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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 573272

Charge code: SC57 3272 0004

The Registrar of Companies for Scotland hereby certifies that a charge
dated 22nd December 2017 and created by 15.08.2017 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
22nd December 2017 .

Given at Companies House, Edinburgh on 27th December 2017

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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EXECUTION VERSION

C) ADDLESHAW

Dated 22 BECCMBER 2017

15.08.2017 LIMITED
as Assignor

HANDELSBANKEN, FILIAL AF SVENSKA HANDELSBANKEN AB (PUBL),
SVERIGE
as Lender

ASSIGNATION IN SECURITY
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This Assignation in Security is delivered on 2 DeoEMBER 2017

. Between

(1) 15.08.2017 Limited (No. SC573272) whose registered office is at 15 Atholl Crescent,
Edinburgh, Midiothian, United Kingdom EH3 8HA (Assignor); and

() Handelsbanken, Filiai af Svenska Handelsbanken AB (publ), Sverige, CVR number
24246361, whose registered office is at Havneholmen 29, 1561 Copenhagen V, Danmark
{Lender).

It is agreed

1 Definitions and interpretation

1.1 Definitions

in this Assignation, the following definitions will apply:

Administrator means any person appointed to be an administrator of the Assignor pursuant to
paragraph 14 of Schedule B1 Insolvency Act

Agreements means the agreements specified in the Part 1 of the Schedule
Assigned Assets means the Agreements and the Authorisations, including, in each case:

(a) the right to demand and receive all monies whatsoever payable to or for its benefit under
or arising from any of them

{s)] all remedies provided for in any of them or available at law in relation to any of them
{c} the right to compel performance of any of them

[{s)) the benefit of all warranties and indemnities contained therein

(e) any right to terminate or rescind the same and

H all other rights, interests and benefits whatsoever accruing to or for the Assignor's
bensfit arising from any of them

together with the Proceeds

Authorisation means all authorisations (statutory or otherwise) held or required in connection
with any Agreement, and all rights in connection witih them

Companies Act means the Companigs Act 2006

Default Rate means the rate of interest calculated in accordance with ciause 8.4(a) (Default
interest) of the Facility Agreement

Facility Agreement means the facility agreement between the Assignor and the Lender and
dated on or about the date of this Assignation under which the Lender agrees to make available
to the Assignor the term loan facility of £30,500,000

1018271 TOA-ANIITO00-5T 1



Proceeds means under or in connection with any Assigned Asset;

{a) all present and future debts, rentals, royalties, fees, VAT and monetary claims due or
owing to the Assignor and all other amounts recoverable or receivable by the Assignor
from other persons or due or owing to the Assignor (whether actual or contingent and
whether arising under contract or in any other manner whatsoever)

(b} the benefit of all rights and remedies of any nature refating to any of the foregoing
including claims for damages and other remedies for non-payment of the same, all
entitlements to interest, negotiable instruments, guarantees, indemnities, Security,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights and

{c) all proceeds of any of the foregoing

Secured Liabilities means all present and future obligations and liabilities {whethar actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Transaction Obligor to the Lender under each Finance Document in any manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together with all interest
accruing on such monies and liabilities and all costs, charges and expenses incurred by the
Lender under any Finance Document

Security Period means the period beginning on the date of this Assignation and ending on the
date on which:

(&) all of the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full and

(b the Lender has no further commitment, obligation or liability undsr or pursuant to the
Finance Documents

Schedule means the schedule in six parts annexed as refative to this Assignation

Spot Rate of Exchange means on a particular day, the spot rate of exchange of the Lender,
for the purchase of the relevant currency in the London foreign exchange market with sterling
at or about 10.00 am (London time) on such day

1.2 Interpretation
{a) in this Assignation, unless the context otherwise requires:-
) uniess otherwise defined in this Assignation, a term defined in the Facility
Agreement has the same meaning when used in this Assignation
(i) references to clauses are to be construed as references to the clauses of this
Assignaticn;
(i) a provision of law includes a reference to that provision as replaced, modified

or re-enacted from time to time and any subordinate legislation made under
that statutory provision from time to time, in each case whether before or after
the date of this Assignation;

{iv) wards importing the plural shall include the singular and vice versa;
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1.3

1.4

1.5

3.1

32

(v) a person includes any individual, firm, company, corporation, government,
state or agency of state or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality);

