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Registration of a Charge

Company name: BITBLOCKASSETS LTD
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Received for Electronic Filing: 22/03/201

Details of Charge

Date of creation: 19/03/2018
Charge code: 1119 5139 0002
Persons entitled: INVESTEC BANK (CHANNEL ISLANDS) LIMITED

Brief description:. THE PROPERTIES KNOWN AS FLATS
101,102,201,202,203,401,402,404,501,502,503 AND 504, GILES COURT, 4
TABERNACLES GARDENS, 6 TABERNACLE GARDENS, 8 TABERNACLE
GARDENS AND 18 TABERNACLE GARDENS

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: WEIGHTMANS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11195139

Charge code: 1119 5139 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th March 2018 and created by BITBLOCKASSETS LTD

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 22nd March 2018 .

Given at Companies House, Cardiff on 24th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANCE NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR
OTHER INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS ASSIGNMENT OF RENTAL INCOME is made as a Deed on | fxg /%3%’1 J2018

BETWEEN:
{1y BITBLOCKASSETS LIMITED a company incorporated in England (Company Number

(2)

11195139) and whose registéred office is at. P40, 2 Lansdowne Row, London, W1J BHL {the
“Assignor™y; and

INVESTEC BANK (CHANNEL ISLANDS) LIMITED, a company incorporated in Guetnsey
and whose addrass for service Is at 2 Gresham Street, London, EC2V 7QP {the "Bank”).

WITNESSES as follows:

11

DEFINITIONS AND INTERPRETATION
Befinitions
i1 this-Assignmient, unléss the: context dthérwise requires

"Account Balance” means all monies from time to time standing fo. the credit of the Rental

ncame Account.

“Assigned Rights" means all assets, property ‘and rights of the Assignor described in.

‘Clause 3.1 (Assignment).

“Charged Assets” means all assets, property and rights of the Assignor deseribed in Clause

3.2 (Fixed Charge).

"Gollateral Instrument”. means notes, bills of exchange, cedificates of deposit and other
negotiable -and non-negotishle instrumants, guarantees; indemnities and  any other
documents or instruments which contain or evidence an-obligation (with or without security)
to pay, discharge or be responsible directly o indirectly for, any liabilities. of any person and
mc;ludas any document of instrurent creating or evidencing an Enctimbrance.

“Dafault Rate” méans:
(8)  the Default Rate specified in the Facility Letter, or

(b) i no such rate is specified in the Facility Letter or other Facillty Document, - 8ix per
centum (6%) per annum over he bass rate of the Bank from fime to time.

“disposal” includes any sale, lease, sub-lease, assignment of transfer, the grant of an

aption of Similar nght the grant of any easement; right or privilege, the grant of a licence or
permission to assign or sublet, the creation of a trust or other equitable interest or any other
praprietary right in- favour of a third pary, a sharing of parting with possession of otcipation
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whether by way of licence or otherwise and.the granting .of access fo any other person over
any inteflectual property, and "dispose” and "disposition” shall be construed accordingly.

"Encumbrance” means any mortgage, charge, standard security, right in security, security,
pledga, lien, assignment; assignation, guarantes, indemnity, right of set-off, right to retention
of title or-other encumbrance, whether fixed or flosting, over any present or future property,
assets or undertaking.

‘Enforeement Evant” Means:

{a) the Bank making demand for payment or discharge of all or any of the Secufed
' Gbligations at any time; and/or

(b thedocurrence of an Event of Default.

"Environment” means humans, animals, plants and all other living organigms including the
ecological systems of which they form part and the following media:.

(8) air (including, without limitation, air within natiral or man-made structures, whether
above or bélow greund),

(o)  water (Inciuding, without fimitation, territorial, coastal ard inland waters, water under
' or within fand and water i dralis and sewsrs); and

{e)  land {including, withiout limitation, land under water).

“Environmantal Claim’ means any claim, procseding, formal notice or investigation by any
peraon in respect of any Environmental Law.

“Environmental Law" means any applicable law or regulation which felates to:
{a)  the poliution or protection of the Environment;
by  -the conditions of the workplace; or

{¢y the ganeratxon, handiing, slorage, use, release of splilage of any substance which,
alone ‘or in -combination with -any other, is aapabie of causing harm to the
Environmant, inciudmg, wzthout lifaitation, any waste.

“Evant of Default’ means the occurrence of an event of default (howsoever described)
under gny Facilty Document. '

"Facility Documents” means;
(8}  the Facility Letter; andfor

(by any other letter, document, agreement or security (including this Assignment)
‘comprising or constituting the Secured Obligations from time'to time.




“Facillty. Letter” means the letter from the Bank to the Assignor dated 28™ February 2018
and all termis and conditions expressly incorporated therein.

“Financial Collateral" has the meaning given to that term in the Financial- Collateral
Regulations:

“Financial Collatérat Regulations" means the Financial ‘Collateral Arrangsments (No. 2)

Regulations 2003 (S.1. 2003 No. 3226).

“Incapacity” means in relation to a person, the insolvéncy, liquidation, dissolution, winding-
up, administration, receivership, #malgamation, reconstruction -or other incapacity -of that
person whatsoever (and, in the case of a partrisrship, includes the termination.or ehange-in
the composition of the parnership).

SITA" means the Income Tax Act 2007,
"Leases” means all- igases now and from time to time affecting the Property, togéther with
any further feases, sub-leases, licences or fights to eccupy granted by tive Agsignor. in

respast of the Property or :any part thereof, as -such may be amended, varied or
supplenented from time t0 fime. ‘

“Property" means tha property or properties specified in Schedule 1 (THe Property).

"Recaiver' has the meaning given to that term in Clauss 10 (Recelver).

“"Rental income" mearis thé aggregata of all- amourits paid or payable to, or for the benefit of

account of, the Assignor in connection with the letling; licensing or use of the Property,
incliding (but not limited fo, and without double counting):

{a) rent, licence feas and equivalent sums. paid of payable whether it is variable or not
atid however or whenever it is destribed, reserved or made payable;

{by anysums faceivet or receivable frorfi-any deposit held as security for parfarmance of
aniy tenant's obligations,

{© asum equal to any apportionmants of rent allowed in favour of the Assighor,

{dj .any other moneys paid-or payable in respect of occupstion and/or usage of the

Property and/or payable to the Assignor under the terms of any Leass;

'(_é_)_ “any sums paid or payable or the value of consideration givan in connestion with the - -

sufrender of determination of any Lease -andlor any grant or surrender of ‘any
underlesse; '

(i any Tenant Contributions;

{gy  any profits, damages, compensation, settiement. or expenses for or representing loss
of rent or interest.on any stich- item awarded or sgreed 1o be payable a8 a result-of
any procesdings taken or claim made for the same. net of ‘any costs, fees and
expenses paid (and which have not been reimbursed. to, and which are. not




recaverable by, the Borrower fram any party) in furtherance of such proceedings so
taken of claim so made;

(h} any moneys payahlé under ary policy of insurance in réspect of loss of rent or interast
© onsuth lossof rent,

{h  any.sum paid or payable by any guarantor of any occupational tanant or ficerisee
under any Lease;

@)  any interest paid or payable on any sum- referred to. dbove and &ny damages,
¢ompensation or smﬁsmant ‘payable in respact of the same; and.

(k) any other sum (not being of a principal or capital nature) paid or payable to the
Agsignor in relation to the Proparty.

