # in the Facility Agreement

"Sehedula® maans the schedule annexad o this Assignation of Rents

"Securad Liabilities” means all present and future obligations and liabilities

(whether actuai or contingent and whether owed jointly or
severally or in any other capacily whalscever} of each
Transaction Obligor t0 any Secured Parly under each
Finance Document,

“Secured Parly” has the meaning given to it in the Facility Agreement;

"Security Pariod” means the period beginning on the date of delivery of this
Assignation of Rents and ending on the date on which ail
of the Secured Liabilities have been unconditionally and
irrevocably paid or stherwise discharged in full

“Slandard Security” means the standard security by the Chargor in favour of
the Security Agent over the Property dated on or around
the last date of execution of this Assignation of Rents

“Transaction Obligor” has the meaning given o it in the Fadliity Agreement;

AT means Value Added Tax as refarred fo in the Value
Added Tax Act 1934 and any eguivalent tax which may
be imposed in substitution for it or in addition to it

1.2 In intarpreting this Assignation of Rents:-

1.2.1 the expression "Charger” includes the party designed as the Chargor in this Assignation
of Rents and its successors in title and permitied assignees,;

1.22 the words "include(s)”, "including” and “in particular” or any similar expression are to
be construed without limitation,

1.2.3 the Schedule forms part of this Assignation of Rents and has effect as if set out in full in
the body of this Assignation of Renis and reference to this Assignation of Rents includes
the Schedule;

124 reference to a Part of 3 Schedule is to the relevant Part of a Schedule of or to this
Assignation of Rents;

1.2.8 urless the context otherwise reguires or unless otherwise defined or provided for, words

and expressions in this Assignation of Rents will have the same meaning as are
altribuied to tham under the Facility Agreement;
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2.1

2.2

4.1

432

4.3

5.1

52

1286 the provisions of Clause 1.2 (Construction) of the Facility Agreement apply fo this
Assignation of Rents as though they were set out in full in this Assignation of Rents,
except that references to "this Agreement” are construed fo be references to this
Assignation of Rents;

1.2.7 if there is any inconsistency between the terms of this Assignation of Rents and the terms
of the Facility Agreement, the lerms of the Facility Agreement will prevail to the exient of
that inconsistency.

ASSIGNATION OF RENTS AND RECEIPT OF FUNDS

The Chargor hereby assigns to and in favour of the Security Agent s whole right, title and interest
in and io the Rental Incoma.

The Rental Income assigned in terms of Clause 2.1 are assigned logether with the right in favour of
the Security Agent to receive the Rental income and to issue 2 valid and effective receipt or
recelpts for them, which receipt or receipls are hereby declared to be full and sufficient discharge
and fully binding upon the Chargor.

INTIMATION

Within 5 Business Days of a request from the Security Agent, the Chargor, as landiord and licensor
under the Leases, must deliver {0 the Security Agent a notice of intimation, in substantially the form
of the dra®t notice forming Part3 of the Schedule (Notice of infimalion o Qcoupafional
Tenant/icensee), addressed o each of the tenants and licensees under the Leases and signed by
either the Chargor or the Chargor's Soliciiors.

POWER OF ATTORNEY

The Chargor irrevocably appoints the Security Agent and any Delegate severally as the Chargor's
attornevs with power o perform all such acts and to execute and deliver on its behalf all and any
deads and documents which the Security Agent in ifs sole opinion may consider necessary or
desirable for perfecting its title to the Rental Income or enabling the Security Agent 1o exercise any
of its rights or powers under this Assignation of Renls.

The Chargor hereby ralifies and confirms and underiakes lo ralify and confirm everything any
attorney appointed pursuant to this Clause 4 lawfully does or causes o be done in pursuance of
the power of atiorney granted under Clause 4.1,

The power of attorney granted pursuant to this Clause 4 will take effect immediately but the powers
conferred by it will only become exercisable after the occurrence of an Event of Default which is
continuing.

FURTHER ASSURANCE

The Chargor must, al ils own expense, take whatever action the Security Agent may reasonably
require for-

perfecting or protecting the security intended to be created by this Assignation of Rents; and

facilitating the exercize of any right, power or discretion exercisable by the Security Agent (or any
of its Delegates) and/or by any other Secured Parly {or any of its delegates) in respect of the
Property or the Leases;

including the execution of any transfer, conveyance, assignation or assurance wheather to the
Security Agent or its nominess; the execution of any other deeds and documents; the giving of any
notice, order or direction; the making of any registration; and the taking of all lawful action which, in
any such case, the Security Agent {acting reasonably) may think expadient.
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RECOVERING RENTS

The Security Agent will not be obliged to take any steps to recover any Rental Income and will not
be lisble due to iis failure to take such steps,