(vi) a Party, the Assignor, or the Lender shall be construed so as to include its
successors in title, permitted assigns and permitted transferees;

(vii) disposal includes any sale, transfer, assignation, grant, lease, licence,
declaration of trust or ather disposal, whether voluntary or involuntary and
dispose will be construed accordingly;

(viii)  a company shall be construed sc as to include any company, corporation or
other body corporate, wherever and however incorporated or established;

{ix) writing shall, subject to clause 10 {Natices), include any mode of reproducing
words in a legible and non-transitory form;

(%) this Assignation or any provision of this Assignation or any other agreement,
document or instrument is to this Assignation, that provision or that agreement,
document or instrument as amended, novated, supplemented, extended,
restated or acceded io from time to time;

{xi) this Assignation shall include the Schedule; and
(xii) an Event of Default is continuing if it has not been waived by the Lender,

The contents table and headings in this Assignation are for convenience only and do not affect
the interpretation or construction of this Assignation.

Words importing the singufar include the plural and vice versa and words importing a gender
include every gender.

The words other, include, including and in particular do not limit the generality of any
preceding words and any words which follow them shall not be construed as being limited in
scope to the same class as the preceding words where a wider construction is possible.

Covenant {o pay

The Assignor covenants with the Lender that it will pay or discharge on demand the Secured
Liabilities when they fall due.

Default interest

Any amount which is not paid under this Assignation when due shall bear interest in accordance
with the terms of the Facility Agreement.

Any amount payable under clause 2.8 (Costs and expenses) shall bear interest from the date
such costs, fees or other expenses are incurred until the date on which such amount is
unconditionally and irrevocably paid and discharged in full on a daily basis at the Default Rate.
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4.1

4.2

4.3

4.4

5.1

52

Security
Assignation

As a continuing security for the payment of the Secured Liabilities, the Assignor hereby assigns
to the Lender its whole right, title, interest and benefit, present and future, in and to the Assigned
Assets.

Delivery of intimation

Gn delivery of this Assignation, the Assignor will promptly execute and deliver to each other
party to the Agreements a notice substantially in the form set out in Part 2 (Form of Notice of
Assgignation for Agreements) of the Schedule and procure that the Assignor receives an
acknowledgement from each such party substantialiy in the form set out in Part 3 {(Form of
Acknowledgement of intimation for Agreements) of the Schedule.

Negative pledge

The Assignor covenants with the Lender that, it shall not without the prior written consent of the
Lender:

{a) create, purport to create or permit to subsist any Security upon any of the Assigned
Assets; or

(b) sell, assign, dispose of or otherwise transfer whether by a single transaction or a
number of iransactions and whether related or not, the whole or any part of the Assigned
Assets.

Liabflity

Mo obligation shall be assumed by the Lender (orits nominee) in respect of the Assigned Assets
as a result of the execution and delivery of this Assignation and {in particular but without
limitation to such generality) no liability will be incurred by the Lender {or its nominee) as a result
of any failure by the Assignor to comply with all or any of its obligations in relation to the Assigned
Assets.

Enforcement
When Assignation is enforceable

The security constituted by this Assignation shall become immediately enforceable upon the
occurrence of an Event of Default which is continuing.

Powers on enforcement

(&) At any time after the security constituted by this Assignation has become enforceable,
the Lender shall be and is entitled (but not obliged), without notice to the Assignor or
any cther person, either in its own name or in the name of the Assignor and in such
manner and upon such terms and canditions as it thinks fit to exercise all and/or any
rights and powers in relation to all or any of the Assigned Assets which could be
exercised by the absolute owner thereof, including (without limitation):-

)] the power to sell, call in, collect, convert inta money or otherwise dispose of all
or any of the Assigned Assets with full power to sell any of the same either
together or in parcels and either by public auction or private contract and for
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6.1

6.2

such consideration (whether in cash, securities or other assets and whether
deferred or not) as the Lender may think fit and with full power to buy in or
rescind or vary any contract of sale of all or any of the Assigned Assets and to
resell the same without being responsible for any loss which may be
occasioned thereby and for the purposes aforesaid or any of them to execute
and do all such assurances and things as it shall think fit;

(ii) the power to receive ali or any maney payable in respect of or in connection
with all or any of the Assigned Assets;

{iit} io bring, prosecute, enforce, defend and abandon actions, suits and
proceedings in relation to the Assigned Assets;

(iv) the power to negotiate, compromise and/or agree any dispute arising out of all
or any of the Assigned Assets; and

(v) to do all such other acts and things it may consider necessary or expedient for
the realisation of the Assigned Assets or incidental to the exercise of any of the
rights conferred on the Lender under or by virtus of this Assignation and to
concur in the doing of anything which the Assignor has the right to do and to do
any such thing jointly with any other person.