"Rental Income Account” means the account opened or to be opened in the nams of the
Assighior hield with the Bank as the Bank miay at any time require'or any account which may
fiom-time to time be substituted for such-account,

"Repeating Representation” shall have the muaning given o that term in the Facility
Datuiments,

"Securad Obligations" means all or any money and liabilities which shall from time to time
{and whether on or at any time after demand) bé due, owing or incurred: in- whatsoaver
mannier to the Bank by the Assignor, whather actially or contingently, solaty or jointly and
whether as principal or surety (or guarantor or caiitioner), including any money and liabilities
of the Assngnar to-a third party which have been asmgned or novated to of otherwise vastad
in-the Bank and including interest, discounts, commission and other lawful charges or
‘expenses which the Bank may in the course of its business charge orinaur in respect of any
of those matters: or for keaping the Assignor's: account, and so that. interest shall be
computed arid compounded according 10 the Bank's usual rates and practice (or otherwise
agread in.writing) after as well &s bifore any dermand made or judgmant or decree cbtained
under or in relation to this Assigriment.

"Security Assets’ means the Charged Assets and the Assigned Rights.

"Secumy Financial Collateral Arrangament” has the meaning given-to that term in the
Financial Collateral Regulations.

“Bubsidiary” and "Subsidiary Undertaking” mean in relation to any person, any entity
which is controlled directly or indirectly by that person and any entity (whether or not so
controlied) treated as a subsidiary or & subsidiary undertaking in the- latest financial
statements of that person from time to time; and "contmi“ for this purpose means:

{a) the direct or indirect holding of ownership of the majority of the voting share capital or
voting rights of such-entity or the direct orindirect control of the malority of the voting
share capital or voting rights of such enity;

(b}  the right or ability to direct the manggement of such entity or to determine the
- composition of & majority of the board of directors (or like board) of such entity;-or




1.2

{¢)  theright to exercise a dominant influence over such entity, in each case whether by
virtué of ownership of share capital, ownership of rights to share in the-capital of such
entiy; ownership of interests conferring any right to share in the profits or liability to
contribute to the losses of such entity or giving rige to an abhgahcn to contribute to the
debte of or expenses of such sntity in a winding up, or by virue of contract, the
constitutional documenits of such entity or otherwise.

“Tenant" eans any tenant or gceupier under any Lease.

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

{gy cont
(i)
(i

{itfy

ribution to
insurance premia;
the cost o an insurance valuation;

gervice charge in raspect of the Assignor's costs under any repairing or

similar obligation or in providing services to a tenant or occupier of, or with
respect to, the Property, of

{b VAT oF sitnilar taxes,

Interpretation

i this Assignivient (unless the context otherwise réguires)y:

121

122

any reference fo slatutes, stetutory provisions and other legisiation shali include
all amendments, substitutions, modifications” and re-enactments: for the time
being in force and shall include any orders, regulations; instruments or other
subordinate leglslation made under the relavant legislation;

any refererice to a "regulation” includes any regulation, rule; official directive,
request.or guideline {whether or niot having the force of law) of any governmental

intergovernmental or - supranational body, agency, department or of any

1.2:3

1.24

regulatery, selfregulatory or other authority or organisation;

any reference to “control® of any company shall be inferpreted in accordance
with ‘Section 995 of the ITA; '

any. reference to any clause, paragraph or schedule shail be consfrued as a

reference to the clauises In this Assighment, the schedules to this Assignment

128

126

and the paragraphs in such schsdules;

any. referente to any term or phrase defined in the Corpanies Act 2006 (as
amanded from time'to time) shall (whether-or not it is capitalisad). bear tha same
meaning in thts Assignment;

any reference to words imporling the singular shall include the plufal and vice
varsa and words denoting-any gender shaii include alf génders;




13

1.4

1.2.7

1.2:8

129

1.2.40

1211

1212

1213

1.2.14

1215

1.2.18

any reference 10 this Assignmant and to any provislons of It or fo any other
document referred to In this Assignment shall be construgd as references to it In
force for the time being and as amendaed, varied, sup;nlemented restated,
substituted o novated frem time to time Including, for the avoidance of doubt and
without prejudice to the generality of the foregoing, any amendment, variation,
supplement, restatement. or substitution that increases the amount of any loan of
credit facility made: aveilable under any Facility Document or increases the
amount of any. interest, fées, Costs or expenses or any’ other sums due or to

become due under the Facility Documents or pushes back the date for full and

final repaymint of any faciiity made available under the Facility Documents;

gy reference to a "pérsoi’ is to-be construad 1o includs referances o a natural

person, corporation, firm, company, partnership, limited - parthership; - limited

liability pattnership, joint venture, unincorporated bady of persons; individual or
any state of any agency of a state, whether or not a separate legal antity;

any reference to-any person is o be construed to include that person’s assignees

-of fransferaes or successors In tihle, Whether dirsct or indirect

ahy refarenice to any word of phrase includes sl derivations thergof,

any. reference to "assets” includes pregent and fifure properties, revenues and
rights 6f every description;

any refsrence to “gusrantes” means: any guarantes, letter of credit, bond,
indemnity or similar assurance against loss, or any obligation; direct or indirect,
actual or contingant, to parchaae or. g8sume any mdeb’cadness of any person or
to ‘make. an investment in-or loan to any petson or to purchase asseis of any
person where, in each case, such-obligation is assumed in order-to maintain or
asslst the abifity of such person to meet its indebtedness;

any reference to “indebtedrisss” 6f "borrowings” includes any obligation
{whether Incurred as principal ‘or as surety) for the: payment. or repaymsnt ‘of
mcmey, whether present or future, actual or contingent;

any referarice to any "associated person" means, i relation to a person, a
parson who. is either acting in concert (as defingd in the Clly Code on Takeovers
and Mergers) with that person or is & connecled person (as definad in section

993 (a5 supplemented by section 894) of the 1TA) of that person;

any reference fo a time of day is 4 reference to London time; and

clause headings dre for ease of reference only and shall not affect the
interpretation-of this Assignment,

Effect as a dead

It is intended that this Assigniment takes affect as a deed notwithstanding that any party may
orily exgcute it under hand,

Appointment of Receiver




1.5

24

22

2.3

2.4

3.1

32

Any .appointment of a Receiver under Clause 10 (Recsiver) hereof may be made by any
succassor of agsigree or transferee of the Bank, and the Assignor hereby ifravocably
appoints each such successor or ‘assignes or transferes to be its attorney in the terms and
for the purposes stated in Clause 14-(Power of Attorney} hereof.

Facllity Documents dofinitions

Uhless the context othierwise requires or unless otherwise defined in'this Assignment, words
and expressions defined in the Facilly Docurtients shall have the same meaning whern used
i this Assigriment. '

COVENANT TO PAY
Covenant to pay

The Assignor covéhanis with the Bank that it will on demand pay-and discharge the Secured.

Obligations to the Bank.

Interast

221 The Assignor ghall pay interest (as well after as before any judgment) at the rate
or rates applicable under the ‘agraements of arrangements glving rise 1o the
‘elevant liabllities or, If no such rate or rates are spacified, at the Default Rate.

232 Tntergst shall be compounded in the event of it not being punctually paid in

accordance with the usual practice of the Bank but without prejudice o the rights
of the Bank fo require payment of siich interest.

Apprapiiation of money/assels

At-any- ime after the ut,fcurr'ance-of an Enforcemant Event; the Bank shall be entitled to
appropriate ihoneys andfor assets to satisfy the Becured Obligationg in-such manner or
order as it sees fit and any such appropriation shall override any appropriation by any other
person.

Statements of aceount conclusive

Any. statement .of aceount of the Assignar, signed as, correct by an officer of the Bank,
shawing the amount of the Secured Obligations, shall, in the absence of manifest érror, be
binding and conclusive on and agaitist the Asslgnor.

SECURITY
Apsignment

The Assignor, with full title ‘guarantee and as a confinuing security for the ‘payment and
discharge of the Securad Obligations, hereby assigns to the. Bank all of the Assignars right,

title, benefit and interest in.and to the Rental income.

