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Registration of a Charge

Company name: BENTLEY DESIGNS INVESTMENTS LIMITED

Company number: 09996140
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Received for Electronic Filing: 03/01/2018

Details of Charge

Date of creation:  21/12/2017
Charge code: 0999 6140 0004
Persons entitled: HABIB BANK ZURICH PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

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: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9996140

Charge code: 0999 6140 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2017 and created by BENTLEY DESIGNS
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 3rd January 2018 .

Given at Companies House, Cardiff on 5th January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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-'_.'.._DATE 2!
: __.:-PARTIES L e
Sy -BENTLEY DESIGNS INVESTMENTS LIMITED a company. mcorporated and reglstered i
“oUTT L “England and Wales (reglstered number 09996140) whose' reglstered offrce is. at- Unrt1 Tera PR
S 1 Aurlol Dr|ve Greenford,. Mlddlesex UBS QTP (the Chargor) and . s

:;;3"' '_'(2'): - :.__.-HABIB BANK ZURICH PLC a company mcorporated and reglstered in. England and Wales_ Ll o
A “(registered ‘number 08864609) whose reglstered ofﬂce |s at Habrb House 42 Moorgate RIS
. London, ECZR GJJ (the Chargee) R R S PR

___:_:_'3:_'_'_IT IS AGREED | o
g _3_-_'.'DEFINITIONS AND INTERPRETATION '_ e
- 1 1 In this asagnment the followmg deﬂnltlons WI|| apply

P

: -Agreements : RS
Iany agreements speelﬂed m schedule 1

' -:5';_.'.Assets Sl . . T
o present and future property, revenues and nghts of every descnptlon

BT -'-.ASSIgl’Ied Assets : ' : R o
] B I PP the Agreements the Authonsatlons and the Collateral Instruments lncludmg |n each case

i (@) _the nght o demand and receive all monles whatsoever payable to or for |ts beneflt' : :
[ '_1'_._-under or ansrng from: any ofthem : RER s S

' (b)' 'aII remedres prowded for m any of them or- avallable at Iaw or in equ1ty in relatlon to."'.'_'_"'.:' '

o) __the rlght to compel performance of any of them and

; R "'j('_d) _"'_'_all other nghts mterests and beneflts whatsoever acorurng to or for the Chargors o L R
: TR ‘_;benefltarismg from any ofthem e I BRI e

togetherwrth the Proceeds o S

: -'Authorlsatlons o SRR D :
ol authorrsatrons (stetutory or otherwrse) held or requrred in connectlon W|th any Agreement S
g and aII nghts in conneotlon wrth them : : S

o ':'Buslness Day _ T S S
. any day (other than a Saturday, Sunday or publrc hollday) dunng WhICh clearlng banks tn the [
R _.'__C|ty of London are open for normal busrness Ll R TR R

PR RSP any actron proceedrng rrght cialm or demand of any nature whether actual or contrngent_-" SRR
-"__or otherwrse _ L : o . : S

}.T'Collateral Instruments S e e o o R
Lo gl othereontracts, guarantees mdemnltles undertaklngs appomtments warrantles bonds e
S T Sedurity Interests: and other documents in- conhection with-the: Development to which the
L S IChargor 1S a party; or which are |rr the Chargors favour or of whlch the Chargor {drrectly or
.-';mdlrectly) has the benefrt ' : e g : R

: :-Collectlons Accounts . el _
- has the mea”'ng leen to that term |n Clause 11 4 3



AT -'_the Companles Act2006

S _Default Interest
- the rate of 2% per annum above the lnterest Rate

o _'-any delegate agent attorney or trustee appolnted by the Chargee R

"Development . . o O . . . R R

~oothe development ofa’ dlstnbutlon unlt known a5 Unlt At and assor:iated works at Symmetry R
. Park; Akerman Street, Bicester, Oxon-as more: partlcularly described in the: building contract -
Y between DB Symmetry lelted and A&H Construotlon & Developrnents PLC dated 26 :
e ' ".-October2017 S _ I o . . . e
P R Event of Default - T

D SR has l:he meanlng glven to that term in the Faolllty Agreement

_...Faclllty Agreement _ ' : EERRERE BRI
T thefacility letter dated 13 July 2017 (and accepted by the partles thereto on or before 25 S
Cococnnon o nne s July 2017) and made: between 1) the Chargor (as ‘borrower) and (2) the Chargee (as_"-.__' S
Sy "-_lender) pursuant to. Whlch the Chargee has agreed l:o make. certaln facnltles avallable to the PR

: :-:'.'Flnance Documents : SRR
-has the meanlng glven to that term |n the Facmty Agreement

Sy -:Indemnlfled Party
B R et -.-.(a) theChargee

o {b) any Reoelver and/or

.'-:_'..(_C'): e any Delegate

- "':"_-and any of thelr offloers and employees

| "Insolvency Act
' "the Insolvency Act 1 986

B Interest Rate _' : R R
- has: the: meanlng glven to that term in the Faolllty Agreement

fy'Losses ' ' : : ' : ST

“any loss, cost, damage award charge penalty ﬂne expense or. any other llablllty whlch_ B
- any of the Indemnified Parties have incurred or suffered or may, directly or indirectly, incur - .00
S 'or suffer :ncludlng legal costs and any value added tax or. srmllar tax on any of those R

'{}LPA - g
S -the Law of Property Act 1925

B i'Party . :
a party to this asmgnment

o Proceeds : : :
_.-'-under or in conneotlon Wlth any Assngned Asset

C(dy -:_-'_'all present and future debts rentals royaltles fees VAT and monetary clalms due or--_-___ B

Lol T owing to the Chargor and all other amounits recoverable or receivable by the Chargor i
L e from other persons:or due. or owing to the Chargor (whether actual or contlngent and"' R R
B O LR :whetherarlsmg undercontract orin any othermannerwhatsoever) PR

i



TP RN - Eotb 'the benefrt of aII nghts and remedres of any nature relatrng to any of the foregorng' PR
S coeele s ineluding claims for damages and ‘other remedies for non- payment-of the same; all
T ST entitlements to intérest, negotrable instrurnents, ‘guarantees, - indemnities,- Security - o
.__-__-fnterests reservations of property rrghts nghts of tracmg and unpald vendors !rens_f-- .

: '.and srmrlarassocrated nghts and - o S : . RO

(f) _'.all proceeds of any of the foregorng, s e

Recelver S R B _ o
~any receiver,” manager or: recelver and manager appornted by the Chargee under thls
aesrgnment D . _ . -

S Secured Llabllrtles R : g : BRI
L 5, ol present and future obhgahons and- I|ah|l|t|es (Whether actual or: contmgent and whether_-
Lo s s owed” jointly or - severally or:gs pnncrpai guaranter 'surgty or_in any other: capacity o
ST whatsoever) of the Chargor to the Chargee under the: Finance Documents including any
- -obligations and liabilities of the Chargor fo third parties’ assngned novated or otherwise
-yested in the Chargee together with (i) all interest (mcludrng Default Interest); fees, costs; -
. __charges and " expenses ‘which -the Chargee may charge ar- lncur ‘under-the F|nance."-""
R S Documents; (n) all. oblrgatlons and - liabilities “arising - under or in: connectron with any. - o
% S reflnancrng ‘novation, refunding, deferral or extension of any obllgatlons or- Irabrlrtres under o
L “ 7 the Finance Documents; “and (i) any amounts which would be included in any of the above -
butfor any d|scharge non: provabihty, unenforceablhty gr non- allowabihty of the same in any PR
. insolvency or other proceedmgs provided that no. obligation -or liability shalt-be“included in- .
~ this definition of Secured Liabilities to the extent that; if it were so included, this assrgnment i
-_i_-".-.(or any part of |t) would " constitute - unIawfuI finangial- a55|stance wrthln the meamng of e
R -eectrons 678 and 680 of the Compames Act SEEDA : . R

s ﬁ'_.'Securlty Interest i : : U : : AU
- a mortgage, charge pledge trust assrgnment by way of securlty Iren hypothecatron or RS
- other encumbrarce, arrangement or security interest securing any obl|gat|on of any person- - -
- orany other: agreement or arrangement havmg & srmllar effect or any trtle retent|on nghts or L
o ;_set—off nghts created by agreement : - SN S g :

- .'-::""'-;Spot Rate of Exchange NI - S RPN
S on a particular day, the spot. rate of exchange of the Chargee for the purchase of the"_ e
o relevant currency-in the London forelgn exchange market W|th sterhng at or about 10 DOam' ER
' :.__'(London trme) on: such day, and S SRR : S . -
" . e -Thlrd Partles Act S
e : -the Contracts (Rrghts of Thrrd Partres) Act 1999
- ;'_ 12 : In thrs assrgnment a reference to _ | S
1 2 1 _'a clause or a sahedule is, unless otherwrse stated ‘a reference to a clause of A
. o __.oraschedule to, this asmgnment : L R T
: .-':;1:-2-2.-_--"-'-_f'.'_a paragraph is,. unlees othenmse stated a reference to a paragraph of a'---i-.i.’. Sl
o schedule;: S e AR
: T "1_,2.3' L a prowsron of Iaw rnc[udes a reference to that provrsron as replaced modmed;* = i
o oLt or re-enacted - from- time to- time: and any subordinate legislation ‘made under
e hat statutory provrsron from t|me to tlme |n each case whether before or after TR
L "'__;the date of this assrgnment R _ . e L
' s 124 .'-:a person mcludee any |nd|V|duaI f|rm company, corporatron government state_'-._." o
Sl arragency Cof state or any aseocrahon trust; joint - venture,” consomum or_.:':
i . partnershrp (whether or not havrng separate Iegal personallty) : e
O 25 3"Party" the "Chargor”, or the. "Chargee” shail be oonstrued 50 as to mclude_-’ o
S T T its successors in trtle permrtted assrgns and permrtted transferees