(L) The Lender may exarcise all or any of the powers referred to in this Assignation in such
manner and to such exient as the Lender considers appropriate (in its sole discretion)
and in particular (but without limitation to the generality of the foregoing) shall not be
under any duty to maximise the proceeds arising from the Assigned Assets.

{c) Neither the Lender nor any nominee of the Lender shall be liable to account to the
Assignor except in respect of the actual receipts of the Lender or such nominee and
shall not be liable to the Assignor for any loss or damage arising from the exercise by
the Lender or such nominee of all or any of the powers conferred by this Assignation
other than arising out of wilful miscenduct of the Lender,

{d) The Assignor wiil do or parmit to be done everything which the Lender may from time
to time reasonably require to be done for the purpose of enforcing the Lender's rights
under this Assignation, and will aliow its name to be used as and when required by the
Lender for that purpose.

Liahility of the Lender
Liability

The Lender shall not in any circumstances be liable o the Assignor or any other person for
losses, damages, liabilities or expenses arising from or in connection with the application ar
enforcement of this Assignation or any realisation, appropriation or application of the Assigned
Assets or from any act, default or omission of the Lender or its officers, employees or agents in
relation to the Assigned Assets or otherwise in connection with this Assignation, save to the
extent caused by gross negligence andfor wilful misconduct of the Lender.

Ihdemnity

The Lender and every attorney, manager, agent, empioyee or other person appointed by the
Lender under or in connection with this Assignation shall be and is hereby indemnified by the
Assignor in respect of all liabilities, costs, losses and expenses incurred by them or him in the
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execution (or purported execution) of any of the powers, authorities or discretions vested in
them or him pursuant to the terms of this Assignation {or by any law or regulation) and against
all actions, proceadings, costs, claims and demands in respect of any matter or thing done or
omitted in any way in connection with or relating to all or any of the Assigned Assets and tha
Lender or any such other person may retain and pay all sums in respect of the same out of
money received under the powers conferred by this Assignation, save to the extent caused by
aross negligence and/or wilful misconduct of the Lender.

7 Protection of Security
71 Continuing security
{a) This Assignation shali be in addition to, and without prejudice to and shall not merge

with, any other right, remedy, guarantee or Security which the Lender may at any {ime
hold in respect of any of the Secured Liabilities and this Assignation may be enforced
against the Assignor without the Lender first having recourse to any other right, remady,
guarantee or Security held or available to it

(b} This Assignation shall remain in full force and effect as a continuing security until the
Lender shall have certified in writing that the Secured Liabilities have been discharged
in fuli in accordance with the terms of the Facility Agreement.

7.2 Waiver of rights

{a) The obligations of the Assignor under this Assignation and the rights, powers and
discretions of the Lender under this Assignation will not be reduced, discharged or
otherwise affectad by,

{i any time, waiver or consent granted to, or composition with the Assignor or any
other person;

(i} the release of the Assighor or any other person under the terms of any
composition or arrangement with any creditor of the Assignor,;

{iii) the taking, variation, compromise, exchange, renewal or release of, or refusal
ar heglect to perfect, take up or enforce, any rights or remedies against, or
Security over asseis of the Assignor aor any other person or any non-
presentation of non-observance of any formality or other requirement in respect
of any instrument;

{iv) the Lender failing fo realise the full value of any Security heid by it;

(v any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of the Assignor or any other person or any
defective or excessive exercise of the Assignor's powers or authority;

{wi) any amendment, novation, supplement, extension, restatement (howsver
fundamental and whether or not more onerous) termination or replacement of
the Secured Liabilities or any document, guarantee or Security related to the
Secured Liabilities including any change in the purpose of, any extension of ar
increase in any facility or the addition of any new facility or other document or
Security;

s
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(i) any unenforceability, illegality, invalidity, irregularity or frustration of any
obligation (actual or purported) of any person under this Assignation or any
other document, guarantee or Security held in connection with the Secured
Liabilities:

{viiiy  any claim or enforcement of payment from the Assignor or any other person;

(ix) any insoivency, bankrupicy, liquidation, administration, winding-up, incapacity,
dissoiution, limitation, disability, the discharge by operation of law or any similar
praceedings in respect of the Assignor or any other person;

(%) any change in the constitution, name or style of the Assignor or any other
person, or if the Assignor or such other person is a partnership or other
unincorporated organisation, its dissolution or any change in its status or
membership; or

{xi} anything done or omitted to be done by the Lender or any other person which
but for this provision might operate to exonerate or discharge or otherwise
reduce or extinguish the liability of the Assignor under this Assignation.