Fixed Charge




3.3

34

3.5

4.1

4.2

The Agsignor, with full title guarantes and as a continuing securlty for the payment and.
discharge of the Secured Obligations, hereby charges to the Bank by way of first fixed
charge the Rental Incoma Account and all monies from time to time standing to the credit of
the Rental Income Actount and all rights, benefits and advantages whatscever at any time
aceruing, offerad or arising in respect of or incidental 6 the same.

Notice to fenants

‘Upon raceipt of written notice from the Bank requiring the Assignor to. comply with the terms:

of this Clause 3.3 (Natlée to tenanisy, the Assighor shall enstire or procirethat:

334 ‘written notice is given to each Tenant (and forthwith on any change in the identity
of any such Tenani, give notice to the néw Tenant) of the fact that an assignment
-of the Assignor's interest in the Assigned Rights has been made.in favour of the
Bank, with such notice to be substantially in the form set out in Schedule 2 {Fori
of Notice of Asslgnm&nt to Tenarnts) hereto; and-

33.2 that gach such _?enant of new Tenant {as the case may te) goknowledges siith
riotice to the Bank in the form set out in Schedule 3 (Form of Acknowledgement
of Nalice of. Assignment fo Tenants) hereto as. ‘gionh as possibla foliowirng receipt
of such notice,

Further Sgeurity

The: Assignor further undértakes to grant such furthér Encumbrances and notices on the
same terms as herein provided as the Bankcshall require in relation to any Retital-income
payable in respect of any present or fulure Leases granted by the Assignor. '

Documents of title

The Assignor shall (if requested by the Bank) deposit with-the Bank, and thé Bank duting the
continuance of this secumy shall be entitled to-hold; all deeds and documents of title which

would otherwise be.in the Assignars custody or control and which rélate to the Security
Assets:

RENTAL INGOME ACCOUNT
Opéening of Rental Income Account

The Bank may at sny time open the Rental Income Acgount in the haime of the Assignor and.
require that all Rental Income is paid into the Rental Income Account in accordance. with this
Clause 4 (Rental ncome Account).

Payments to Rental Income Account

This Assignor shall; as at the date or which the Bank gives written notice to the Assignior that
this Clause 4.2 (Paymenits to'Rental Incame Accounty shall apply and with immsdiate effect
frony ‘such date, instrugt (in such form as the Bank may require) all Tenants and other
octupiers of the Property 16 pay all Rerital Incoime fo the ‘Bank 1o deposit into the Rental
Income Account and take all steps necessary to ensure complisnce with such instructions by
such Tenants. In the event that the Assignor falls to issue such instructions to all or. gy of




4.3

4.4

45

4.6

the Tenents under this Clause 4.2 {Paymenis lo Ranial Income Account), the Bank shall
hav_e powar in the nams of the Assignor tc"::giva sudh instructidhs to the relavant Terants,

No withdrawal from Rental Income Account

Save as provided In Clauses 4.4 (Relesse of specified sums from Rental Income Account)
and 4.6 {Maturity), the Assignor shall not be entitiad to withdraw or transfer any monies from
the Rental Income Atcount.

‘Release of apecified sums from Rental Income Account

4.4 Provided that no Event of Default or Enforcement Event has occurred, the Bank
shall release to the Assignor any monies paid into the Rental Income Account
which represent Service charge or Msutance prodeeds of receipt of datisfactory
gvidence conﬁrmmg the natufe and ‘mount of sugh ‘payments and provided
furthisr that; In the case of insurance’ ‘proceeds, any such insurarice proceeds are

immed;ate!y applied in reinstaterment of the pmperty and assels which aré the
;subject of the associated claim.

44732 If the Bank does releasé any moniés to the Assighor under this: Clatise 4.4
{Refease of specified suims from Rental Income Account), such refease shall not
be construed as a-waiver of any other of the Bank's rights mciudmg in. pamcu!ar
the continuing right of the Bank 1o fequire all Rental Income to be paid into the
Rantal Income Account and the Bank's rights of set-off linder Clauses 4.5 (Set off
-« Account Balanpey and 5.2 (Sei-0ff - General).

Set-off — Account Balange

The Assignor hereby agrees that, notwithstanding any settlerment of account or other matter
whatsoever, in addition o any other remedy of combination or tonsolidation of accounts or
any lign which the Bank may have, the Bank shall be entitled without notice to the Assigrior

to set-off or transfer the Account Balance from timé to tifne in or towards satisfaction of the

Secured Obligations and to-combirie the Rental Income Account with any other account held
by the Assignor with the Bank (at any of its branches or ‘offices in‘any country whatsoever)
which may be in debit.

Maturity

Subject to this Clause 4 {Rental Income Account), the Account Balance shall be held by the
Bank on terms that (except with the Bank's. prior written consent) the Accotint Balance (or, in
the -circumstarices ‘et out below. In this Clause 4.6 (Maturily), the relevant pari of the
Account Baldhice) shall automatically mature on the earlier of:

4:8.1 the date on which the Bank ascertains to its satisfaction that the Secured
Obligations shall have been fully satisfied and discharged and the Bank is no
longer under any commitiment o liability (whether actual of contingent) to make
‘advances or otherwise to pravide financial accnmmodatmn 0 the Assegnar of
whitevar nature; and

4832 the date (any such date, a Due Date) on which ali or-any parl of the Secured
Obligations ghall have bacome due and payabla-and shall not have been paid
immediatély upon so bécoming due and payable,




4.7

4.8

4.8

51

5.2

I, on any Due Date the Bank is still under any commitment or liability as aforesaid, the
Account Balance shall so mature only fo the extent of an amount equal to the amount of the
Securad Obligations: which shiall - have become immediately due and payable snd the
balance of the Account Balance shalt eontinue to be subject to the provisions of this Clause
4 {Rental Incorme Account) unlees the Deposit shall be squal to. of less than such amount, in
which ¢ase the whole of the Account Balance shall so mature.

Exercise of set-off rights, etc.

Without' prejudice to Clause 4.6 (Set-off - Accounl Balance) -and Clause 5.2 - (Set-off -
General), &l or at any time after such time as the Account Balance (or any part of the

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

and the Rental Income Account all or any fights of set-off, combination or consolidation to
which the Bank mey be entitled urider this Assignrient, by law o otherwise.

interast

Interest shall acerue on the Rental Income Accolint at such rate and on such terms as may
from time to timeé be- agreed bietween the Assigrior and the Bank or, falling such agreement,

as may be determined by the Bank in its absolute discretion {(which may include a zero rate.

of interest). Interest shall be crédited 1o the Rental Income Account and form part of the
Rental Income,

Saving provision

Nothing in this Clayse 4 (Rental Income Account) shall preéjudice or affect the provisions of
Clause 2 (Covenant 1o Fay). '

DUTY TO ACCOUNT; SET-OFF
No duty to aecount

The Bank shall have no duty fo account to the Assignor in respect of the. Rental Income
Account or the Rental Incomie,

Bet-off - General

The Assignor hereby agrees that the Bank may at any time without. notice, notwithstanding
any gettisment of account or other matter whatsoever, combine or consolidate all orany of
its then existing accounts wheresoever situate (including accounts in the name of the Bank
or of the Assignor jointly with others); whether such accounts are current, deposit, loan or of
any other nature whatsoever, whsther théy are subject to notice or not and whether they ars
denorminated In sterling or in any other ¢urrency; and set-off of transfer any sum standing to
the credit of any one or more such accounts in o towards satisfaction of the. Securéd
Obligations which, 16 the extént not then payable, shall automatically become payable 1o the
extent neceasary to effect such set-off.-




5.3

74

Purchase of currencies

Forthe purpose of Clause 5.2 (Set-off - General), the Assignor authorises the Bank o
purchase with the monies standing to-the credit of such accounts such other currancies as

may be necessary io effect $uch set off of combination.