U426 “disposal’ includes any  sale; transfer, assignment grant, lease, licence,
S declaration - of trust or other disposal, whether Voluntary Qr. mvoluntary and S
o “dlspose will be. construed accordtngly L S e

127 a company shall be construed $0°as to mclude any company, corporatron or__'-_ S

e SRR _other body: corporate wherever and however rncorporated or establrshed

28 _-wntrng shall, subject to clause 24, 4, mclude any mode of reproducrng words in;
r? : g legible and non- transrtory form e e R

o i 129 ';_-"thls assrgnment or any provrsron of thrs assrgnment or’ any other agreement -

osh o document orinstrument 1§ to this assignment, that provision or that agreement, - :

e “document or- |nstrument as amended novated supplemented extended or T
L "_-'._.'reetated and o - SoRa R I
i _ '1 2 10 a tlme of day is a reference to London tlme _ :

2 T The schedulee form part of thls assrgnment and have the same effect as lf expressly set out

incthe body of this assrgnment and shall be mterpreted and construed as though they were o i
- setoutin this: assrgnment : o ; L

' 14 "The contents table and. headmgs in th|s assrgnment are for convenrence only and do not":-”-"i':
co o affect the mterpretatlon or construction of this assrgnment S o - _
- _:1_._'5_' g Words 1mport|ng the smgular lnclude the plural and Vlce versa and words |mport|ng a gender': i o
___mc[udeeverygender L R PR o
3f'1'QC’_S_."'__'..'__'_.'._';The words "other", "|nclude" "mcludlng and in partlcular" do not llmlt the generalrty of any':'
S precedmg ‘words. and any words which follow themn shall not be construed as being limited in
- scope to the same class as the precedlng WOl’dS where a wrder constructmn is possrble '

:.1'.7__ g and sterlmg denotes lawful currency of the Umted Klngdom
2 :_-COVENANT TOPAY . | Sl s |
'_The Chargor covenan_ts wrth the Chargee that it wrlI pay or drscharge on demand the_ L
Soh __Secured Llabllltles RPN, e T L
... 3 . ASSIGNMENT | | | |
Lo 31 lmrnedlately followrng an Event of Default as. a contrnurng secunty for the payment of the”f R o
o Secured Liabilities; the Chargorshall ‘with full title guarantee assign. absolutely {subjecttoa Con
L proviso: for. reasagnment onirrevocable dlscharge in full of the' Secured Liabilities). in favour

- of the Chargee: al the rlghts ftle, mterest and beneflt of the Chargor in. and tothe Assrgned*- S
"-'_::Assets ; . : R : : A

; 32 'Followmg an Event of Default the Ghargor will promptly execute and dellver to each other_ S
e - party to’ the Agreements a notice substantially.in the form set out in'part | of schedule 2 and -
- shall use best endeavours to procure that the Chargee receives-an acknowledgement from i
- gach such party. substantlally in ther form set out in. part II of schedule 2 : -

: ._"CLAWBACK

< e A ;-"'Any release dlscharge reassrgnment or settlement between the Chargor and the Chargee_ el
S _._'shall be deemed conditional “upen no payment or Securlty Interest received by the Chargee =0
in respect of the ‘Secured Liabilities being avoided, reduced or ordered to be refunded -~ oo
- pursuant to-any. law. relatrng toinsclvency, - bankruptcy winding-up, - admlnrstration or
".;_'.-reoervershrp and, notwrthstandlng ‘any such release, drscharge reassignment or settlement .
e the Chargee shall be entitled to recover the value or amount of 'such Security Interest or- R
B B TR '_.payment from the Chargor asif: such release drscharge or settlement had not occurred.

A2 '_'If any- clatm of the kind referred to i clause 4.1 is made agatnst the Chargee under_j.ﬁ-_- o
SR -rnsolvency laws; the: Chargee may’ agree the clalm or ‘seitle it on any terms it chooses'-.-.‘_ AT
L without asking for the' Chargor's agreement.- If the Chargee does agree or settle the claim,
o the Chargor will be liable under this- assrgnment as'if ‘a court order had been made
- containing the terms the Chargee has agreed The: Chargor witl be responsrble for aIl costs - -
S and expenses the Chargee proper]y |ncurs defendlng such a olalm S L



5 WAIVER 0|= RIGHTS

/‘1 _ '5.:1_'__ '_:.The obllgatlons of the Chargor under thls assrgnmentwnl not be affected by A
B ' e '__5._1..1 o any tlme waiver or consent granted to or- composmon wrth the Chargoror any
P AR '___otherperson '_ S I S _
5120 any mcapaclty or lack of power authonty or. Iegal personallty of or change i
L Lo the members or status ‘of the Chargor or any other person or any defectwe or'_'.
P R "exoesswe exercise of the Chargors powers or authorlty : :
: ' 543 Lany amendment novatlon supplement “extension, restatement (hciweyer' S

. j'_-fundamental and whether or net-more. onerous) termlnatlon Qr. replacement of i
U the Secured Liabilities or: -any document; guarantee or. Security Interest related =~
o the Secured Llabl|ltles including-any change in-the purpose of, any extension .
~of or increase in any facility. or the addition: of any new facrlrty or other:.-' =

B ;:"___document guarantee or Securltylnterest i e Lo _
514 any unenforceabrhty rllegahty mvahdrty rrregulanty or frustrat|on of any :
i obligation (actual or purported) ‘of any. person under this aSS|gnment orany.
- other document, guarantee or Secunty Interest held |n connectlon W|th the-;- S
- : e R '-SecuredLlabmtres i _ T e
0 -";': g i _:'5:..1.'5_3 ' _'._3_jany mselvency, bankruptcy, llquldatlon admm[stratlon wrndlng up dISSD|utIOﬂ L
S i limitation, dlsab|l|ty, the discharge by operation of law . or any srmrlar S
S -'proceedmgs in respect of the Chargor or any other person or. e
s 5‘16 _-:_-_-_-'._-any other act, ‘omission or crrcumetance whrch but for thls prowsmn mrght_' S
DOTEIE "".3-operate to‘exoneérate or. discharge  the. Chargor or otherwrse reduce or_ R
PR L extrngursh its Irabrlrty under this- assrgnment i SRR S
e __.'_CONTINUING SECURITY. CHARGEES PROTECTIONS e _ S
L8 This assighment shall remain. in full force and ‘effect: as a contrnulng securrty until the-:; SR
Lo Chargee: shall have certlfled in wrltlng that the: Secured Liabilities have: been drscharged e
_ _ : --"_'_ifull and the Chargee may make one or more: demands under thls asagnment G
: :; E B.2 '_j:_ Th|s asmgnment shall be in’ add|t|on to, and W|thout preJud|ce to and shatl not merge wrth T
S oo any other right, remedy, guarantee or Securlty Interest which the Chargee may at any time- L
“--hold"in respect of any of the. Secured Llabrlrtles and thrs aSS|gnment may be enforced
_-wrthoutthe Chargee flrsthavmg : S PO PPN
| ":'621 - recourse to any other rrght remedy, guarantee or. Secunty Interest held or' L
8 B S -r..-avallabletoﬂ s M
U220 e take action or obtarn Judgment in any court agalnst the Chargor or any ether oes
823 -'-_to make or: frle any clalm ina bankruptcy Ilqurdatron admlnrstratron orﬁ
P -_"'|nsolvency of the Chargor orany other person; or - _' L "
PR '6.2;4- 1o make. demand enforce or. seek to enforce any clalm rlght or remedy agamst. R
s L Sl the Chargororany other person. " .. . L
R NEGATIVE PLEDGE e S
S The Chargor ‘covenants with- the' Chargee that durlng the contmuance of the Secunty--_--‘__ i
i “Interest created by thls assrgnment |t shall not wrthout the prlor wrrtten consent of the.' S
L -_3;_'Chargee Sl BRNRE BTN S DI e :
] 74 create, purport to create or permrt to 5ubsrst any Secunty Interest upon any of the Assrgned_‘ e
: ' -"-_:'__'_Assets or T o : e o _ S
o L ';7.’2_:_.--' '-"'sell transfer Iease Ilcence Iend,’ part poseesswn wrth grant any. mterest in. or otherwrse- o
. S "dlspese of, whether by & single transaction or a number of transactlons and whether related:_ e
o :.lor not the whote of any part of the Assrgned Assets B S SN B




g FURTHER ASSURANCE AND POWER OF ATTORNEY
\ ::.8.1_.":; Further assurance e T -
S : 81 1 _ The. Chargor shall promptly do aII such acts or ex_ecute Al such documents s
5 (including . assignments, - -transfers,  morigages, - charges, - notices ~and~

f"_;mstructions) as the: Chargee may. reasonably spemfy {and-in. such form as the'_'_';' o
. Chargee may. reasonably requlre in favour of the Chargee or its nominee(s)) s