7.3 Lender's protections
(a) The Lender may make one or more demands under this Assignation.

(b} This Assignation shall be in addition to, and without prejudice to and shall not merge
with, any other right, remedy, guarantee or Security which the Lender may at any time
hold in respect of any of the Secured Liabilities and this Assignation may be enforced
without the Lender first having:

(i) recourse to any other right, remedy, guarantee or Security held or availabls to
it;

(i} to take action or obtain judgment in any court against the Assignor or any other
person,

{iii) to make or file any cleim in a bankruptcy, liquidation, administration or
insolvency of the Assignor or any other person; or

(iv) to make demand, enforce or seek to enforce any claim, right or remedy against
the Assignor or any other person,

(¢} The Assignor's liability under this Assignation shall not be discharged or affected by
anything that would not have discharged or affected it if the Assignor had been a
principal debtor instead of an assignor under this Assignation.

7.4 Further assurance

(=) The Assignor shall promptly do all such acts or execute all such documents (including
assignations, notices and instructions) as the Lender may reasonably specify (and in
such form as the Lender may reasonably require in favour of the Lender or its
nominee(s))

{i} to perfect the Security created or intended to be created under or evidenced by
this Assignation (which may include the execution of an assignation over all or
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any of the assets which are, or are intended to be, the subject of this
Assignation) or for the exercise of any rights, powers and remedies of the
Lender provided by law and/or pursuant to the Finance Documents; and/or

(i) to facilitate the realisation of the assats which are, or are intended o be, the
subject of this Assignation.

(b) The Assignor shall take all such action as is available to it (including making ali filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or mairtenance of any Security conferred or intended to be conferred on the
Lender by this Assignation and/or pursuant to the Finance Documents.

7.5 Powaer of attorney

(a) The Assignor irrevocably appoints the Lender to be its agent and attorney in its name
and on its behalf to:

{» do all things which the Assignor may be required to do under this Assignation;

{ii} sign, execute (using the company seal where appropriate), deliver and
otherwise perfect any Security required o be signed or executed pursuant to
the terms of this Assignation; and

(iip) sign, execute (using the company seal where appropriate), deliver and
complete any deeds, instruments or cther documents and to do all acts and
things which may be required by the Lender in the exercise of any of its powers
under this Assignation, or to perfect or vest in the Lender, its nominees or any
purchaser, fitle to any Assigned Assets or which the Lender may deem
expedient in connection with the getting in, disposal, or realisation of any
Assigned Assets.

{s)] The appointment effected under ciause 7.5(a) shall take immediate effect provided that:

{i) prior to the occurrence of an Event of Default which is continuing, the Lender
may only exercise its power of attorney pursuant to clause 7.5(a) to the extent
that the Assignor has failed to comply with any of its ebligations and the Lender
has given notice to the Assignor of such failure to comply; and

{ii) following the occurrence of an Event of Default which is continuing, the Lender
may exercise its power of attorney pursuant to clause 7.5(a) immediately.

(c) Each agent and attorney may appoint a substitute or delegate his authority,

() The Assignor ratifies and confirms (and agrees to ratify and confirm) anything which an
attorney does or may purpert to do in the exercise or purperted exercise of the power
of attorney conferred by clause 7.5(a).

8 Representations and undertakings
8.1 Representations and warranties

The Assignor represents and warrants to the Lender that this Assignation creates the security
interests which it purports to create and those security interests are valid and effactive.

o
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8.2

8.3

9.1

82

2.3

Matters represented

Each of the representations and warranties in clause 8.1 will be correct and complied with in all
respects on the date of the Utilisation Request, on the Utilisation Date and the first day of each
Interest Period.

