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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.
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Certified by: JAMES WILSON ON BEHALF OF DENTONS UK AND MIDDLE EAST
LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12069223

Charge code: 1206 9223 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th September 2019 and created by TOSCAIG LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 19th September 2019 .

Given at Companies House, Cardiff on 20th September 2019

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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Assignation of Rents

relating to the leasehold property known as 203-205 Argyle Street, Glasgow

For the purposes of the Legal Writings (Counterparts and Delivery)
(Scotland) Act 2015, this Assignation is delivered on 10 September 2019

Toscaig Limited
(Assignor)

Laxfield LLP
(Security Agent)

Dentons UK and Middle East LLFP
Quartermile Cne

15 Lauriston Place

Edinburgh

EH3 9EP

DX ED137 or LP 27
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For the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act 2015, this
Assignation is delivered on _1C Septernber 2018

THIS ASSIGNATION OF RENTS is made by:

&) Toscaig Limited (Registered number 12069223) (the Assignor);
in favour of

(2) Laxfield LLP {the Security Agent) as security trustee for the Secured Parties (as defined in
the Facility Agreement defined below).

Background:

The Assignor enters into this Assignation in connection with the Facility Agreement (as defined
below).

ITIS AGREED as follows:
1 Definitions and Interpretation
11 Definitions
In this Assignation:
Assignation means this assignation of rents.

Assigned Rights means all the rights, titles, benefits and interests, whether present or future,
of the Assignor to the Rents or sums equivalent to the Rents including the right to receive the
same.

Facility Agreement means the £19,704,750 Facility Agreement dated on or around the date
of this Assignation between (among others) the Assignor and the Security Agent.

Lease means the lease or leases in respect of the Property or any part thereof including,
without limitation, those specified in Part 2 of the Schedule as amended, varied or replaced
from time to time and (where the context so requires) any other lease or leases which the
Assignor may from time to time grant in respect of the Property together with any other
documents affecting the Assighed Rights which expression shall extend to and include the
whole or any part thereof and any amendment, variation, substitution or extension thereof.

Party means a party to this Assignation.
Property means the property or properties described in Part 1 of the Schedule.

Rents means all moneys from time to time due, owing or incurred to the Assignor under any
Lease including sums due to the Assignor by way of insurance contributions, service charge,
payments to sinking funds or any VAT thereon and the full benefit of any guarantee or
security for the performance thereof now or at any time hereafter given together with all
claims, actions and damages arising in connection therewith and any proceeds of the
foregoing.

Schedule means the Schedule in 4 parts annexed to this Assignation.
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Secured Liabilities means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Transaction Obligor to any Secured Party under each Finance Document.

Security Period means the period beginning on the date of this Assignation and ending on
the date on which all the Secured Liabilities have been unconditionally and irrevocably paid
and discharged in full.

Tenant means the tenant or tenants from time to time under any Lease including, without
limitation, the tenant or tenants specified in Part 3 of the Schedule.

1.2 Construction

1.2.1 Capitalised terms defined in the Facility Agreement have the same meaning in this
Assignation unless expressly defined in this Assignation.

1.2.2  The provisions of clause 1.2 (Construction) of the Facility Agreement apply to this Assignation
as though they were set out in full in this Assignation except that references to the Facility
Agreement will be construed as references to this Assignation.

1.2.3 Unless a contrary indication appears, a reference in this Assignation to:
(a) a Finance Document or Transaction Document or any other agreement or instrument

is a reference to that Finance Document or Transaction Document or other
agreement or instrument as amended, novated, supplemented, extended or restated,;

() any rights in respect of an asset includes:
(i) all amounts and proceeds paid or payable;
(i) all rights to make any demand or claim; and
(iii) all powers, remedies, causes of action, security, guarantees and indemnities,

in each case in respect of or derived from that asset;
(c) the term this Security means any Security created by this Assignation.

1.2.4  Any undertaking of the Assignor under this Assignation (other than a payment obligation
which has been discharged) remains in force during the Security Period.

1.2.5 Ifthe Security Agent considers that an amount paid to a Secured Party under a Finance
Document is capable of being avoided or otherwise set aside on the liquidation or
administration of the payer or ctherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Assignation.