RESTRICTIONS ON DEALING

The Assignor shall not without the prior written consent of the Bank:

841 No Encumbrances
create or altempt to create o permit to subsist in favour of any person- other than
the: Bank ‘any. Encuribrance on or affecting the Securty Assets or -any part
thereof;

6.1.2 No cfispusafs
sell, transfer or otherwise dispose of or deal with any of the Security Assets or

enter into.any: agreement or grant any option for-any such sale; trahsfer or other
disposal or dealing; ' '

643 Maintain possession

part With possession of any freehold or leasehold. interest in relation 1o the
Property, grant or agree to grant any option or any licence, tenancy or ather right
of ‘oceupation to any person or exercise the powers of leasing or agreeing to
lease or of accepting or agresing to accept surrenders conferred by Sections 99
-and 100 of the:Law of Property Act 1925 provided that such restrictions shall not
be ¢onstrued -as a limitation on the powsrs of any récaiver appointed under this
Assignmient and being an agent of the Assighor and the Bank may grant or
accept surrenders of leases without restriction: and/or

814 Maintain Property
pull down ‘or remove or redevelop or make any material alteration fo the whole sy
any part- of the Propsrty or sever, unfix or remove any fixtures or remove any

plant or machinery bélonging 1o of in use by the Assignor skeept for the purpose
of effecting repairs or replacing the same.” '

REPRESENTATIONS AND WARRANTIES

Represanta_tmrig anid Warranties

The Assighot represents and warrants to the Bank on the date of this Assignment that:
7.1 Validity of Leases

each Lease is in full force and effect, enforceable In accordance with its ferms
and the Assignor is riot in breach of sny term or condition of any Ledse and there




7.1.2

713

744

7.1.5

7.7

are no restrictions on the Assignor's ability to assign all or any of the Assigned
Rights, whather contained in the Leases or in any other dosument;

Title to Security Assets

thie Assignor is the legal and beneficial owner of and has. full right and tifle to the

Security Assets and that the: Security Assets are free from any Encumbrance of
any kind {otherthan the Encinibirances creatéd by this Assignment);

Due iricorporation

‘where the Ass’tgr’mr is not & natura’i person, the Asszgnnr I8 duly incorporatad and

and hag, powar to carry on ils busingss as it is now being comfucted and toown
the Security Assets and other assets;

Corporate power

whers the Assignor s riof & natural pergon, the Assignor has power to executs,
deliver and - perforvi its obligations undet this Assignment and ‘all ‘necessary
corporate, shareholder and other action has been taken to -authorise the:
éxecution, delivery and performance of the same;

Binding ohligations

this Assignment constitutes the valid, legal, binding and enforcesble dbligations
of the Assignor,

No-confiict with other obligations

the. execution and delivery of; the petformance of its obligations under, and the
compliance by it with the provisions of this Assignment will not: -

7.18.1 contravene any existing applicable law, statute; rule or regulation
orany judgment, decree or permitto which itis subject; or

7.1.62 ‘conflict with, o result in gny breach of any of the terms of or
‘constitute & default under, -any agreemant -or other instrument o
‘whith it Is a party or is subject or by which it or ahy of the Security
Assets are bound; or

7163 whare the Assignor is not a natural psrson, contravene or conflict
‘with any provision of its constitutional documents;

Consenis obfained

avery authorisation, or registration with, or declaration to, governmerital arjp’ubliﬁc
bodies or authorities or courts required by it tfo-authorise, o reguired by it in
connection with, the execution, deélivery, validity, enforceability or adimissibllity in
avidence of this Agsignrent or the performarnice by it of its obligations hereunder
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or thereunder has been obtained or made and is in full force and effect and there
has been no default in the observance of any of the. conditions or restrictions
imposed in or in-connection with any of the sanie;

No fitigstion

no litigation, arbitration or administrative procesding is taking plece, pending or,
to the Knowledge of its officers (but without persanal liability), threatened agalinst
it which could have a materlal adverse effact on the business, assets or financial
condition of it; '

No filings raquired

itis niot necessary to ensure the legality, validity, enforceability or admissibility In
evidence of this Assignment that it or any othet instrument be noterised, filed,
recorded; registared or enrolled in-any court, public office or elsewhers in any
relevant jurisdiction of that any stamp, registration or similar tax or charpe be paid
in-any televant jurisdiction on orin rélation to this Assignment and this
Assignment s in proper form for its enforcement in the courts of any relevant

jurigdiction: and _
No immunity

neither it nor any of its assets ‘are entitled to immunity' on the grounds of
sovereignty or otherwise from any legal action or proceeding (which shall include,
without limitation, sult, attachment prior to judgment, -exesution or other
enforcament).

Rapetition

Tha representations and warranties in Claugé 7.1 {Representations and Warranties) shall be
deemed to'be repeated by the Assignior on each date on which a. Repaating Representation
i&-mudé under the Facility Documents. In edch case as if- matle with referance 1o the fasts
and tircumstances existing on each such day.

COVENANTS BY THE ASSIGNOR

CGovenanis

The Assignor hereby covenants and undertakes with the Bank that during the continiance of
this Assignmerit, the Assigrior shall

8.11

Consents and Licences

obtain or cause to be obtaitied, maintain in full force and effect and comply in 4l
malerial respects with the conditions and restrictions: (if anyy imposed in, or in
connection  with, every consent, -authorisation, licence or approval of
goverimental or public bodies or authorities' or courts and. do, or calisé 1o be
done, all-other acts and things which may from-time to time be necessary or
desirable under applicable law for the continued due performance of all iis
obligations under this Assignment; '
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Financial Infarmation

providg the Bank with all financial and other information with respect to the

assets, liabllities, financial condition ‘and gifairs of the Assignor (and its

Subsidiaries and associated companies (if any) where the Assignor 18 net a
natural person) that the Bank may from time to time require;

ﬁ'ayﬂs?t of Deeds
deposit with the Bank (to be held at the risk of the Assignor):

(a)  all deeds and documents of tifle relating 1o the Security Agsets and to any
subordinate interest in any of them and the insurance policiag ralating
thereto;

{by all such other dotuments refating to its assets as the Bark may from time
to time require; '

Conduct of business

where the Assignor is not # natural person, conduct and carry on its business,

‘and procure that each of its Subsidiaries condusts and carries on its business, in

a progat-and sfficiént mianner and keep or causa of procure to be kep! proper
hooks of account relating ta such business and nof make any material alteration
in the nature or mode of conduct of any §ush business; ' '

Maintenante of Property

keep (and procure that each of its Subsidiaries and associated companies (if any)
where the Assignor is not 8 natural person keep) the Property and all plant and
machinery and fixiures and fitings thereon in- good repair and condition and
permit. ahy person. or persons nominated by thé ‘Bank and its agents or
representatives. free access at-all ‘reasanable times fo view the state and
condition theraof,

{nsurances

insure and keep (and -procure that each of ite Subsidiaries -and associated
companies (if any) where the Assignor is not @ natural person keep) insured the
Property with ‘Such insurer -and against such risks &nd. in such amounts and
otherwise on such terms as the Bank may require and will maintain such othar
ii€urances as are normally maintained by prudent companies-carrying on similar
businesses with the interest of the Bank noted upon all policles of such insurarnce
in connection with the Property and the Rental Income or; if the. Bank shall
réquire; in-the joint names of the Assigrior and the Bank and will produce or
deposit with the Bank all such policies.and Traceipts for all premium and other
paymerits necessary for effecting.and maintaining such insurances;
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8.1.10

8.1.41

Taxues, elc,

punctually pay all taxes, duties, assessments. and other outgoings and observe
and perform all restrictive and other covenants under which any of the Property is
held; '

Rental Income

manage or procure the management of the Property and the making of
agreements for Rental Income from it 5o that;

8.1.8.1 the return or potential return by way of Rental Income fram it is
generated and maintained at the bisst rate’ practicably obtainable;
and’ '

81.82 Rental Income is or is procured to be paid; collected and recoverad

_promptly, including if viable by taking legal or offiér enforcement
proceedings,

and for the avoidancs of doubt, In so agreeing for the above purposes, the

Assignor agrees to comply with all the Assignor's obligations “under any

‘agreament whether arising now or in'the future under which any Rental income is-

payable to look after the Proparty so that its fabric condition and state of répair is
properly maintained and does not in any way deteriorate;

Payment of Rental Income.