Power to remedy

Without prejudice to the powers granted to the Lender under clause 5 (Enforcement), if the
Assignor defaulis at any time in complying with any of its obligations contained in this
Assignation, the Lender shall, without prejudice to any other rights arising as a conseguence of
such default, be entitled {but not bound) to make good such default and the Assignor hereby
irrevocably authorises the Lender te do all such things necessary or desirable in connection
therewith. Any monies so expended by the Lender shall be repayable by the Assignor o the
Lender on demand {ogether with interest thereon.

Approgriation, payments and costs and expenses
Application of proceeds

All monies received by the Lender under this Assignation shall (subject to the rights and claims
of any person having a security ranking in priority to the security constituted by this Assignation)
be applied in the foliowing order:

{a) in discharging any sums owing to any Receiver or any Delegate

(b} in payment of all costs and expenses incurred by the Lender, any Receiver or Delegate
in connection with any realisation or enforcement of the Transaction Security taken in
accordance with the terms of the Facility Agreement and any other Finance Document;

{c) in or towards the satisfaction of the Secured Liabilities in accordance with 9.6; and
(c) any surplus shall be paid to the Assignor or other person entitled to it.
Protection of third parties

No purchaser from or other person dealing with the Lender in relation to the Assigned Assets
shall be obliged or concerned to enquire whether the right of the Lender to exercise any of the
powers conferred by this Assignation in relation to the Assigned Assets or any part of the
Assigned Assets have arisen or become exercisable by the Lender, nor be concerned with
notice to the contrary, nor with the propriety of the exercise or purported exercise of any such
powers and the title of such a purchaser and the position of such a person shall not be effected
by reference to any of those matters.

Notice of subsequent Security — new accounts

(a) If the Lender receives notice {whether actual or otherwise) of any subsequent Security
affecting any part of the Assigned Assets and/or the proceeds of sale of the Assigned
Assets, it may open a new account or accounts for the Assignor in its books.

(b) If the Lender does not open a new account immediately on receipt of notice under
clause 9.3(a), then (uniess the Lender gives express written notice to the contrary to
the Assignor) all payments made by the Assignor to the Lender shali be treated as
having been credited to a new account of the Assignor and not as having been applied
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in reduction of the Secured Liabilities, as from the time of receipt of the relevant notice
by the Lender.

o4 Consolidation of accounts and set-off

(a)

(c}

The Lender may set-off any matured obligation due from the Assignor under this
Assignation against any matured obligation owed by the Lender to the Assignor,
regardless of the place of payment, booking branch or currency of either obligation. If
the obligations are in different currencies, the Lender may convert either obligation at
the Spot Rate of Exchange.

The liabilities referred to in this clause 9.4 may be actual, contingent, primary, collateral,
several or joint liahilities, and the accounts, sums and liabilities referred to in this clause
8.4 may be denominated in any currency.

If the amounts concerned are expressed in a different currency then the Lender may
exercise all such rights and is authorised to effect any necessary conversions at the
Spot Rate of Exchange.

If the relevant obligation or liability is unliquidated or unascertained the Lender may set-
off the amount it estimates (in good faith) will be the final amount of such obiigation or
liability once it becomes liquidated or ascertained.

95 Currency

(a)

{b)

10-18271705-4\3220080-37

All monies received or held by the Lender under this Assignation may be converted
from their existing currency into such other currency as the Lender considers necessary
or desirable to cover the obligations and liabilities comprised in the Secured Liabilities
in that other currency at the Spot Rate of Exchange.

No payment to the Lender (whether under any judgment or court order or in the
liquidation or dissolution of the Assignor or otherwise) shall discharge the obligation or
liability of the Assignor in respect of which it was made, unless and until the Lendsr
shall have received payment in full in the currency in which the obligation or liability was
incurred and, to the extent that the amcunt of any such payment shall on actual
conversion into such currency fall short of such obligation or liability expressed in that
currency, the Lender shall have a further separate cause of action against the Assignor
and shall be entitied to enforce the security constituted by this Assignation to recover
the amount of the shortfall.

Unless otherwise prohibited by law, if more than one currency or currency unit are at
the same time recognised by the central bank of any country as the lawful currency of
that country, then:

() any reference in this Assignation to, and any obligations arising under this
Assignation in, the currency of that country shall be translated into, or paid in,
the currency or currency unit of that country designated by the Lender (after
consultation with the Assignor); and

{ii) any translation from one currency or currency unit to another shall be at the
official rate of exchange recognised by the central bank for the conversion of
that currency of currency unit info the other, rounded up or down by the Lender
{acting reasonably).
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(d) If a change in any currency of a country occurs, this Assignation will, to the extent the
Lender (acting reasonably and after consultation with the Assignor) specifies to be
necessary, be amended to comply with any generally accepted conventions and market
practice in the London interbank market and otherwise to reflect the change in currency.