B T R .(a)___-_"j.to perfect the Security Interestcreated or intended to be created under or_'
T T '__-.ewdenced by this - assignment {(which may- include. the execution of @~ [
~.©mortgage, charge, asmgnment or other Security Interest over all or any =

oL of the assets which: are, or are-intended ‘to be, the subject of this:

e -'assrgnment) oi for the exercise of any rights, powers and remedies of the oo
Chargee pI’OVIded by fold pursuant to the Flnanoe Documents or by law; BRSNS

;.3 T AR PR UUHI £ o) SURE (s confer on’ the Chargee a. Secunty Interest - over any property and'j-';"_-'_- L
LTI s gssets of the Charger located in-any jurisdiction equivalent or similair to
~ .the’ Security Interest mtended to be. conferred by or. pursuant to thls'_
.'..a55|gnment and/or sl I
et {e) j-to facllltate the reahsahon of the assets whlch are or are mtended to be S
the subject of this asslgnment BRI . T B

82 ZThe Chargor shall take all such’ actron as is. avaulabie to rt (mcludmg maklng ail
SRS _f|I|ngs and: reglstratlons) ‘as may be necessary for the purpose of the' creation,

S 'perfectlon protec’non ar- mamtenance of any Secunty Interest conferred or

“rintended - to be- conferred on the Chargee by ar. pursuant to: the Fmance'_

BRI _ SN _Documents
g 82 Power ofattorney R S - _ o _
o 8._2_.1_ B The Chargor by way of secunty urevocably appolnts the Chargee and any .

- . Receiver.or Delegate (in writing under hand signed by an officer of the Chargee. - o
oo any Receiver of Delegate) Severally to be its” agents and attorneys in: |ts'_'-:__ RO
Ry nameandonltsbehalfto e e T _
Sy '._(-a'::)_._ __:ﬁdo aII thmgs whlch the Chargor may be redurred to do under th|s-'. s
S S L ___assrgnment IR : - R B
(b) : srgn execute (usmg the company seal where appropnate) dellver and:' Sl S
e ptherwise perfect any Security Interest required to be srgned or executed;'_- R
. _:_pursuant to the terms of thts assrgnment and R . Sl

R e (e} sigh, execute (usmg the company seal where appropnate) dellv'er and-'_._ B
PRt Sl complete any deeds, instruments or other documents and to doall acts o

oo and: thrngs which may. be requured by the Chargee or any Receiver or_': S

- Delegate in the exgrcise of any of their powers under this: asmgnment or

o to perfect or vest in the Chargee; any Receiver or Delegate, its nominees

- or any purchaser, title to any Assighed Assets or which they may deem

o _expedrent in connection WIth the gettlng |n d!sposal or real:sahon of any o

'ASSIgned Assets RN » :

' 822 "Each agent and’ attorney may appomt a substntute or de!egate his. authorlty -
S S The Chargor ratifies and conﬂrms (and agrees 1o ratlfy and. confirmj: anythmg_g”
~which an attomey does under. the power of attorney conferred by clause 8 2 1.

g '_'REPRESENTATIONS AND WARRANTIES

g T The Chargor represents and warrants to the Chargee that
= :_-_'91 1 Status~ | e

i ..'_(_a)-. itis'a hmlted company duly orgamsed vahdly ex|st|ng and reglstered_'-_
o ) L R _under the relevant Iaws of |t53unsd|ct|on of mcorporatlon R

fwf R o (fb’_)'_.‘- it has the power to own |ts assets and carry on. |ts busmess as |t is belng s
e ;_-_'_conducted . : : - N RN



S 9.-}1-2{--':_.'{;'.'Authorlty s
' s empowered to enter rnto and perform |ts obhgahons contamed n: thls S
rassignment and-has taken all hecessary action to authorise the execution,
~delivery and performance-of this. assrgnment to créate the Securlty Interest to
U be constituted by this assrgnment and to observe and perform |ts obllgatlens“ R
--_._j-.ﬁunderthls assrgnment L . : S S

, "3_: 913 '_ :-_ Bmdlng obllgatlons _ Cm : ST
' ' B e e '__:.-__._the ‘obligations expressed to be aeeumed by it Jn th|s asmgnment are Iegal
IR _-_valld binding. and entorceable ebhgatlens _ - i I
93._'1".4:_ Non-confllct wuth other obllgatlona e L
ST e ey entry into: and performance by it of, and the transactrons contemp]ated by i R N
YL e g assrgnment and the granting of this: assrgnment and Secunty 1nterest S
T -"-'_._constrtuted by this assrgnmentdo ot and w1l| not conflrct WIth ' R

S (@) any Iaw or regulatron appllcable to |t
(b) : _lts Const|tut|onai documents or '

e e _'-.j'_""_('(i}; '_..'.any agreement or. mstrument blndlng upon- |t or any of |ts assets or_' e
SR constitute @ defauit or termination event (however descnbed) under any" :
L T e suchagreementorlnstrument : - : o g
' 81s 'Entlreagreement ' '_ - R S
U the counterparts and rnstruments o other documents compnsrng the__.g'-_:':: o
SO TR e Agreamients”as. provided to” the Chargee before the: date of this assignment "~ =
Sy e evidenee all terms of the Agreements, and there are ng: other documents; - S
i L _-_agreements of arrangements that: rnay affect the operatlon or enforceabrllty of' .
'.any Assrgned Asset : e R . L

' 9."1.6-._ o Enforceablllty S N _
U ne ASS|gned Asset s vord v0|dable or otheruwse unenforceable and no S
- Security Interest expressed to be created by this assrgnment is liable to be

- "'._:aV0|ded or. othervwse set-asrde SO the Irqwdatlon or admlnrstratmn ef the
- -Chargor or otherwrse i : S

Rt 917 _'.'_".'_'_"Authonty to assngn | | s .
o .."_.'It is entltled as agamst the other partres to the Agreements and each of them toz- S
oenter into ‘and effect this: aSS|gnment and any consents to and. approvals of this " R
~oassignment: Wthh are. requrred have been obtarned prror to the date of thls._.
_-"asagnment . e _ e

i 918" '_ '__'No step i R S -
L ;'|t has not exercreed any rrghts of step |n under any of the Agreements

S ' R i Lot has not granted any walver of rlghts not- any allowance of tlme fnor any-"' e
- forbearance or forgiveness |n orin: respect of any matter of thrng concernmg.:
TR "-'-any of the Agreements R S PR SR
S 9440 Novariation: S . o
BT has not varied, departed from or attered the terms or oondltrons of any of the'- S
L '.Agreements and no: such Varlatlon or departure IS contemplatec! : :
9111 : '_.-No claim: _' S L i
S - has not made any clarm under any of the Agreements whether in rellance on' .
ST the ebllgatlons in_any of the Agreements or in respect of any- breach-of any of ~ "
e _-"_"._-the Agreements and has not received or. acknowtedged notice of any adverse o
SR o claim by any person in reep_ec_t _of_t_he Assigried Assets or _any__l_n_terest |n_them__ L



:/.‘\ :

T The Chargor makes the representatlons and warrantles set oufin- clause 9 1 on the date of R

- this assrgnment and; ‘other than that set out in clause 9.1.13(a), they are deemed to be_._- o
- repeated on each day dunng the centlnuance of the Secunty tnterest constltuted by this

T
S not to make or agree to any matenai vanahon cancellahcn wanrer or termlnatton of any an- _j-3
SR _fEAs&gned Asset Oor. compromise. or settle any claim:in-. relation to.the Asmgned Assets or.