‘use all reagonable erndeavours 1o procure paymient of aE’I_Re‘ntai_ihcome and othet
sums on the due dates undér the Leases and to take all reasonable and proper

steps to -obtain payment of the same and any’ interést thereon ‘as soon as
possible thereafter;

‘Restrictions on dealing - Rental Incomea

the Assignor will not without the Bank’s prior writien conserit:

8.1.16.1 “do or omit to do anything to terminate or which leads to or causes
the determination of or variation or amendmant of any agreement

under which any Rental Income is pavable:

81102 make or agres to make any agreement under ‘which any Rental
Incorme is payable: and

8.1:10.3 -appoint agents for the collection of Rental income or manhagement.
of the Property;

Statules

comply with the provisions of all present or future statutes and directives and
avery riotics, order or direction made under any of the foregoing:




8.2

8.1.12 Further information

the Assignor will riotify the Bank at once and supply full details of:

81927

8:1.122
B 1123

B.113 Jeopardy

any proposed or actual agreement under which any Rental Income
is payable;

any proposed or actual charge of appointment of agents for the
collection of any Rental Income or managament of the Property;
and

the ‘insurers and any policy relating to the Property or any Rental
incorme and ensure that the Bank's interest in'the Rental incomerls

noted on any policy which intludés cover for its loss;

not da or cause or parmit-to be dona anything which may in any way depreciate,
jecpardise or otherwise prajudice the value or marketability of any of its assets

and

8114  Insolvency

riotify the Bank immediately;

8.1.44.1

8.1.14.2

Power to Remedy

in the event of any creditor executing diligence against the
Assignor o any distress or execution. 5 lavied or enforced ayainst
the Assignor or any garnishee order is made and served in respect
of any of its assets; and/or

if any. steps (inciuding, without limitation, the making of an
application or thie giving of any notice) are takan by any persan
{including, . without limitation, the Assigror} in relation o the

administration, réceivership, winding-up, bankruptey, sequestration
of dissolution of the Assignor.

If the Assignor defaults at any time in complying with any of its obligations coritained in this

Assignment, the Bank shall, without- pre}udzca to-any other rights arising as & conseguegnce

of such default, be entitled {but not bound) to- make good. such . default and the Assignor
hereby irrevocably authorises the Bank and fts employees and agents by way of security to
do all such things (including, without limitation, entering the Assignor’s property) necessary
or deslrable in-connection therewith, Any rrionies 50 expended by the Bank shall be
repayable by the Assignor to thé Bank on demand together with intérast at the Default Rate
from the date of payment by the Bank until such. repayment,. both before and after judgment.
No exercise by the Bank of its powers undsr thig Clause 8.2 (Pawer to Reinedy) shall make
it-or any other of the Bank fiable {0 account s a mortgagee in possession.
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9.2
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ENFORCEMENT

Fowers on enforcement

At any time on or affer the occurrence of an Enforcement Event or if requested by the

Assignor, the Bank may, without further notice, exércisé all the powars conferred upon
mortgagees by | the Law of F’ropeny Act- 1925, wﬁhaut the restrictions contained In' section
103 of the Law of Property Act:1925 and do all or any of the following and/or delegata such
powers or any of them to-any person on such terms'as it may think fit!

811 gell or otherwise dispose of all or-any of the Secunty Agsets or otherwise exercise
and do (or permit the Assignor or any nominge of it to exercise and. do) all such
powers and things #s the Bank would be ¢apable of exercising or cinmg ¥ tha
Bank were the absolute beneficial owner of the Security Assets;

8.1.2 settle; adjust rafer to arbitration, compromise and arrange any claims, accounts,
disputes, quistions and demands with or by any person re!atmg i any. way o the
Becurity Assets;

8.1.3 Bring, plosecute, enforce, defend and abandon actions, suits and proteedings in

retation to fhe Secufity Assets;

9.14 redeem any Encumbrance (whether or not having priotity to this Assignment)

overthe Secursty Assets and gettls the acccunts of encumbrancers; andfor

9145 do, and ‘concur in thé doing of, all such other acts and things, either alone or
jointly. with_any  othér person, which the Bank may consider necegssary. or
‘éxpedient for the realisation of the Sacurity Assets or incidental fo the exercise of
any of the. rights and powers: conferred on the: Bank under of by-virtue. of this
Assignment; the Law of Property Act 1925 or the Insolvency. Act 19886

Additional powers

The Bank shall be entitled to permrt the sale of the Security Assets or any part thereof at
such time and on sich terms as the Bank may consider expedient and without being under
any obligation to have regard in that respect of the effect (If any) which & disposal at: such
timé oF oh stich terms may have on the price likely to be realised. The Bank. shall not in any
circumstances, sither by reason of any dealing with the Security Assels or any part thereof
or-for gny olher regson whalsoever ba liable'to account to the Agsignor for anything except
in respect of the. Bank's own actual receipts or be liable to the Assignor for any loss or.
damage arising from any raalisation by the Bank of the Security Assets: or any part thereof or

fror any act, default or omission of the Bank in relation to the Security Assets of any part
thereof or from any eXercise -or non-exercise by ihe Bank dof any power, authority or

discretion conferred upon it in relation to the Security Assets or any part thereof by or
pursuant to this Asssgnment or otharwise by any apphcable law,

Law of Property Act 1825

The powers of sale or other disposal in Clauses 9.1 (Powers on enforcement) and 8.2
{Additional powers) shall operate as @ variation and extension of the slatutory power of sale
under Section 1071 of the Law of Propery Act:1925 and: such power shall arise {and the
Secured Obhgatnons shall be deemed dug and payable for that purpose) on exacutmn of this




9.4

8.5

98

8.7

Assignment. The restrictions containad in Sections 93 and 103 of the Law of Property Act
1025 shall not apply to this Assignmant or to any exercise: by ihe. Bank of its right o
consolidate mortgages or its power of sale on or-at any time after an Enforcement Event.

Cortifidate in writing

A cortificate. in Writinig by an officar ot agent of the Bank that the power of sale or digpasal

has arisen and is exercisable shall be canclusive: evidence  of that fact in favour of a

purchaser of all or any part of the Security Agsats:

Subsequent Encumbrances

i the Bank receives notice of any subsequent Encumbrance affecting the Security Assets or
any part thereof, hé Bank may open a.new account for the Assignor. If it does ol doso
then, unlesé the Bank gives express written notice to the contrary to the Assignor, it shall
nevertheless be treated as if it had apened a hew account at the time when & received such

notice anid as from that time all payments made byor on_'_b?ahalf-of the Assigrior ta'the Bank

ghall be credited or be ireated as having been credited to the new account and shail not
opefate to reduce the amount dug fromt the Assignor to the Bank at the time when it raceived
such notice.

Redemiption of prior Encumbrances.

At any time after the gacurity constituted by this Assignmant has become enforcaable, or
after any powers conferred by any Encumbrance having priority fo this Assignment shall
have become exercisable; {he Bank may. ' ' '

8.6.1 redeen such of any other prior Encurnbrance, of procure its transfer to ftself; and
8.62 settle-any actount of that encumbrancer.

The settlsment of any such account shall be conclusive a@nd binding on the Assignot. Al
moniss paid by the Bank to such encumbrancer in settlement of such an account shall, a8
from its payment by the Bank, be due from the Assignor ta the Bank on gurfent account-and
shall bear interest.and be secured as part of the Secured Obligations.