9.8 Appropriation and suspense account

() Subject to clause 8.6(c), the Lender may appropriate all payments received in respect
of the Secured Liabilities in reduction of any part of those liabilities as it thinks fit.

{b) Any such appropriation shall cverride any appropriation by the Assignor.

{c) All monies received, recovered or realised by the Lender under this Assignation may at
the discretion of the Lender be credited to any suspense account for so long as the
Lender determines {with interest accruing thereon at such rate, if any, as the Lender
may determine for the account of the Assignor) without the Lender having any obligation
to apply such monies or any part of them in or towards the discharge of any of the
Secured Liabilities,

97 Payments

(a) All payments to be made by the Assignor in respect of this Assignation, shall be made
in immediately available funds to the credit of such account as the Lender may
designate. All such payments shall be mads free and clear of, and without any
deduction for, or on account of, any set-off or counterclaim or, except fo the extent
compelled by law, any deduction on account of any Taxes.

(b) Any demand, notification or certificate given by the Lender specifying amounts due and
payable under or in connection with any of the provisions of this Assignation shall, in
the absence of manifest error, be conclusive and binding on the Assignor.

0.8 Cosis and expenses

(a) Clause 15 (Costs and Expenses) of the Facility Agreement shall be incorporated herein
mutatis mutandis.

() The Assignor shall remburse the Lender in respect of all reasonable expenses,
including reasonable legal, valuation, accountancy and consultancy fees (and any vaiue
added or similar tax thereon) incurred by the Lender in connection with any actual or
proposed amendment, replacement, restatement or extension of, or any waiver or
consent under, this Assignation.

(<) The Assignor shall pay all present and future stamp, registration and similar taxes or
charges which may be payable, or determined to be payabie, in connection with the
execution, delivery, performance or enforcement of this Assignation or any judgment
given in connaction therewith and shall indemnify the Lender against any and all
fiabilities, including penalties with respect to, or resuiting from, its delay or omission to
pay any such stamp, registration and similar taxes or charges.

99 Assignation and transfer

The Lender may assigh or transfer all or any part of its rights under this Assignation in
accordance with and subject to the provisions of the Facility Agreement. The Assignor may not
assign, transfer, charge, make the subject of a trust or deal in any other manner with this
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Assignation or any of its rights under this Assignation or purport to do any of the same without
the prior written consent of the Lender.

Contingencies

If this Assignation is enforced at a time when no amounts are due to the Lender under the
Finance Documents (but st a time when amounts may become so due), the Lender may pay
the proceeds of any recoveries effected by it into a blocked suspense account.

Notices
Communications in writing

Any communication under this Assignation shall be made and given in accordance with the
terms of clause 29 (Notices) of the Facility Agreement.

Release
Release

Upon the expiry of the Security Period (but not otherwise) the Lender shall, at the request and
cost of the Assignor, take whatever action is necessary to re-assign, discharge or release
{without recourse or warranty) the Assigned Assets from the Security created by this
Assignation.

Reinstatement

Any release, discharge or settlement between the Assignor and the Lender shali be conditional
upon no security, disposition or payment to the Lender by the Assignor or any cther person
being void, set aside or ordered to be refunded pursuant t¢ any enactment or law relating to
liguidation, administration or insolvency or for any other reason whatsoever and if such condition
is not fulfilied the Assignor's liability under this Assignation shall continue and the Lender shall
be entitled to enforce this Assignation as if such release, discharge or settlement had not
occurred and any such payment had not been made.

Retention of Security

If any payment or realisation in respect of the Secured Liabilities is, in the Lendsr's reasonable
opinion, liable to be avoided or otherwise invalidated or adjusted by law, including any
enactment or rule of law relating to insclvency, the Lender shall be entitled to retain this
Assignation undischarged until the expiry of the period during which it may be challenged on
any such ground.