- release any party to the Agreements from: any of its ohligations in.respect of the Assrgned'.g el
- Assets or waive any breach of the same or any of the Chargor's rights under the Asmgned DR
'Assets except as (ln any such case) otherW|se approved by the Chargee ; B

7 notat any time exercise any nght or power conferred on it (or by wrtue of thls assrgnment L

g 12 o Due performance and no breach

o -'(a)._ it has fuIIy and duly performed all duties and undertakmgs falllng 16 be".z- L

iperfermed by it under.the: Agreements prior. to'and up- to the. date of this "
oo assignment and is not in breach of any of rts obhgahons under the '
o -Agreements RERRE SR : L S

| {b) " '_'nothtng has occurred Wthh is or would constltute an- event of default o

: j.;(howsoever descnbed) under -any Agreement. or other document or

agreement . comprising the- Assigned Assets or - which wolild entitle a -~ o
~.party to such Assrgned Asset to termmate or rescrnd such Asmgned_'. .

o - Asset

| 9113 .'NO Securlty

s '('_E?J_':_ _ :t is the sole Iegel and beneﬂc]al owner of the Assrgned Assets and
'_'(b) the Asstgned Assets are free from any Secunty Interest '

Matters represented

i -_assrgnment

: - -."not|fy the Chargee of any breach ofan ASS|gned Asset by the Charger ora ceunterparty and
- furnish to. the -Chargee all particulars relating’ thereto available to. them and mform the3
Chargee of the steps taken of proposed to be taken by way of compllance L i

-' : '.-GENERAL COVENANTS OF THE CHARGOR

e ::' - _-The Chargor hereby covenants w;th the Chargee that lt erI

e “relation” to the Assigned - Assets procure and ma|nta|n in effect aII approvals SRR

g -'authorlsatmns consents aiid. regrstratlens necessary. or appropnate and compty with all s
o _obhgatlons under any present-or. future statute; regulation; order-and- instrument or under: ol

- -any by-laws, regulatlons or. reguirements of ‘any conipetent authority ‘or other approvals, BT

- licences or ‘consents and, -if- requested by the Chargee, produce to’ the Chargee “within 14

~"days of receipt of the same,” every material notice, .order or “proposal given: or made in:

relation to the Assigned Assets by any competent authority and sither cormiply: with' the same;’:':'_
©.-or make such objectlons and representatlons agalnst the same as. the Chergee may reqture'-

Authorlsatrons and statutes

or approve

':Notlfy breach =

No varlatlon or walver

.Exerclse of rrghts

R on'the Charges) by the "Assigned Assets in any manner which the Chargee believes is.

- adverse to the interests of the Chargee under the Finance Documents and to exercise any - : - .
-~ such. right of power in the manner directed by the Chargee and attow |ts name to be used as"'- i
.:-and when requrred by the Chargee for these purposes S S



S ':' 1072 promptly followmg the ass@nment pursuant to clause 3 'l or.. |f Iater promptly'___ o .

: -"'.';'1_01.;?;3_3.- ':.'-':'_--'promptly followmg request by the Chargee prowde the Chargee wrth such o

¥
g
1

G

L : 10 5. 1 at aII tlmes observe and perform all lts obllgatlons under the ASSIgned Assets::ﬂ : g

: Performance of obhgatrons

: 'Assets of therr respectlve obhgatlons under the Asslgned Assets

71052 - remain liable to- perform the obligations assumied by it in respect of the'.'_-...._.__.-i
St Assigned Ass_ets a_nd_th_e _C_ha_rgee shall be under- no_ob__llg_a_tlon of any. kind -
_ "‘whatsoever or be under any liability whatsoever .in relation to the Assigned = .. -~
- Assets by reason-of this assighment of as a result of the Chargor failing to~ -7
- observe; perform or futfil any of its obllgatrons or: Ilabllltles under any Flnance -

_ o Document orin respect of any ASS|gned Asset
Preservatlon of Asmgned Assets o S

_' ' not do or permlt to: be done any act or th:ng Wh|ch would or mrght deprecuate Jeopardlse or: S
e otherwise prejudice the Security Interest held by the Chargee or diminish the value of any oo
o Assrgned Asset or the effectrveness of the Securlty Interest created by this asmgnment D

: Deposrt of documents and prowsron of |nformat|on

: _;1071 ﬁunless the Chargee otherwrse conflrms -in. wntlng,. promptly, followmg the
S assrgnment pursuant to clause 3.1, ~deposit with the Chargee-all- Agreements -

: ~Cand all certlflcates deeds and documents of title relatlng 10 the Assugned
o Assets; ' S S ;

--on receipt of the same, provide the' Chargee with a copy of any report, notices,

circulars, - accounts, invoice, - certificate, valuation, - variation . notice, order_

e .'_dlrectlon permssron “or-other communlcahon recewed in respect of ‘or |n
-connechon with any of the Agreements and : "

soother: mformat:cn as the. Chargee may request rn relatlon to the Assngned.':-'.
. _-'Assets L S : S . - '
?_Psoceeos '

_ _._The Chargee hereby appolnts wrth effect from the asslgnment pursuant to clause 3 1 the._ S
- Chargor as agent of the Chargee for the purposes of : : S '

".'_'..311 1 1 admmlstenng and collectlng all Proceeds and

S 1112 _"_'at the. Chargors own expense takmg such enforcement actlon and Iegal o R
Lol pther proceedmgs as: may be necessary or as’ the Chargee may requtre for

SRR - collection of: Proceeds -

. '._.'.'|n each case for the beneflt of the Chargee and in- accordance with any dlrectlons glven by-'f L
' the Chargee from tlme to trme and the Chargor hereby accepts such appolntment : R

'The Chargee may termlnate any agency apponntment under clause 1'1 1 at any tlme

'appolnted

'__'The Chargor hereby covenants and undertakes

| "-5-1.1._4.1_ o .W|thout prejudlce to clause 7 but in addltlon to the restnctlons in that clause :
ST ot without the. prior written. consent of the Chargee to exercise (or. aliow any oo

"""-'_'other person to exercise): set- otf against any Proceeds: nor-to sell; assign,

~charge, factor -or dlscount or |n any other manner deal W|th any ‘of thef '

Proceeds; .

e 1142 not to extend the due date for payment of any Proceeds nor to waive any rlght-:-_"_-._-'-'_._'_- = o
B R o) recovery or-do or omrt to do anythlng Wthh may delay or prejudlce recovery'- SRR

o of any Proceeds :

For as long as the agency in"clause 11.1-continues, the Chargor WI|| not’ ho!d |tself outto
- third partles as egent of- the Chargee other than for the purposes for whrch it has been*'_.: i



R R I e RN if requested by the Chargee to open such bank accounts (mcludmg separate'_- L
e e designated accounts, blocked accounts or. trust accounts) in the name ofthe 0
el : Lo Chargor with such ‘mandates as the Chargee may specify (such account(s). .=~

" together with all additions to or renewals or replacements of such accounts (in'.
" whatever currency) being the Collections Accounts) and fo procure thatall-
__"-momes which ‘it may -receive 'in respect of the Procesds are paid into such -
._;.Collectlons Accounts. ‘as the Chargee may.: specrfy from. time to time and
" pending such- payment to hold all-such monies so- received upon trust forthe
- Chargee and: only ~deal -with' the “monies in any Collections Account in. -~ ..
-0 laccordance. with the wrltten directions of the Chargee from:time to time (subject.;.'_ R
e only to such rlghts as the bank at WhICh the account is held may have) and '

po

11.4.4 "_.where any Collectlons Account is not mamtalned W|th the Chargee delwer to"_ I
RRR L oo the ‘bank with which the relevant Collections Account s malntalned anotice to
g LT T that bamk and proctire that that bank has srgned and dellvered to the Chargee a
: ol etter of ‘@cknowledgement of siich not|ce in each case. |n form and content. ST

: facceptable tothe Chargee L : o RETER

B 5 TS The Chargor will not attempt or be entltled to WIthdraw (or dlrect any transfer of) all or any_ R
el partof the: monles in the Collectlons Accounts without “the ‘prior: wntten consent of the o0
S 'Chargee and the Chargee shall be: entitled in its absolute. dlscretlon to refusé to permit any-' S
Sy sueh ‘withdrawal or transfer. - If there shall from time to time be any credit balance on any et
Ll cother account” of the - Chargor: with the Chargee ‘into which any  Proceeds are paid-or . o
_ transferred the Chargee shall:be entltled in’its ebsolute discretion to refuse to- permtt Such ™
o credrt balance to be utilised or withdrawn by the Chargor (whether in whole or |n part) for S0 R
: Iong as any of the. Secured L|ab|I|tres are outstandlng : R g o Lo

118 The Chargor will deliver to the Chargee such mformatlon asto the amount and nature of. the'_ o _-;f_.; i
s -.-'-_'.'_Proceeds as the Chargee may from tirme to time reasonably requrre taklng lnto account the B
~requirements of the Finance: Documents . : SR . SR

12 ENFORCEMENT OF SECURITY

CT24  The ‘security created by this assrgnment becomes |mmed|ately enforceable on an Event Cof
Co o Default occurrlng and the Chargee may |n |ts absoiute drscret|on enforce a[[ or any part of it
-.'-_"asrtseesfl T : : R _ o

S22 -.The power of sale and other powers sechon 101 LPA confers (as vaned or extended by th|s" o
T assigament) shall arise on and be ‘exercisable without further notice: immediately-after the -
- assignment pursuant to- clause 31, Sections 93 and 103 LPA do noet apply to the securlty-' S
- constituted by this- assngnment S L i .