Finahcial Collateral

To the. extent that the Security Assets consfitute: Financial Coliateral and are. subjact to-a

Seturlty Financial Collateral Arrangement created by or-pursuant to this Assigniment, the
Bank shall have the right al any: time -after this Assignment ‘bacomes enforceable, to
appropriate all.of any part of the Security Assats in of towards the paymert or discharge of

the Secured Obligations. The value of any Security Assets sppropriated in accordance with

the right of appropriation is exerciged as fisted on any recognised market index; or
determined by such other method as the Bank may select (including independent valuation).
The Assignor agrees that the methods of valuation providi d for in this Clause 9.7 (Financial
Collateral) are commercially reasonable. for the purpose of Regulation 18 of the Financial
Coliateral Regulations. . To tha gxtent that Security Assets gonstitutes Financial Collateral,
the Assignor agrees that such Securffy Assets shall be held or redesignated 0 as 1o be
under the control of the Bank for all purposes of the Financial Collateral Regulations.

this Clause 9.7 (Financial Collsteral) shall be the price of such Security-Assets at the time
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RECEIVER
Appiointment of receiver{s)

At any tims on or after the occurrence of an Enforcement Event or if the Assignor so
requests in writing, the. Bank may. without further notice to the Assignor apipoint by writing
under hand or under seal any ohe or iore persons either singly; jointly, severally or jointly
and severally to be a receiver (each 8 "Receiver”) in respect of all-or any part of the property
charged by this Assigniment and either at the time or appaintment or any time thereafter may

fix his or thair remuneration’ and except #s otherwise required by slatuta may remove any

such Receiver and appoint another or others in is or their place.
Agent of Assignor

Any Receiver shall be the agent of the Assignor which shali be solély respongible for his acts
and defaults and the payment of his remuneration. -

Powars of Receiver

10.3.1  Any Receiver shall, subject to any restrictions specied ifi the Assignment or
insttument appointing him, have all the powers conferred by - stateté on
mortgagess in possession (but without liability as such) ‘and receivers which in
the case of joint receivers may be exercised sither jointly or severally (including,
‘without limitation, all the rights, powers and discretions conferred on 2 receiver
under the Law of Properly Act 1925 and a receiver or administrative receiver
under the Insolvency Act 1886). in-addition, but without prejudice to the generality
of the foregoing the Recaiver shiall have power (in the ndrme of the Assignot.or
otherwise and in such manner and on stich tarms and conditions as he shall think

fity 1o

10:3.1:1 take possession of, collect and get in all or any part of the Security
Assets in respect of which he is appointed and for that.purpose to
‘take-any proceadings; '

10.314.2 carry on or concur i carrying.on the business of the Assignor and
fo raise money from the Bank of others on the security of any
Security Assels;

10:3.1.3 purchase or acquire any land and purchase, agguire and grantany

interest in.or right over land;

10.3.1.4 sell o cofcur in selling, let or concur in letting -and terminate or
accept surrenders of leases of tenancies of any of the Security
Assets and tocarry any sugh transactions into effect;

10.34.5 sell, assign, Jet or olherwise dispose of or concur in seliing,
assigning, lstting or otherwise disposirig of all or any of the debts
afid any cther property in respect of which he'is appointed;

10:3.1.6 make any arrangement of compromise: between the Assignor and

any othar peraon which he may think expedient,
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10317 make and effect all repairs, improvements and insurances;

10.3.18 purchase materials, tools, eqlipment, goods or supplies;

10.3.1.9 call up-any uncalled capital of the Assignor with all the powers
conferred by the Articles of Asadciation of the Assignor in relation
o calls;

103110 employ, engage and appoifit managers and other employess zind
professional advisers; andfor

103141 do all such other acts &ind things ‘as may be considered to be

incidental or condutive to any other matters or powers aforesaid or
1o the realisation of the security constifited by this Assignment and
which-he fawfully may or-¢an do. :

103.2  The powers of & Receiver may bs limited by the terms of his appointment.

Remuneration.

The Bank may from time 1o fime determine the remuneration of arly Receiver and. section

109(8) Law of Property Act 1925 shall be Varied accordingly. ‘A Receiver shall tie entitled to

remuneration -appropriate o the work and -responsibiities involved upon the Pasgis  of

charging from time: to time adopted by the Receiver in accordance with-the current practice

of his firm.

APPLICATION QF ENFORCEMENT MONIES

Order of application

Any monies received by the Bank or any Receiver under this Assignment shall, subject to.

‘the payment of any claims having priority 1o the charges crgated by this Assignment, be

applied In the following order but without. prajudice to the right of the Bank 16 récover any
shortfall from the Assigrior:

.11 inor'towards the satisfaction of the Secured Obligations in such order as the
Bank in its absolute discration thinks fit, and

11492 i payme'ﬁt-ofiha surplus (if any) to the perseh c;fp‘érscﬁsantitleﬁ toit.
Su_spanse accounts

All monies received, recovered o redlised by the Bank under this Assignment may be
credited at the discretion of the Bank to any suspense or impersonal account and may be
held in such-account for.so long as the Bank shall think fit pending its application from time
to time in or towards the discharge of dny of the monies and liabilities sacured by this
Assighment. '
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PROTEGTION OF THIRD PARTIES
No-endguiry

No parson dealing with-a Recsiver or the Bank shall be concernad to anduire whether any
power which he or it is purporting to exercise has become exercisableor whether any monay
s due under this Assignment or as to the application of any money paid, raised or borrowad
or a8 to the propriety or regularity of any sale by dr other dealing with siich Receiver or the
Bank.

Law of Property Act

Al the protections to purchasers contained in Sections 104 and 107 of the Law of Property

At 1925 shall apply to-any person purchasing from or dealing with & Receiver or the Bank
as if the labilities secured by this. Assigniment hiad become due and the statutory powers of

sals in relation the Securily Assels had arisen on the date of this Assignment,

PAYMENTS

No set-off or- withholding

Ali sirvis payable by the. Assignor under this Assigninent shall be paid to the Bank infull
without ‘any. sel-off, condition -or ‘counterclaim whatsoever and free and clear of .any

deduction or withholding whatsaever save only as may be required by law which is binding
anit. ' ' ' o '

Gross-up

If any deduction: of withholding §s required by law.in respect of any payment due from the

Assignor under this Assignment, the relevant sum payable by the Assignar shall be
increased so that, after making the minimum deduction or withholding so fequirgd, he
Assignor shall pay to the Bank and the Bank shall receive and be entitled to retain on the

dite date for payment a niet sum at least equal 1o the sum which it would have received had

na such dedugtion or withhiolding bean raquired to be made.
POWER OF ATTORNEY
Power of Attorney

The Assignor by way of security hereby irrsvocably appoints each of the Bank, any person
appointad by the Bank and any Receiver jointly and also severally, to be its attorney in ifs
name and on its behalf: '

1444 to execute and complete any dotuments or instruments and to do all acts and
things which the Bank or any Recélver may require for parfecting the titte of the
Bank to the Security Assets or for vesting the same in the Bank, its nominees or
any purchaser; B

1412 to sign, execute, seal and deliver and otherwise perfact any further security
dosument refarrad to in Clause 19 (Further Agstrance); dnd '
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14.1.3 otherwise generally to sign, seal, execute and deliver all deeds, .assurances,
agresments and-documents and to do alt acts and things which may be required
for the full exercise of all or any of the pawers: conferred on the Bank or a receiver
undar this' Assignmant of which may be deemed expedient by the Bank or a
Receiver in connection with any disposition, realisation or getting in. by the Bank
‘or such Recsiver of the Security Assets or any part thereof arin connecﬁaen with
any other exercise of any power under this Assignment.

Ratification

The Assignor hereby ratifies and confirms and agrees to ratify and confirm whatever any
such attorney shiall reasonably do inthe exercise or purported exercise of ali or any of the
powers. suthorities and discrations referréd to In this Clause 14 (Powsr of Afornéyy.