VAT

For so long as the Chargor is legally entitied to charge VAT on any rents, licence fees or other
sums due in terms of the Leases, the Chargor underiakes 1o lssue VAT invoices in respect of such
rents, licence fees or other sums to the fenants and licensees under the Leases and 1o scgount to
HM Revenue & Customs in respect of any such VAT collected by the Chargor,

CERTIFICATE

As soon as reasonably practicable after the expiry of the Security Perlod, the Securily Agent must
pay to the Chargor any balance of the sums received by the Security Agent by virtug of this
Assignation of Rents which may remain in the hands of the Secured Parlies or any of them alter
deduction of all sums of principal, interest, costs, expenses and penalties due to the Secured
Parties or any of them under the Finance Documents, the Standard Securily or otherwise in any
manner of way by the Charger. Such balance will be ascertained by a certificate signed by an
authorised signatory for the time being of the Security Agent;.

For all purposes, Including any legal proceedings, such a certificate will, in the absence of maniiest
eror, be conclusive evidence of the amount of such balance at the relevant time and will be
binding on the Chargor,

NG WANVER

Mo failure or delay by the Security Agent or any other Secured Parly o exercise any right or
remedy provided under this Assignation of Rents is to constitute a waiver of that {or any other) right
or remedy, nor preciude or restrict its further exercise. No single or partial exercise of such right or
remedy is to preciude or restrict the further exercise of that (or any other} right or remedy.

No waiver by the Security Agent or any other Secured Parly of any such right or remedy under this
Assignation of Rents is effective unless it is in writing and signed by or on behalf of each of them.

ASBIGHNATION BY SECURITY AGENT

The Security Agent may at any Hime assign this Assignation of Rents fo any person o whom it is
parmitted {0 assign as provided for in the Facility Agreement. in case of any such assignation, the
assignee will have the benefit of all the obligations of the Chargor and the provisions contained In
this Assignation of Rents and may at any time after the assignation exercise all rights and remedies
of the Security Agent for securing the Secured Liablliles.

RETROCESSION

Sfter the expiry of the Security Period, the Security Agent must, at the request and expense of the
Chargor, re-assign or refrocess the rght {o receive the Rental Income hereby assigned insofar as
such right then subsists.

SEVERANCE

Each and every provision of this Assignation of Rends must separalely be given the fullest effect
permitted by law. If st any time one or more of the provisions of this Assignation of Rents will be or
become unenforceable in any respect under any lawe, the validity, legality and enforceability of the
remaining provisions of this Assignation of Rents will not, in any way, be affected or impaired by
that and the provision or provisions affected by any such unenforceability must be given effect in all
other respects other than that in which i is or they are unenforceable.
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13.

131

13.2

133

14.

COUNTERPARTS AND DELIVERY

This Assignation of Rents may be execuied in any number of counterparts and by each of the
parties on separaie counterpans.

Where this Assignation of Rents is executsd in counterparts.-

1321 this Assignation of Renis will not take effect until both of the counterparis have been
delivered; and

13.2.2  delivery will take place when the date of delivery 1s agreed belween the parties after
execution of this Assignation of Renis, as evidenced by the dale inserted on page 1 of
this Assignation of Rents,

Where not execuied in counterparts, this Assignation of Rents will become effective on the date
agreed between the parties as evidenced by the date inserled on page 1 of this Assignation of
Rents.

WARRANDICE AND CONSENT TO REGISTRATION

The Chargor grants warrandice and consenis to the registration of this Assignation of Renis for
preservation.
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16. GOVERNING LAW AND JURISDICTION
This Assignation of Rents and any dispute or claim arising out of or in connection with it or ifs
subject matter or formation (including non-contractual disputes or claims) is to be governed by and
constrized in accordance with the Law of Scotland. The Chargor irevocably agrees that the
Scottish Courls have exclusive jurisdiction to settle any dispute or claim that arises out of or in
connection with this Assignation of Rents, its subject matter or formation (including non-contractual
disputes or claims).

IN WITNESS WHEREOF these presents consisting of this and the preceding five pages together with the
Schedule annexed are executed as follows:-

SURSCRIBED for and on behalf of

UNION SQUARE DEVELOPMENTS LIMITED
at LON DO

on 15 MARLH 2024
by

. Director

N\ g v Levddany Full Name

. Winess

Full Mame

Address

146773062 371376 &



HATIONAL WESTMINSTER BANK PLC

at  Lowden ; 250 Cistopsat
on b V\: i ‘

':uthorised Signatory

CRACTRICHA AMRLG-HTTA L Full Name

hefore this witness

Witness-

ddress

146773062 771378 7



THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING ASSIGNATION OF RENTS GRANTED
BY UNION SQUARE DEVELOPMENTS LIMITED IN FAVOUR OF NATIONAL WESTMINSTER BANK
PL.C AS BECURITY AGENT