B fc '.--REDEMPTION OF PRIOR SECURITY

: When the securlty created by this’ a55|gnment has become enforceable the Chargee may, e
“atthe sole cost of the Chargor (payable to the Chargee an demand) ' : : R

' ':13 1 1 '_-_redeem any prlor Secunty Interest over any Asagned Asset andror
_ e 13,1_.2_ o procure the transfer of that Securlty Interest to |tself and/or i : _
: 8 1313 S 'settle and pass the- accounts ofanyr pnor mortgagee chargee or encumbrancer- S

-whrch once 80 settled and passed Wlll be final and blndmg on the Chargor

c .A[I money the Chargee pays o that prior mortgagee chargee or encumbrancer under those' o
: _';__accounts WI|| form part bf the Secured Llabl|ltles o L

g __1'4_,';}_-}'_:__ APPOINTMENT AND POWERS OF RECEIVER

Lol *_14_.'1-._-1 When the secunty created by thls assrgnment becomes enforceable oF lf the Chargor sof- o
el : ._requests by ertten notrce at: any t|me the Chargee (or any Delegate on lts behalf) may

L .'_14 117 appomt any person to be a Recewer of the Assrgned Assets and/or SR

14 1, 2 - exercise all or any of the powers and remedres of a mortgagee in respect of S :
the Assrgned Assets S . Sl - SR SRR




TR 142 -.'The Chargee may remove. any Recelver appomted by |t and appomt a new Recelyer in h|s C L
s place. i there is mare than one Receiver; they will have: powerto act rndrvrdually (unless the = S
S T deeds or other lnstruments appomtlng them say othenvlse) . S

' 143 . Any Recelver vvtl] have the following . powers as well as the powers conferred by the LPA I
S and, although heis not-an- ‘administrative receiver, by schedule 1 of the Insolvency Act (but'.. R
wrthout any of the restncttons lmposed on the exercise of those: powers by those statutes) s

14 3 1 'the same powers to do or fo. omlt fo do |n the name of - and on behalf of the" BRO
: o 'Chargor ‘anything: which the- Chargor itself could have ‘done aor omltted to do. .
_wrth the Assugned Assets if they were not: the subJect of thls asmgnment '

C1432 to take possession of, Gollect and get in the A55|gned Assets and/or income |n'-": e
SO respect s OfWthh he was appomted - L R RIS
| 1433 ..-_'to manage the Asslgned Assets and the busrness of the Chargor
'_"_3__'.3.1'4.'.3_,4.:_:5 o redeem any Seounty lnterest s = : -
e _ _1'21.3:.5_ ; to- borrow or raise any money and secure the payment of any money in pnonty'. .

~ 1o the Secured Liabilities for the exercise of his- powers and/or defraylng any'_': : :
R _ -__:_costs or liabilities |ncurred by him'in such exermse _' : R L
1'4_'}';3;:6 < to alter, develop complete construct refurblsh or repalr any bmldlng or Iand ln
Sl _-_’-.connectron with- any Assigried Asset s S P :
1437 - to complete’ or agree to the” completlon or undertaklng (wrth' 'orvvltho'ut*_'-__:}:..'::"-' R
o _-".-_'modlflcatlon) of any prOJect in-which: the: Chargor -is. interested before his. = o
L appointment, “being -a - project for the alteratlon development completlon RIRRP
L e construchon refurb|shment or repa|r of- any burldmg or land in connectton wrthf._
' S 1438 -to sell or agree to dlspose of the Asslgned Assets over WhICh he was appomted e ' e
et without bemg limited by-any restriction section 103 or 109 LPA imposes and for o0
s -_that purpose, - “to: enter |nto covenants ‘and. other contractual obl|gat|ons |n ‘the oo
'-'name of, and to blnd the Chargor R ST NS .

i _-_'_14'7'3.9 to: leaso make agreements for leases accept surrenders of leases and grant' SR
SR ~.-options. as the Chargee consrders suitable and wrthout the need to comply wrth RN
' any of the terrns of sectlons 99 and 100 LPA ' L DO g

: .: 14310 P “to take any proceedlngs in the name of the Chargor or otherwrse in respect of S
T _the Asmgned Assets mcludmg proceedmgs for reoovery of arrears on h|s-"'
o _apporntment : e S T
ah Snn -"14'.'3;"_1'_1 o forinsure, and renew any lnsurances over the Assrgned Assets he CDI‘ISldEJ’S
B TR -ono o suitable, or as’ the Chargee drrects o ST R . S
1431200 to appomt and’ employ managers offlcers and workmen and engage."_ o
T professional ad\nsers he- con5|ders surtable includlng power to employ his.
i SR -_.':partnersandfrrm S _ S s S
(5 IR R 14313 to agree any’ arrangement or’ compromlse he consrders surtable and to do aII_ R
i e oo other things incidental or. conduolve to any other poWer vested ln h|m to realrse- S
~the Assrgned Assets ' : . _ o RRURE

144 _.In maklng any: dlsposal the- Receiver, the Chargee or any Delegate may accept as'-_- S
S0 consideration, cash, shares; loan ‘capital or other Assets on any terms he may agree. Any. oo
" contract for dlsposal may. contain conditions: excludlng or restnctlng the personal llablllty of o
-;-'the Recelver the Chargee and any Delegate S PRSI S

o '14:;-5 __'..-Any Recewer will be the agent of the Chargor and the Chargor wrll be solely responsrble for e i
S "_-"'.'hrs acts and defaults and for: hlS remuneration. S R
_j 146 Any Recelver wilt be entrtled to remuneration - for. hls ser\nces at a rate to be flxed by"' '

sy i '_.".agreement between him and the Chargee {or falllng agreement to be ftxed by the Chargee) S
R w:thoutthe Iirmts contarned in sechon 109 LF’A ; R o

et




147 ._'Only meney actually pald by a Recelver to the Chargee in- satlsfaotron or drscharge of the T

Hg _:_ g 0 Secured Liabilities may be. applled by the Charges in sat|sfact|on of the Secured L:abllltles e
' S48 "_'-'-'Nelther the Chargee ner any Recelver or Delegate W|Il be Ilable ' o
o ;'.__1481 _f-"fln respect oftheAsmgned Assets or o _ o :
s 14, 8 2 “for any loss or damage which: arlses out of the exercise or the attempted or o
S S [ .purported exerorse of,or the failure to’ exercise-any of, their respective powers, " .~
Y <o unless i the loss -or damage |s caused by hls gross negllgence or: wnful-'__ R
T ':-’_.mlsconduct S : S s R
. 149 Nelther the Chargee nor: any Recelver ar Delegate must take any partloular actlon in relatlon e

SRR (o the Proceeds. Neither will be llable to the Chargor for the manner n whlch he deals W|th""-.'_'
"o orfails to! dealwnth the Proceeds : - i o

s = : ""_.14'-.10'_"' i Wlthout prejudlce to the generallty of clause 148 entry mto possesswn ef the Assrgned':

‘mortgagee in possession. If the" Chargee or - any: Receiver -or- Delegate enters into
L possession of the Asslgned Assets he- may at any tlme at hls dlscretlon go outof .
S ;.’;.pOSSESSlOﬂ S ST e
44100 All or any: of the pewers whlch are conferred by this assngnment ona Recewer may be RS
- exercised by the Chargee or any Delegate wrthout flrst appomtmg a Recetver or desplte the A
L . appomtmentefany Recelver . Sy S -
o 1_4_.-'1_2'_'_' : _Except to the: extent provrded by law an meolvency event for any Chargor WI|| net affect any s
Lo _ofthe powers described in clauses 14. 3to 14 11 : SRR SO

o :3.5:_ 141 3 _No person deallng W|th the Chargee or anyr Recelver or Delegate need .
R 14 131 g enquwe whetherthe right. - S o =
e '_ o '.(a) -of the Chargee to appomta Recerver or Delegate or _ S _
: -(b) Cof any person te exercnse any of the powers conferred by thlS s P
SR, asmgnment o o B R
has arisen or become exercrsable by the Chargee or any Reeelver or Delegate o

e .14_.1'3'.2.'-' be Concerned with notice to the contrary or with the proprlety of the exercise or:._ Sl
S v purported exercise of any of those powers. The title of such a buyer -and the
- position-of such a person. Wl[| not be lmpeaohable by reference to any of the L
S . above matters. - _' R _ : : R
- e "'APPLICATION OF PROCEEDS L G e
'--15._31 _ AN momes reoelved by the Chargee or any Recelver or Delegate appomted under thlS:._ S
R assrgnment shall (subjeot to the rights and claims of any: person having a Securlty lnterest_
© o ranking in pnorlty to the Securlty Interest constltuted by this assrgnment) be applued ll't the Lo
R ____fellowmg order _ S o : _ R S

E

R - ‘151 1 i payment of the costs charges and expenses. of and mcrdental o the'-i"-'_'-_ o
R T B -appomtment of the Recelver and the payment of hlS remuneratlon B
s SRR : .1_'5_._1'.12_ S in payment and dlscharge of any liabilities lncurred by the Receiver o_n behalf of'._' S

-~ the Chargor in the'exercise of any of the powers of the Recelver

1513 in prowdmg for the matters (other than' the rernunerahon of the Ftecewer)
TR '-'-'_'speclfled in the first’ three paragraphs of sectlon 109(8) LPA P R

i .-'t 51, 4 inor towards the satlsfactlon of the Secured Llabllltles and
E "l 5.1 5 '. any eurplus Shall be pald to any other person entltled to lt