GENERAL INDEMNITY

The Assignor hereby undertakes to indemnify and keep indemnified the Bank, any Receiver
and any aitorney, agent or-other person appointed by the Bank under this Assignment and
the Bank's and any Receiver's officers and émplovees (each an “Indemnified Party") in
respect of all costs, losses, actions, ‘claims, expenses; demands or liabilities’ whether in
gontract, tort or mherwsse and whether arising at common law, in equity or by statute which.
may be.inturred by, or made against, any of the indemnified Parties (or by or against any
manager, sgent, officer or employes for whose liabliity, act or 6mission ary of them may. be
answarable) at any time relating to or arising directly or Indirectly out of or a8 a consequence
of:

151,41  ‘anything done or omitted: In. the exercise or purported. exercise of the powers
contained in this Assignment; or

15.1.2  any breach by the Assignor of any of its cbligations under this Assignment; or

161.3  an Environmental Claim made or asserted against an Indemnified Party which
would not have arisen if this Asslanment had not been executed and which wag
not caused by the gross negligence or wilful default of the televant indemnified
Fardy., '

CURRENCY CONVERSION AND INDEMNITY
Convargioh of durréncy

For the purpose of or pending the discharge of any of the monigs and liabiltiss secured by
this Assignment, the: Bank may canvert any monies received, recovered or realised by the
Bank under this Assignment {including the proceeds of any previous conversion) from their
existing curiency Into stich other currency-a% the Bank miay think it and any suth conversion

'shall be effected &t the Bank's then prevailing spot selling rate of exchange for such other
“currency against the existing curréncy.

Currency indemnity.

As @ separate and independent’ obligation, the Assignor agrees to indemnify-and hold
harmiess the Bank against ariy ‘shortfall betwaer any amount received or recoverad by it in
respect of any payment due under this Assignment and converted in accordance with Clause
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16.1 {Conversion of currency) into the currency-in which such amount was payable and the

amount-n such currency which was due and payable to the Bank undet this Assighment.

NEW AGCOUNTS

If ifie Bank shall at any time: reéceive actual or constructive. notice of any charge or other
interast affecting any part of the Security Assets then the Bank may open & new account of

accounts for the Assignor and if the Bank does not do o then the Bank shall be treated as-if

it Tiad in fact done so at the time whan It received orwas deamed o ieceive notice and as

frorm that time-all pa-yments-m_ada by the Assignorto the Bank shall be credited or treatad ag

having been credited to the new account and shall fiot operate to reduce the amount

securad by this Assignment at ihe time when the Bank recsived or was deemed to have
récelved such notice.

PRIOR CHARGES
Redemption of prior security

if there is any Encimbrance over any of th‘e’*Sac;u'rityjA&sset’s-wh’li:h rarks in priority to-this
Assignment and any proceedings or steps are taken 1o exercige or enforce any powers or
remedies conferred by such prior Encumbrance the Bank or any Receiver appointad under
this Assignment in respect of such property may redeem such prior Encumbrange or procure
its transfer to itself.and may settle and pass the accounts of any prior rmortgagee, chargee or
ancumbrancer,

Extension of powers and rights

Any account so-seitled and passed shall be conclisive and binding on the Assignor and all
he principal, interast, costs, charges and expenses of and incidental to such redemption or

transfer shall be sscured an the property charged by this Assignment and all the powers

‘conferrad by any pricr Encumbrance upon the encumbrancer or any recelver thereunder

shall be exercisable by the Bank or & Recsiver In like manner as If the same were expreasly
included in this Assignment.

FURTHER ASSURANCE
Further assutance

“The Assignor shall atits own cost whenever requested by the Bank imirmatistely execute and
sign all such Encumbrances, deeds, documents and- assurances and do all such things as
the Bank may require for the purpose ‘of perfacting of more effectively providing sacunity to
the Bank far the payment and. discharge of the Secured Ohligations or 1o facilitate the
realisation- of the Security Assets:or the exercise of any tights vested .in the Bank' of any
Racsiver. '

Gertain documentary requirements

Siich further Encumbrances, desds, docurents and assurances shall be prepared by or-on

behalf of the Bank at the expense of the Assignor and shall eontain-(a) an immediate power
of sale withaut notice,.(b) a clause excluding section 83 Law of Property Act 1925 and the
restrictions contained in section 1 03 Law of Property Act. 1925 and (6) such other clauses fof
the benefit of the Bank as the Bank may require. '
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COSTS AND EXPENSES
Costs and sxpenses

2014 All costs, charges and expenses {together with any Value Added Tax thergon)
incurred by the Bank in relation to this Assignment or the Secured Obligations
including for the: avoldance of doubt all amounts the Bank may. from tirie to time
require fo campensaie it for its internal management and administrative costs aid
expenses and also: all costs, charges ‘and expenses incurred by the Bank in
connection. with the preservation or enforcemant of attempted enforcement of the
Bank's rights under this Assignment shall be reimbursed by the Assignor to the
Bank on'demand on a full mdammty basis and, until 56 reimbursed, shall carry
interest i accordance with the provisions set:out in Clauge 2.2 (lhferasi) from the

-date of payment to the date of reéfmbirsement and be sscured on the property
charged by this Assignment,

20.1.2 A certificate signed by the Bank as to the amount-of such costs and expenses
shall be conclusive and binding upon the Assignor.

Enforcamant ets:

20:2.1 The Bank and every Recelvér, attornay or other persoh appointad by the Bank
under this Assighment and their respective employess shall be entitled to be
indemnified on a. full-indemnity basis out of the property charged by this
-Assignment in respect of all liabilities and expanses incurred by any of them in or
directly or indirectly a5 a result of the exercise or burported exercise of any of the
powers’, guthorities .or discretions vested in them under this -Assighment. ard
-against all actions, proceedings; losses, costs, claims and demands in respact of
any matter of thing done or omitted in any way relating to: the propsity charged by
this Asmgnment and the Bank and any such Receiver may retain and pay all
sums in respect of the same out of the monies received under the powers
confeired by this Assignnient.

MISCELLANEOUS
Time, indulgence and other matters

The Bank ‘may without discharging or in any way affecting the secutity craated by this
Assignment or any rermeady of the Bank grant fime or other indulgence or abstain from
axarc;alng or enforcing any remedies, securities, guarantees or other rights which it may riow
or in the future-have from or against the Assignor-and may make any arrangement, variation
or release with any parson or persons without prejudice either to this Assignment or the
liability-of the Assignor for the monies and liabilities secured by this Assignment.

Severability

Each of the. provisions i this Assignment shall be severable and distinet from ong andther

‘and If at any time any one or more of guch provisions 18 or bacomes or is declared null and

void, invalid, fllegal or unenforceable in any respect under any law or otherwise howsosvar:

‘thie validity, legality and enforceability of the remaining provisions hereof shall ot in any way

be affected or impaired thereby,
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Remedies cumulative

No failure or delay on the part of the Bank. to exercise any pawer, right or remady shall
oOperate as a waiver thereof nor shall any single or any partial exercise or waiver of any
power, right or remedy preclude its further exercise or the exercise of any other power, fight
orremedy,

No waiver

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

Assignment ghall impair that right or remedy or operate as or be taken to be a waiver of it nor

shall -any single; partial o defective exercise of any such right or retnedy preclude any other
or further exercise unider this Assignment of that or any other fight.or retnigdy.

Btatutory references

Any. reference in this Assignment to any statiite o ‘any section of any statute shall be
deemed o include reference to any statutary modification or re ‘enactment thareof for the

time baing in force.
No liability s moridagee in pogsession

Neither the Bank nor any Receiver shall be liable to account as morigages in possession in
respact of ail or any of the Security Assets or be liable for any loss upon realisation or for any
neglect or default of any nature whatsoever for which & mortgagée may be liable as such.