SCHEDULE
PART 1
THE PROPERTY
ALL and WHOLE the ares of ground lying on or towards the notth east side of College Street, Aberdsen,
AB11 8FD registerad in the Land Register of Scotland under Title Number ABND0418 TOGETHER WITH

{One) the fidures and fittings therein and thereon; (Two) the parts, privileges and pertinents thersof and

{Three) the Chargor's whole right title and interest present and future in and to the subjacts heraeinbefore
desoribed

146773082 371378 8



PART 2
THE LEASES

Lease between the Chargor and Network Rail Infrastructure Limited dated 3 and 19 March 2008, the tenant's
interest in which is registerad in the Land Register of Scotland under Title Number ABNGT7126

1487730682.3\71378 2]



PART 2
NOTICE OF INTIMATION TC QCCUPATIONAL TENANT/LICENSEE

[Mame and address of occupational tenantiicenseel

[Date]
Dear Sir/Madam
£ 7] [Landiprd] [Licensor]

[ 2} [Tenant] [Licenses]

[ 1 Property

We act for E -] your [landiord] [licensor] in terms c;f the [iease] Ilcencej between (oo sy
and [you] [ ] in respact of the Pmpeny dated [ land [ o] and reg:stered in
the Books of Councll and Session on [ w2 {the "{Lease] {Llcence]“)

On behalf of the ILandiord] [Licensor] we intimate that the [Landlord] [Licensor] has assigned s right, title
and interest in and to the [rent] [fcence fee] receivable by the [landlord] ficensor] in terms of the [Lease]
[Licence] to [0 0000 -1 as agent and trustes {the "Bank").

The [Landlord] [Licensor] authorises you (notwithstanding any previous instructions which it may have given
to you), until you receive notice from the Bank to the contrary to pay any [renf] [licence fee] payable by you
under the [Lease] [Licence] 1o such ascount as the Bank directs from time (o time.

Until otherwise directed by the Bank [ynu shouid pay any [rent] flicence fee] payable o the undernoted
account] Ivou should continue to pay any [rent] [licence fes] payable by you under the [Lease] [Licence] to
ihe [Landiord] [Licensor]. We condirm that the [Landlord] [Licensor] remains responsible for the management
of the Property at all times.

This letter is governed by the law of Scotland,
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Please acknowledge receipt of this letter and your acceptance of the contents of this letter by signing the
attached form of acknowledgement and forwarding it 1o the Bark at the address shown on the
acknowledgement.

Yours faithfully

[Member]iPartiner]
[insert Landiord’sAicensor's solicitors’ nams] for and on behalf of the [Landiord] [Licensor]

Undernote

Bank: g
Accourt Number [
Sort Code: [

146773062 3\71378 11



iDatel

Dear SifMadam

]

We acknowledge receipt of the Molice dated [ "} and addressed to us by | ] on behalf
of 1o : ](the "[Landiord] [Lucensor]“) regardang the [Leass] {Licence] betwaen the Landiord and [us]
dated [ ) and [ 1 and registerad in the Books of Council and Session on [ G
(the "[Lease] [Lmence]") and we accept the instructions and authorisations contained in the Notice.

We confirm that:-

1 we have nat, as at the date of this acknowledgement, received any nofice that any third party has
or will have any right or interest in, or has made or will be making any claim or demand ar taking
any action in respect, of the rights of the {Landlord] [Licensor] under or in respect of the [Lease]
[Licence]; and

2. we will pay all [rent] Jlicence fees] payable by us under the [Lease] [Licence] in accordance with the
terms of the Notice until we receive your written instructions to the contrary.

This letter is governad by the law of Scolfand.

Yours faithfully

For and on behaif of { ]

The Chargor

The Sesunty Agent

146773082 371378 12



iDate]

Dear SirfMadam

pEE

We acknowledge receipt of the Notice dated [ 10 .} and addressed to us by [ :1on behalf
| (the “[Landiord] {Lacensor}”) regardmg the [lLeass] [Licence] hetwesn the Landlard and [usl
Hland [ -] and registered in the Books of Council and Sessionon [0 00009

{the ”[Lease} [Licencel") and we accept the instructions and authorisations contained in the Notice,

We confirm that -

1. we have not, as at the date of this acknowledgement, received any notice that any third party has
or will have any r:ght or interest in, or has made or will be making any ¢laim or demand or taking
any action in respect, of the rights of the [Landlord] [Licensor] under or in respect of the [Lease]
[Licence]; and

2. we will pay all [rent] [licence fees] pavable by us under the [Leases] [Licence] in accordance with the
terms of the Notice until we receive your written instructions to the contrary.

This letter is governed by the law of Scotland.

Yours faithfully

For and on behalf of | ]

& securly Ag

145773062, 30\F1378 12
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