152 _. _-__.-The prowsmns of clause 151 shall take effect as and by way of vanatlon and extensron to"--_ S
o the provisions of section 109 LPA, which pr0V|5|ons as so. vaned and extended shall be- DL
. :--_deemed mcorporated ln thls assngnrnent ' o S R SRR

- Assets ‘will not make the Chargee or g Recelver ofany Delegate liable to-account as : . G



P R

& 16 '_3 NOTICE OF SUBSEQUENT SECURITY NEW ACCOUNTS R
o R If the Chargee receives notlce (whether actual or otherwrse) of any subsequent Securtty"ﬂ R

. _'_Interest affectlng any. part: of the Assigned. Assets and/or the proceeds of sale of- the-
_'."Assrgned Assets it may open anew account or accounts for the Chargor in |ts books. '

162 Uf the Chargee does riot open a new account |mmed|ate|y on recerpt of: notlce under clause L
e 16.1, then- (unless the Chargee gives express ‘written notice to the contrary to the Chargor)-- BRI
s all payments made by the Chargor to the: Chargee shall-be treated as havmg been credited o o
- to-anew account of the Chargor and not as having been applied in-reduction of the Secured S
- Liabilities, as from the time of receipt of the relevant’ notlce by the Chargee :

"jg;n7§ﬁ'.CONsoqunonOFACCOUNTSANDSETOFF S
S 171 ﬁ__;'The Chargee shall be entltled wrthout notrce to'the Chargor (both before and after demand)

e 7. 1 1 to: comblne or consolrdate all or any sums of money now or hereafter standmg oy
R LR " to the credit of the then existing accounts (including each of the Collections -~~~ =~ 7
- Actounts) of the Chargor Wlth the Chargee wrth the Ilab|lrt|es to the Chargee off S
~the Chargor and. oo : _ R

T2 o set—off or transfer any sum or sums’ standrng to the credrt of any one or more SRR
: Dl e of such’ accounts (mcludlng gach of the Collectlons Accounts) in.-gr towards R
PO e '-; - satisfaction of any of the liabilities of the Chargor to the Chargee on any other e
L P P account or in. any other. respect : S S S

. = 1'7,:;2.;' The Irabllrtres referred 16 in’ thrs clause 1? may be actual contmgent pnmary collateral - R
oo several ‘o joint liabilities, and the accounts sums and I|ab|l|t|es referred to in th|s clause 17
“omay be. denomlnated in any currency.. S e

SR ;1'"_/'.3._". _If ‘the ‘amouints concerned are expressed in a drfferent currency then the Chargee may
R exercise all such raghts and is authorlsed to effect any necessary conversrons at the Spot_ i
0y Rate of Exchange RRRR e B RO : : RO S

- 174 : S If the relevant obhgatron or Ilabrlrty is unllqurdated or unascertamed the Chargee may set-off-'_.: '
) -"_-'the amount it estimates (|n good faith) will be the frnal amount of such obllgatlon or Irablilty; :
Toneg it becomes Ilquldated or ascertamed - : R R

:éjt_j'fr'ta}fficuaRENCY g i S i
B o _1'8."1'__-3 - All“monies recelved or held by the Chargee or: any Recerver or- Detegate under thls
oo assignment may: be converted from.: their existing currency into such-other currency as the

L Chargee considers necessary or desirable to cover the oblrgatlons and liabilities compnsed [ i
in‘the Secured Llabrlltles in that other currency at the Spot Rate of- Exchange T

1820 No payment to the Chargee (whether under any Judgment or court order or: i the quurdatron SR
e dlssolutlon of the Chargor ‘or otherwise) shall discharge the obligation: ot liability. of the .~~~
- Chargor in respect of which it was made;: unless and until the Chargee shall have received -~ .-
copayment in full inithe: currency in-which the oblrgatron or. Irabllrty was incurred ‘and, to the_ o
- extent that the amount of any such payment shall on-actual conversion into. such currency -
S e fall short’ of such oblrgatlon or: Ilabrlrty expressed in that currency ‘the Chargee shall havea. o
L further separate cause of action ‘against the Chargor and shall-be entitled to. enforce the -
S _.Secunty Interest constltuted by thrs assrgnmentto recoverthe amount of the shortfatl =

183 -.Unless othervvlse prohlbrted by law, if. more thah: one currency or currency unrt are at the-;'
oo same timé recoghised by the centrat bank of any country as the tawful currency of that T
_ "countl'.V,then X R R, I el B
8 et TR RHNNHY "'3_18 31 any reference in thls assrgnment to and any oblrgatlons arlsmg under thls Sl
T - assignment in, the currency-of that country. shall be translated into, or paid.in; " -
o rthe currency o currency unit of that country desrgnated by the Chargee (after S
- _consultatron wrth the Chargor) and o S

1832 any translatron from: one’ cuirensy. of currency unrt to another shaII be at. the_.f o
c ';offlmal rate of exchange recognrsed by the central bank for the -conversion of -
~ec e that eurrency Cort currency unrt rnto the: other rounded up or: down by the' SO
: -".'._Chargee (actrng reasonably) S . . e

vy
s



ot . B

I '_-'Chargee (actmg reasonably and after consultatlon W|th the Chargor) specmes to be
S .necessary, he-amended: to- comply: W|th any’ generally accepted conventions ‘and. market.-zg R
L pract:ce in‘the London mterbank market and otherwrse ia reflect the change in- currency

.APPROPRIATION AND SUSPENSE ACCOUNT

g | S
.'Subject to clause 19:2, the Chargee may apply all payments recerved for the Secured: S

e
.- Liabilities to reduce. any part of those liabilities as it thinks fit.

ez

e AII monres rece:ved recovered or reallsed by the Chargee under thrs assngnment may at the j" S
o discretion: of the Chargee be- credlted o any suspenee ‘account for 80 long as the Chargee S
o determines (with - interest: accrurng thereon - at such rate, if any, as the Chargee- may .o

' detérmine for the ‘account of the Chargor) without the Chargee: havrng any obligation to:.

200
204
o gssignment, ‘shall be made in-immediately. avarlable funds to-the credit of sich account as

~ apply such monles or any part of them in"or towards the dlscharge of any of thie Secured S
-'L|ab|l|t1es : . R L S

B PAYMENTS

Subject 10 clause 202 all payments to be made by the Chargor in reepect of thrs'- :

U the Chargee may de3|gnate Al such: payments shall be made free and clear of, and:

- without any -deduction for, of. on agcount of; any set-off or counterclarm or except to the_'--'. S
- :.extent compelled by law any deductlon on. account of any taxes e

202

i the Chargor is compelled by law to wrthhold ‘or deduct any- taxes from any sum payable:{ S
under this assigrnment to the Chargee, the sum so payable by the Chargor shall be - =~
" increased 5o as to result in the receipt by the Chargee of a net amount equal to-the fuII s

i amount expreesed to be payable under. thre assngnment

203

_21 1 1. the negotlat|on preparahon execut|on and complet|on of this a55|gnment or__-_-'-._

o132 _":...a claim of any Kind made or. asserted against any Indemnified- Party which - -
i wolild - not have arisen - |f thlS aSS|gnment had not been executed andfor'_}

Any demand netlf[oatlon of certlflcate glven by the Chargee speclfylng amounts due and:- S
e payable 'under or in connection with: any of the provisions of this’ assrgnment shall in the SR
o absence of manrfest error, be conclusrve and brndlng on the Chargor S R

_.cosrs EXPENSES AND INDEMNITIES

2o The Chargor shall rermburse the Chargee any Recerver and any Delegate in respect of all- S

. réasonable expenses; mcludrng reasonable legal, valuation; accountancy and consultancy-'_:' S

- fees (and. any value. added or S|m|Ear tax thereon) mcurred by the: Chargee or any Recerver'-_ B
-'_._or Delegate |n connectaon wuth : e : : L _ S

any ofthe documents referred to herein; and

.'2-_1.1_'-,'2'::5 - any actual or proposed amendment replacement restatement or extensron of o g

o any waiver orconsent under this: assrgnment

'The Chargor miust relmburse the Chargee any Recelver and any Delegate on demand for = S
ol Losses mcurred i connection - with- the: enforcement a_tt_emp_ted enfo_rcement__or__ [T
preservatlon ofany ofthelr rrghts under : B : A L

'-:21 2.1 thls aemgnment or S e
21, 2. 2 '- any of the documents referred to |n thls asmgnment

The Chargor must; on demand lndemnlfy the Indemnrﬂed Partlee for alt Clalms and Losses_' g
- which may be incurred by or made agalnst any of them at any tlme relatlng to or arrsrng_ R
“directly- or Indlrectly out of - ERRRT _ ; : RN

2184 the exercrse or purported exercrse  of the powers contarned |n thrs assrgnment ao

' _:reglstered OF L

o 21, 3 3 | -a breach by the Chargor of any of lte obhgahone under thlS assrgnment

= :unless in the case of Clauees 2134 and 21 3 2 :t was: caused by the negllgence or wrlful-:--_--_:' T
-mlsconduct of the lndemnrfred Party ' : R . BNy e