Avoidance of paymenis

The Lender's right to recover the Secured Liabilities in full shall not be affected or prejudiced by
any payment or realisation which is avoided or otherwise invalidated or adjusted by law,
including any enactment or rule of law relating to insolvancy, or by any release or discharge
given by the Lender on the faith of any such payment or realisation.
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12.7

General
Amendments and waivers

No variation to this Assignation shall be effactive unless made in writing and signed by or on
behalf of all the parties to this Assignation. A waiver given or consent granted by the Lender

~under this Assignation will be effective only if given in writing and then only in the instance and

for the purpose far which it is given,
Saverability

Each provision of this Assignation is severable and distinct from the others. If at any time any
provision of this Assignation is or becomes unlawful, invalid or unenforceable to any extent or
in any circumstances for any reason, it shall to that extent or in those circumstances be deemed
not to form part of this Assignation but (except to that extent or in those circumstances in the
case of that provision) the legality, vaiidity and enforceability of that and all other provisions of
this Assignation shall not be affected in any way.

iilegality

If any provision of this Assignation is found to be illegal, invalid or unenforceable in accordance
with clause 12.2 but would be legal, valid or enforceable if some part of the provision were
deleted, the provision in question shall apply with such modification(s) as may be necessary to
make it legal, valid or enforceahle.

Remedies and waivers

The failure or delay in exercising a right or remedy provided by this Assignation or by law does
not constitute a waiver of that (or any cther) right or remedy. No single or partial exercise, or
non-exercise or non-enforcement of any right or remedy provided by this Assignation or by law
prevents or restricts any further or other exercise or enforcement of that (or any other) right or
remedqy,

Exercise of discretion

Any right or power which may be exercised or any determination which may be made under this
Assignation by the Lender may be exercised or made in its absolute and unfettered discretion
and it shall not be obliged to give reasons therefore.

Rights cumulative

The Lender’s rights and remedies contained in this Assignation are cumulative and not exclusive
of any rights or remedies provided by law.

Delegation

The Lender may delegate, by power of attorney or in any other manner, to any person, any
right, power or discretion exercisable by it under this Assignation upon any terms (including
power to sub-delegate) which it may think fit. The Lender shall not be in any way liable or
responsible to the Assignor for any loss or liability arising from any act, default, omission or
misconduct on the part of any such delegate.
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12.8  Consent to registration

The Assignor consents to the registration of this Assignation and of any certificate referred to in
clause 9.7(b} (Payments) for preservation.

13 Governing law and jurisdiction
13.1  Governing law

This Assignation together with any non-contractual disputes or claims arising out of or in
connection with this Assignation shall in ail respects be governed by and interpreted in
accordance with Scots law.

13.2  Jurisdiction

(a) For the exclusive benefit of the Lender, the Assigrior irrevocably agrees that the courts
of Scotland are to have jurisdiction to settle any disputes which may arise out of or in
connection with this Assignation and that any proceedings may be brought in those
COourts.

[{a}] Nothing contained in this clause shall limit the right of the Lender to commence any
pracesdings against the Assignor in any other court of competent jurisdiction nor shali
the commencement of any proceedings against the Assignor in one or more
jurisdictions preclude the commencement of any proceedings in any cther jurisdiction,
whether concurrently or not.

{©) The Assignor irrevocably waives any objection which it may now or in the future have
to the laying of the venue of any proceedings in any court referred to in this clause and
any claim that those proceedings have been brought in an inconvenient or inappropriate
forum, and irevocably agrees that a judgment in any proceedings commenced in any
such court shall be conclusive and binding on it and may be enforced in the courts of
any other jurisdiction,

14 Counterparts and delivery
141  Counterpart execution

This Assignation may be executed in any number of counterparts and by the parties on separate
counterparts.

14.2  Delivery where Assignation is executed in counterpart
Where executed in counterpart:
{a) this Assignation shali not take effect until all of the counterparts have been delivered:;

[{2)] each counterpart will be heid as undelivered until the parties agree a date on which the
counterparts are to be treated as delivered: and

{c) the parties may choose to evidence the date of delivery of this Assignation by inserting
this on the front page of this Assignation.

aQ
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143  Delivery where Assignation is not executed in counterpart

If this Assignation is not executed in countsrparis, this Assignation shall be delivered on the
date ingerted on the front page of this Assignation or, if no such date is inserted, the date on
which the Assignor signed this Assignation.