Stamp taxes

The Assignor shall pay all stamip, documentary, registration or ather duties (including any
duties: payable by -or ‘assessed on the Bank) imposed on .or in connection with this
A_ss_ign'me‘r;t.

Vilue Added Tax

2181 Allfeds, costs and expenses payable under o pursuant to this Assignment shall
be- paid together with an amount equal to any value added tex payabie by the
Bank in respect of the same to the extent that the Bank shall have certifiad (stich
certificate 16 ba binding and conclusive on the Assignar) to the Assignor that it is
niot entitled to credit for such value added tax as input tax,

2182  Anyvalue added tax chargeabls in réspect of any services siipplied by the Bank
under this Assignment sheil, on delivery of a value added tax invoice, be paid in
addition to any sum agregd to be paid undér this Assignment,
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Continuing security, etc.
This Assignment and the obligations of the Assignor under this Assignment shall:

2181  secure the ulimate balance from time to time owing to 1he Bank in respect of the
Secured Obligations and shall be a continuing sécurity notwithstanding any
intermediate payment, partial settlement ar other matier whatsgever;

2192  be In addition to, and not prejudice or affect, any present or future Collataral
Instrument, Encumbrance, right or remedy held by or available to the Bank:

2163 ot merge with or be in-any way prejudiced or affected by the existence of any
such’ Collateral Insttunents, Encumbrances, rights or rémedies or by the same
bieing ‘or -becoming wholly of in part void; voidable or urenforceable ‘on any
ground whatsoéver or by the Bank dealfing with; aixchanging; releasing, varying or
falling to- perfect or enforce any of the same, or giving time for payment or
indulgerice or compounding with any other person liable; and '

2164 ot in any way be prejudiced or affected by any amendment of supplement to, or

nevation of, any of the Facility Documents.
Liability unconditional

The obligations of the Assignor under this Assignment and the security created or granted
under this Assigiiment will not be affected by an act, omission, matter or thing which, but for
this Clause 21,10 (Liability unconditional), would raduce, release or prejudice any of its
obligations under this Assignment and/or any of the security created or granted under this
Assignment (without limitation and whether or not kniown to it o the Bank) including:

21404 any time, waiver or consent grantad-to, or composition with, the Assignor or othar

‘parson;

21102 tha release of the Assignor or any other person under the lterms of any
composition or arrangement: with any creditor: of the Assignor or such other
paraon;

21,103 the taking, varation, compromise, exchange, refiewdl or tolease of, or refusal or
neglect to perfect; take up or enforce, ‘any rghts against, or security over aysels
of, the Assigror or pther: perstn or any non-présentation or non-observance of
any formality or othar réquirement in respect.of any instrument or any failure 10
realise the full value of any security, '

21404  any Incapacity of lack of power, authority or legal personality of or dissolution or
change in the mefmbers or status of the Assighor or any other person;

21106  any amendment; novation, supplement, exiension (whather of maturity. of
otherwise) or restatement (in'each case, howaver fundamental and of whatsoever
nature)or replacement of a Facility Docurnent or any other document or security;

21,106 any unenforceability, illegality of invalidity of any-obligation of any. parson under
‘any Faciity Docurent or any other document or security,




2111

2112

2143

2114

21:1%

21.10.7  where the security created or purported to be created by this Assignment secures
the Assignor's obligations and. liabilities as & guarantor.and/or an indemnitor, any
act or omigsion which would not have discharged or affected the liability of the

Assignor had the Assignor been a principat debtor in respect of those nbisganans
and liabilities instead of guarantor or indemnitor or by anything done of omitted by
any person which bt for thig provision might operate to exonerate or discharge

‘the Assignor of otherwise reduce o extengulsh the: Ass:gnms fiability under this
Assignment; of

21108 anyinsolvency or similar procesdings.
Collateral Instruments
The Bank shail not be obliged to make any claim or demand on the Assignor or any other

parsan ifabie of to-resort to. amy (‘:o!iateral instmment ar other means of f:aymant before

Collateral Jnstrument or sther mearns of payment shall discharge, reduce, prejudice or. ‘affact
the habihty of the Ass;gnor The Bank shai! n:}t ba obhged o account for any. maney oF othea’

such Collateral Instrument or other means of payment.
Suspense accounts

Any money received. pursuant 10 the realisation of any security created pursuant to this
Assignment. (whether before or after any Incapacity of the Assignor or any other ;:ersors
ligbie) may be placed to the credit of an- interest-hearing suspanse mccount with & view io
preserving the rights of the Bank to prove for the whole of its respective claims against the
Assignor or ‘any ‘other person liable or may be appised in’ or towards satisfaction of the

-Secured Gbitgatims

Settlements. conditional

Any release, discharge or settiément betwsen the Assignor and the Bark shall be conditional
upon no right, seciirity, disposition ar payment to the Bank. by the Assignar ar any other
person being void, set aside or ordered fo bé refunded ‘pursuant to-any enactment or law
relating to breach of duty by any person; bankrupfey; liquidation, administration; the
protection of creditors or insolvency or forany othar reason whatsaever and if sueh cokdition
is not fulfiiled the Bank shall be entitled o enforce this Assignmant as if such raleass,
discharge or settlerant had riot occurred and any such payment had not bieen made.

Assignor bound

The Assignor ‘agrees to be bound by thia Assignmient notwithstanding that any peeson
intended to execute -or to be: bound by this Assignmient may not do- o or thay not be
sffectually bound and. notwithstanding ‘that any- guarantsss or charges contained in. this
Assignment may be terminated or released or may be of become invalid or unenforceable
against the Assignor whether or not the deficiency isknown to tiie Bank,

Soction 93, LPA

Section ‘93 Law: of Property Act 1925 shall not apply to the security created by this

‘Assignment or to any sectirity gaven 1o the Bank pursuant to this Assignnment.
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Reorganisation

This Assignment shall remain binding on the Assignor notwithstanding any change. in the
gonstitution of the Bank or its absorption in, or amalgamatran with, or the acquisiticn of all oF
part of its undertaking by, any other person, or any reconstruction or reorganisation of any
kind. The security granted by this Asmgnmeni ghall rermain vaiid and effective in all ‘respacis
infavour of the Bank and ahy assignes, iransferea or other successor in title of the Bank in
the same manner as if such assignes, fransféree or other successor in title had been named
i thig: Assignment as a party instead of, or in addition 16 the Bank.

Unfetterad discretion

Any liability or-power which may be- exercised or any determination which may be made
under thig Assignment by the Bank may beexercised or made in its absoiute and. unfetterad
discretion and it shall not b obliged to give reasons therafor;

Dalagation of powers

The Bank shall be entitled, at any time and as often as may be expedient, to-delegate all or

‘any of the powers and discretions vested in it by this Assignment in'such manner, upon siich
terms, and to such person ag the Bank in its absdlute discration may think fit and. such

person-shall have the same rights and ﬁblugations as it'would have had if such person had

been a party to the Facility Documants in place of the Bank.

ASSIGMENTS AND TRANSFERS.

‘Bank's right te transfer

22 The Bank may at any time (and wnthcut notice or consent) assign or tfransfer the

benefit of this Aswgnment {or all or-any of its rights under this Assignment} to a@ny’

-person-and the' expression "the Bank” shall include its successors and assigns;
and

212 The Bank shall be entitied ta disclose any information to any actual or prospective.

asaignes, succassor or participant.
Assigrior may nottransfer

Thie Agsignor may not assign or fransfer the benefit or burden of this Assignmeant or all or
anyof its rights under this Assignment without the prior written consent of the Bank.

Raceivers éto.

Any appointment or rémoval of a Recélver inder Clause 10 (Receiver) and any-consenis
under this Assignment may be made or given in writing sigried or sealed by any successars
or ‘assigns of the Bank and 