".:'_':14:.' S



'-.-w S 214 No Indemmfred Party erI in any way be Ilable or responsrble to the Chargor for any Ioss or_': HIN
PO '_':'liabrlrty of -any “kind arising - from . any act’ or “ormission:: by it (whether as mortgagee ino
el possessmn or: otherwrse) in relation to- the Assrgned Assets except to the extent caused by T
Lot own: negllgence orwrlful mlsconduct : : -

215 '_:The Chargor st pay all present and future stamp, reg|strat|on and similar faxes ar:
S Lo charges which may be payable, of determlned to. be payable; in conneotlon with the
Sy e execution, “delivery,: performance or enforcement of th|s asmgnment or any Judgment glven PR
B Rt | connection with this assignment. . o : S L S

. 3-.}'5_-ASS|GNMENT AND TRANSFER 1 _ : o _

<. The Chargee may asslgn or transfer all or any part of its nghts under thlS asS|gnment i

B TR U P “actcordance with and- subject to the pravisions of the: Facnlty Agreement. The Chargor may -
ey _'-'not assign,. transfer charge, make the subject of & trust or deal in: any: other manner: with this oo
S assighment or any of dts rights. under this. assignment ‘or purport tor do any of the same R,
- without the prror written consent of the Chargee R . : : S

- 23 THRDP PARTY RIGHTS

_23l‘l';::_ -_.;'_Subject to- clauses 23 2 and 23 3 a person who is: not a Party shall ha\re no nghts under the_':--. &
e . Third Parties Act to enforce or rely-on"a provision of this- assignment. No Party-may hold .~
S itself out as trustee of any nghts under this assignment for: the benefit of any third party o

— unless specrflcally provrcted for iri this a55|gnment This clause 231 does not affect any right - P
o remedy of any person whroh exrsts or I8 avarlable other than underthe Thrrd Partles Act.

e 232 : __.Any person to whom- the beneflt of any term of th|s aSS|gnment is asmgned under the terms S : I
e of this: aSS|gnment may under the Third Parties’ Act enforce any term of th|s assrgnment_ S
: .'_';:whlch confers (expressly or lmplledly) any.: beneflt on any such person :

23380 Any. Recewer or Delegate may, subject to the T_h|rd Partles Act rely on any clause of thrs_ﬁ-' R
il '_-'aSS|gnment wh|ch expressly confers rights on-it. e J e
2340 33_'The Chargee and the Chargor may, by agreement in wntmg rescmd termlnate oFvaryany
oo of the terms in this-assignment or warye or settle any rrght or clalm under lt in any way- :
o _;wrthoutthe consent of any thrrd party ' o . :

L 24 .j.-NOTICES S S R L : :
7. R '.'Any notice glven pursuant to thls assrgnment shaII be rn wrrtrng srgned by or on behalf of;: o
C oo theperson issuing the notrce Any notlce shall be- delrvered by hand or by prepald recorded' A
. T :dehveryflrstclasspost : e e
Sy e _'_‘l 1 1 7 in the case. of the Chargor tts reglstered offlce address for the tlme belng_"__'_ R
N el markedforthe attentron ofArrf Lalanr and R - SRTII
__24,.'1'.'1' o :.__-_:ln the case of the Chargee -
. R (} address Hab|b House 42 Moorgate l_ondon ECZR SJJ S
L U qay marked for the attent:on of Cred|t Admlnrstratlon Department S
é : of, |n relatlon to any Party such ‘other address for ser\nce ln the Unlted Klngdom as that'.' S
_Party may from trme to time notrfy fo the other : L SRR s
. 242 '-In the absence of evrdence of earller recelpt and subJect to clause 24 3 a notlce served |n: S
S e '.accordance W|th clause 24 1 shall be deemed to have been recelved v SR _- i
B 2 1 it delivered by hand at the tlme of actual dellvery to the address referred to ln-'. BBt
I ..-.clause241and _' L PSRRI
:__.--'2'-4.;2.'2_- S f_lf delivered by. prepaid recorded dellvery f rst class post two Buslness Days e |
N : o : .fromthedateofpostrng S : i RN B
8 e 243 If deemed receipt. under clause: 24. 2 occurs on a day WhICh is not a Busrness Day or after_ L
e s 5,00pm on & Business Day, the relevant notice. shall be deemed to have been recelved at. oo

9 00am on the next Busrness Day




/.—\g -

Sl 244 For the avoldance of doubt nottce glven under thls assrgnment shall not be valldly served |f"_.'-- o
e seht by e matl S el S R
25 GENERAL e | | | e
S 281 No variation to th|s assrgnment shall be effectwe iriess made in wrltlng and: 51gned by or on; S

. “behalf of all the parties to this- assignment. A“waiver. given or consent granted by the. = ' _' o
. Chargee under this assrgnment will be effective only if- glven in wntmg and then only |n the ORI
lnstance and. forthe purpose forwhlch itis glven = . SR o

2B 20 .-Eech prowsron of this: assugnment is severable and dlstlnct from the others A at any tlme S
L :'-any provision of thls assugnment is-or becomes unlawful mvalld or unenforceable torany oo
" extent or in any circumstances for: any ‘reason, it shall to that extent: or in those*_-}-“"-_.'- S
" gircumstances be. deemed not to form part of this: a55|gnment but (except to that extent orin . e
S - -those circumstances-in the case of that provision) the legality, valldlty and enforceab|l|ty of oo
g :that and aIl other prowelons of this asmgnment shall not be affected in any way BRI

L2530 df any prowsmn of- thlS assrgnment |s found ‘o be lllegal lnvalld or unenforceable ne
- dccordance with clause 25.2 but would be Iegal valid- or enforceable if some: part of the ~ - =
“ provigion were: deleted, the’ _provision in question shall apply wrth such modlﬁcahon(s) as

: may loe necessary to make it legal vailid orenforceable . . S

254 The fallure of delay in exermsmg a right or remedy- prowded by thls aSSIQnment or by Iaw_:: i
S does -not constitute a-waiver of that (or any other) right or remedy No single or- partial o
. exercise, of ‘non-exercise or. non- enforcement of “any right ‘or" remedy prowded by this. oo
~-assignment or by law prevents. or restricts any further or other exercrse or enforcement of o
'-_that (or any other) rlghtor remedy ' : I T

L :25.5.'_-- _' The: Chargees nghts and remed:es contalned in th|s assrgnment are cumulatlve and notf_'
I excluswe ofany rlghts orremedles prowcted by Iaw oy S e

T 25_,6 7 This asagnment may be executed in any. number of counterparts eaoh of Wthh when_' S 5_ R
l S i executed and delivered shall be an onglnal AII the counterparts together shaII const:tute ': S
: S oneand the same: document : L o : e ST

26 GOVERNING LAW

8 L PR Th|s aSS|gnment and any non- contractual obhgauons ansmg out of or |n connectlon W|th |t'_- SR
S | e .are governed by Engl:sh law _ _ _ Sl
.27 JURISDICTION - - | S
R 27,1 :The courts of England have exclusave Jurlsdlctlon to settle any dlspute anslng out of o in
LomT e cohngction with this assignment (incliding & dispute: relatlng to the existence, valldlty or_'.i__;-'- :
} o : _-.'_"termlnatlon of this: a35|gnment or -any- hon- contractual obllgatlon arlsmg out of or m

-connectron W|th this assrgnment) (& Dlspute}

272 The parties agree that the courts of England are the most appropnate and convenlent courts: Rt
coooto settle. Dlsputes and accordlngly no: Party will argue to the: contrary _ TS _ _
273 ‘Notwithstanding clause 27,1 above; the Chargee shall not be prevented: from' takmg"i_z
" proceedings relating to a Dispute in-any other courts with jurisdiction.” To thie extent allowed =

R by lawg the: Chargee may take concurrent proceedlngs in-any number of Jurlsdlctlons - _ _ _
L }__THE CHARGOR has executed th|s assrgnment as a deed and delrvered lt on the date flrst set out'_'-:.:- .