14.4  Appointment of nominated person

The parties to this Assignation, in accordance with section 2(1) of the Legal Writings
{Counterparts and Delivery)(Scotland) Act 2015 (Counterparts Act), nominate Addleshaw
Goddard LLP to take delivery of all counterpants of this Assignation. The parties agree that the
provisions of section 2(3) of the Counterparts Act shall not apply to any counterpart of this
Assignation.

In witness whereof these presents consisting of this and Ehe_receding 14 pagess. and the schedule
annexed as relative hereto are executed by the garis pateias foilo ' ;

Subscribed for and on behalf of
15.08.2017 Limited

at Peahus

on % DEeeaki 2083

Slgnature of wutness

Full name ‘*E\‘Q:"RUWFQGM

)

Full Name

Address

410-18271705-4\322800 37 15



Subscribed for and on behalf of
Handelshanken, Filial af Svenska
Handelsbanken AB {publ), Sverige
at

on

in the presence of:

R A T R W R B T R R R A R RS N R AE AN R R A L

10-18271706-0322090-37

)
y
)
)
'}

18

Director/Secretary/Authorised Signatory

Full Name



This is the Schedule referred to in the foregeing Assignation in Security between 15.08.2017
Limited and Handeisbanken, Filial af Svenska Handelsbanken AB {publ), Sverige

Part 1 - The Agreements

1. Properly management services agreement between Gerald Eve LLP and 15.08.2017 Limited dated
23 and 24 November 2017,
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Part 2 - Form of Notice of Assignation for Agreements
[To be printed on the letterhead of the Assignor]

[name of counterparty]
[address of counterparty]

date]
Dear Sirs

Assignation (Assignation) dated [date of assignation] between 15.08.2017 Limited and
Handeisbanken, Filial af Svenska Handelsbanken AB (publ), Sverige (Lender) in respect of [insert
description of refevant agreement] (Agreement)

We refer to the Agreement. By this letter we give you notice that under the Assignation (a copy of which
i attached) we have assigned to the Lender, by way of security, all our rights, title, interest and benefit
in and to the Agreement.

Wa irrevocably instruct and authorise you io:

» comply with the terms of any written instructions raceivad by you from the Lender from time to
time relating to the Agreement, without notice or reference to, or further authority from, us and
without enguiring as to the justification or the validity of those instructions {including in relation
to the payment of any sums referred to in the Agreement);

. to pay all sums payable by you under the Agreement directly to our account at:
Bank:
Account number: &
Sort code:

or such other account as the Lender may specify from time to time.
° disclose information in relation to the Agreement to the Lender on request by the Lender.

Neither the Assignation nor this notice releases, discharges or otherwise affects your liability and
obligations in respect of the Agreement.

Subject to the above, you may continue to deal with us in relation to the Agreement until you receive
written notice to the contrary from the Lender. Thereafter, we will cease to have any right to deal with
you in relation to the Agreement and you must deal only with the Lender.

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Agreement without the prior written consent of the Lender.

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender.

Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions,
by sending the attached acknowledgement ic the Lender at Handelsbanken, Filial af Svenska
Handelsbanken AB (publ), Sverige Havneholmen 29, 1561 Copenhagen V, Denmark marked for the
attention of ¢, with a copy to us.
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This notice, and any dispute ar claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims), shall be governed by and construed in
accordance with Scots law,,

10-18271706-44322000.37 19




Part 3 - Form of Acknowledgement of Intimation for Agreements

[To be printed on the letterhead of the Counterparty]

Handelsbanken, Filial af Svenska Handelsbanken AB (publ), Sverige
Havneholmen 22

1561 Copenhagen V

Denmark

Attention: ¢
[date]

Dear Sirs

Security assignation (Assignation) dated [date of assignation] between 15.08.2017 Limited
{(Assignor) and Handelsbanken, Filial af Svenska Handelsbanken AB (pubi), Sverige {Lender) in
respect of [insert description of relevant agreement] (Agreement)

We confirm receipt from the Assignor of a natice {Notice) dated [date of notice] of an assignation, by
way of security, of all the Assignor's rights, title, interast and benefits in and to the Agreement.

We confirm that we accept the instructions and authorisations containad in the Notice and agree to
comply with the Notice and note that these instructions and authorisations cannot be revoked or varied
without the Lender's prior written consent.

This letter, and any dispute or claim arising out of or in connection with it or its subject matter or formation
(including non-contractual disputes or claims), shall be governed by and construed in accordance with
Scots law.

Yours faithfuily

[narhe of Cbunterpaﬁy]
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