A0 Collateral warranty i favour of the Chargor from A&H Construction & Developments Pic. -
e 01 Contractor) wrth DB Symmetry (Blcester Reld} lelted (DB’_):'as_'counterpa'_rty. '.d_ated 7 ERRER
SR .'December2017 . _ e : S
[ 2 B o 'Collateral warranty in favour of the Chargor from PHP Arohrtects W|th DB as counterparty 1 S
P _.datedTDecember2017’ ' T PP : S
o 3. ‘Collateral warranty in favour of the Chargor from Hydrock Consultants lelted wrth DB as’ o
S counterparty dated 7 - December2017 o S S B
S 4 S Collateral warranty in favour of the Chargor from The Envrronmental Drmensron Partnershlp_ ;;_-_':_ SRR
B T "__lelted with DB as counterparty dated 7 December 2017;" S TR
B Collateral warranty in favour of the Chargor from Savrt!s W|th DB as counterparty dated 8
e -'December2017 IR DO, _. B o |
B 'Collateral warranty in favour of the Chargor frcm Feasrbrlrty erlted wrth DB as counterparty - B
' '-":datedTDecemberZOW : T TP R e R
By S _'-_'Collateral warranty in favour of the Chargor from Peter Brett W|th DB as counterparty dated 8 -
[T :_-_Decemberzm? S R R Ll R .
LU ';'_-"Collateral warranty m favour of the Chargor from Couch Perry & Wllkes LLP w1th DB as .
BRR '_counterparty dated?December2017 R IR . R

L 9. " Collateral warranty in favour of the Chargor from Acheson and Glover precast Limlted W|th i
Sk S the Contractor as: counterparty dated 7 December2017‘ R R

10. " _ o '.Collateral warranty in favour of the Chargor from ADF’ (Alurnlnlum Systems) L|m|ted W|th the" - S
_ - ;Contractor as counterparty datedTDecemberZG'IT S o S
1‘| : .'._Collateral warranty in favour of the Chargor from Assa Abloy Entrance Systems erited W|th'_ R

L ._the Contractor as counterparty dated?December 2017; S I
12 _Collateral Warranty in favour - of the Chargor from Azter.: Centreltne erlted wrth the:::- ;
S :Contractor as counterparty dated'/December 2047:. ' A e BRI
.18 Collateral warranty in‘ favour of the- Chargor from CA Group erlted wrth the Contractor as*-_ PR
L 'counterparty dated 7 December 20175 RPN B SRR
o _1_'4.::_ Collateral warranty in- favour of the Chargor from FP MoCann lerted W|th the Contraotor as R
[T counterpartydated7Deoember201? _ S RIS R
150 L Collateral warranty in favour of the Chargor from Frank H Dale L[mlted wrth the Contractor' S
Ll ascounterpartydated7December201? S . Y
R L '--'Collateral warranty. in favour of the Chargor from G|II Nlechamcal Servroes errted W|th the' S
B -_Contractoras counterparty dated?December 201? T o
R b A Collateral warranty in- favour of the Chargor from J&L Electncs wrth the Contractor as"

_ R -..-_::_counterparty dated?Decernber201? S F R T,

18 - Collateral warranty in favour- of the: Chargor from Malm Industnal Concrete Floors errted_ S
S owith the Contractor as counterparty dated?December 2017 and - : S
A9 :--Collateral warranty in. favour of the: Chargor from. Schlndler L|m|ted wrth the Contractor as'-' A

g : -'3._:counterparty dated?DecemberEDf? : . S Tt




[ S R : Notlce and acknowledgemer'it S
o ' S B Part1 Form of notlce of assrgnment L
[To be prmted on the letterhead of the Chargor] S
= ﬁ_-.'.-[name of counterparty] S | o | ' '
“[address of counterpartyl .

i -:_:':."..'-_;'ﬁ-'_-DearSws _ e - e
' : :._"Securlty assrgnment (the Assrgnment) dated [date of assrgnment] between [Chargor] and' L
. [Chargee] -(the - Chargee} in; reepect of [msert descrrptron of - relevant agreement] (the:'-. '
-.-_-;-'Agreement) S e NN _ _ _'
U We refer: to the Agreement By thls letter we glve you notlce that under the Assrgnment (a cepy of e
- which is attached) we have; with effect from: [msen‘ date] assrgned to the Chargee aII our nghts tltle '_ o
interest end beneflt in-and: to the Agreement . . : . ISR

g '1'__'We wrevocably mstruct and authonse yau to:

e ::1-'}"_;’ccmply W|th the terms of any written lnstructlcns recenfed by you from the Chargee From tlme_'_":'-_ S

S o time relatlng fo the Agreement without notice ‘or reference to, or further- authcrlty from, us-~
g and without enquiring as to-the. juetlflcahon or the validity of those Jnstructlcns (mcludlng |n;:--.-.'. :
L Rt ;relatlon to the payment of any sums referred to. |n the Agreement) : S R
e o _-_"hold all sums from t[me te tlme due and payable by yeu to us under the Agreement to the' S

o ...order ofthe Chargee ' : o . : AR :

- such: persons as the Chargee mayr dlrect and:

'i :. fdlsclose |nformat|on in relation io: the Agreement to the Chargee on req uest by the Chargee
o obllgatlons |n respect of the Agreement

" Agreemerit until you réceive written notice o the contrary from the. Chargee. Thereafter, we will cease'- o
~ - to have any rlght to deal wnth you in relatlon to the Agreement and you must deal only W|th the SRS
_Chargee : : S : RS ; : : S R

- : 'pay, or release all monies to wh|ch we e’ entitled under the Agreement to the Chargee or tof B - o

o Nelther the Asmgnment nor: this. notlce _releases dlscharges o othemnee affects your Ilabllity and_”'-"-': i o

Subject to. the above, you may contlnue te deal wnth us as agent of the’ Chargee in relatlon 0 the =~

' '_Pleaee note that we have agreed that we WIII not amend or walve any prowsmn df ar termlnate the:; o i 5 o

. Agreement W|thout the prlor wntten consent of the Chargee SR : :
T PP The: Instruct|ons in thlS notlce may on]y be reveked or amended W|th the pnor wntten consent of the‘-'_':-: =
WAoo Chargee: R R PR e
[ s 3'Please conflrm that you agree to the: terms of thiS notlce and to act in accordance W|th its prcwsrcnS'

. by sending the ‘attached: acknowledgement to the Chargee at [address of Chargee] marked fcr the’ T
: _-__-.attentlcn of[-] W|th a copy to us.. e _ RIS . ; :

o formation. (mcludmg non- contractual dlsputes or, clalms} shall be governed by and construed |n_- e
o _.accordancewnh Engllsh law Lot R S _ S

o "Yours falthfully

e S b s e Kbt S b e G R R E R A Er A e

= _[name of Chargor]

= '.'Thls riotice; and- any d|5pute ar c]alm arlsmg out of ar- i ccnnectlon wrth |t or |ts subject matter or



Part 2- Form of acknowledgment of asmgnment

[To be prmted on the ietterhead of the Counterparty]

o [name of Chargee]

L o [a_d_dres_s c_)_f_Chargee] .

R Dear S!rs

-_-Secunty ass:gnment (the Assngnment) dated [date of ass;gnment] between [Chargor] (the_'_:-' e
“‘Chargor) and: [Chargee] (the‘ "Chargee") in; respect of [msert descnpt:on of re!evant agreement] e

o (the Agreement)

“We: conﬂrm recejpt from the Chargor of a notlce (the Notlce) dated [date of notfce] of an as&gnment.- : o
‘of all the: Chargors rlghts title mterest and beneflts in and to the Agreement : Sl : '

. We conflrm that

o . : .._ﬁ-'we accept the |nstruct|ons and authonsatlons contalned m the Notlce and agree to comply g

- with the Notice and note that these instructions’ and authorlsatlcns cannot be revoked OF ' _' S
vaned W|thout the Chargees pnorwntten consent:” - I

. o.".i o -'upon recelpt from the Chargee of: any mstructlon such mstructlon may not be countermanded S
Tl Thyany instruction received from the Chargor or any third: party un[ess the. Chargee has g|ven _
S s prlor written ConSent S : L B : o

L . _there has been no amendment walver or release of any nghts or mterests |n the Agreement--" o
BRI smce the: date of the Agreement . . : : : .

- . we Wi“ not cancet avond release or otherwtse allow the Agreement to Iapse wnthout glvmg the." L
'-'_'Chargee at Ieast 30 days pnorwntten notlce S : SRR . S

T . Lowerdo riot have end have not clatmed exerclsed o attempted to exerc:se agalnst the Chargor:i-j'_
' :_'any rtght of set off counter—clalm or other nght relating to the Agreement - o

g - e have not,. as at the date of this acknowledgement recewed notice that the Chargor has T
oo assigned its rights “under the Agreement to- a third party, or created any other mterest‘__i' B
e ._(whether by way of secunty or otherw;se) i the Agreement in favour of a third party, _ e

e - the Chargee wnl not |n any cnrcumstances have any I|ab|l|ty in relat|on to the Agreement and LR

e g the: Agreement shall not be _rendered veld veldable or unenforceable by reason of any non— B

" dlsclosure by the Chargee

...Th|s Ietter and any dlspute or clalm arising out of or.in connectlon w1th it or |ts subject matter or' :_':" e

©formation (including ‘non-contractual dlsputes or: clalms) s_h_all__ b._e._gove_rn_ed hy_a_nd _const_r_u_ed_ N

.. -accordance W|th Enghsh Iaw

- = Yours falthfuliy

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

. [name ofcounterparty] e |



i '.:'_CHARGQR g | |
'ﬂ".-EXECUTED and DELIVERED as a DEED ) ..

by BENTLEY. DESIGNS INVESTMENTS . ) - D|rector__ L

R ":LIMITED actmg by a dwector in the_ DER ORI
__presence of S B NN

S ':'_-Witness.Sign'aturé’

e W't”ess Name G IW) LJ.LNL-, D:mo {J m\f S

Address .- Q S‘{ MNS Adi S

m@su{
\%@ :L

. ."'Df(u:cm&

-_'Occupation




SIGNED by e on behalf of )-‘f - o
_HABIB BANKZURICH PLC oy D.rector T

) Dlrector