1.3 Third party rights

This Assignation does not create any rights in favour of third parties under the Contract (Third
Party Rights) (Scotland) Act 2017 to enforce or otherwise invoke any provision of this
Assignation or otherwise.
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Creation of Security

21 General
211 The Assignor must pay or discharge the Secured Liabilities in the manner provided for in the
Finance Documents.
21.2  Allthe security created under this Assignation:
(@) is created in favour of the Security Agent; and
(b is security for the payment of all the Secured Liabilities.
21.3 The Security Agent holds the benefit of this Assignhation and this Security on trust for the
Secured Parties.
22 Assignation
The Assignor assigns absolutely, subject to a proviso for re-assignation on redempticn, to the
Security Agent all of its right, title and interest in and to the Assigned Rights.
3 Restrictions on Dealings
3.1 Security
Except as expressly allowed under the Facility Agreement or this Assignation, the Assignor
must not create or permit to subsist any Security in respect of Assigned Rights.
3.2 Disposals
Except as expressly allowed under the Facility Agreement or this Assignation, the Assignor
must not enter into a single transaction or a series of transactions (whether related or not and
whether voluntary or involuntary) to dispose of all or any part of the Assigned Rights.
4 Perfection of Security
4.1 Notice of Assignation
The Assignor must:
(a) serve a notice of assignation, substantially in the form set out in Part 4a of the
Schedule (Forms of Letter for Occupational Tenants), on each Tenant of the
Property, such notice to be served on the date of this Assignation for all the Tenants;
and
() use reasonable endeavours to ensure that each Tenant acknowledges that notice,
substantially in the form set out in Part 4b of the Schedule (Forms of Letter for
Occupational Tenants).
4.2 New Leases
In the event that any new Lease is entered into after the date of this Assignation in relation to
the Property, the Assignor shall notify the Security Agent promptly and if requested to do so,
17 July 2019
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grant a new assignation of rents in terms materially the same as this Assignation and intimate
the granting of the same to the Tenants under that new Lease.

5 When Security Becomes Enforceable

5.1 Event of Default
The Security created by this Assignation shall become enforceable on the occurrence of an
Event of Default which is continuing.

5.2 Discretion
After this Security has become enforceable, the Security Agent may enforce all or any part of
this Security in any manner it sees fit or as instructed in accordance with the Facility
Agreement.

6 Enforcement of Security

6.1 No liability as heritable creditor in possession
This Security is not intended to and does not constitute the Security Agent as heritable
creditor in possession and operates only as an assignation of the Assigned Rights.

6.2 Protection of third parties
No person (including a purchaser) dealing with the Security Agent or its or his/her agents will
be concerned to enquire:
(@) whether the Secured Liabilities have become payable;
(b whether any power which the Security Agent is purporting to exercise has become

exercisable or is being properly exercised;

(c) whether any money remains due under the Finance Documents; or
(d) how any money paid to the Security Agent is to be applied.

6.3 Contingencies
If this Security is enforced at a time when no amount is due under the Finance Documents but
at a time when amounts may or will become due, the Security Agent may pay the proceeds of
any recoveries effected by it into a suspense account or other account selected by it.

7 Application of Proceeds
All amounts from time to time received or recovered by the Security Agent pursuant to the
terms of this Assignation or in connection with the realisation or enforcement of all or part of
this Security will be held by the Security Agent and applied in accordance with the Facility
Agreement. This Clause 7:
(@) is subject to the payment of any claims having priority over this Security; and
() does not prejudice the right of any Secured Party to recover any shortfall from the

Assignor.
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8 Expenses and Indemnity
The Assignor must:

(a) immediately on demand pay to each Secured Party the amount of all costs and
expenses (including legal fees, valuation, environmental, structural survey, building
survey and insurance adviser) incurred by that Secured Party in connection with this
Assignation including any arising from any actual or alleged breach by any person of
any law or regulation; and

(b keep each Secured Party indemnified against any failure or delay in paying those
costs or expenses.

9 Delegation
9.1 Power of Attorney

The Security Agent may, at any time, delegate by power of attorney or ctherwise to any
person for any period all or any right, power, authority or discretion exercisable by it under this
Assignation.

9.2 Terms

Any such delegation may be made upon any terms and conditions (including the power to
sub-delegate) and subject to any restrictions that the Security Agent may, in its discretion,
think fit in the interests of the Secured Parties.

9.3 Liability

The Security Agent shall not be bound to supervise, or be in any way responsible for any
damages, costs or losses incurred by reason of any misconduct, omission or default on the
part of, any such delegate or sub-delegate.

10 Further Assurances

10.1.1 The Assignor must promptly, at its own expense, take whatever action the Security Agent
may require for:

(a) creating, perfecting or protecting any security over the Assigned Rights; or

() facilitating the realisation of the Assigned Rights, or the exercise of any right, power
or discretion exercisable, by the Security Agent or any of its respective delegates or
sub-delegates in respect of the Assigned Rights.

10.1.2 The action that may be required under Clause 10.1.1 above includes:

(a) the execution of any charge, transfer, conveyance, assignation or assurance of any
asset, whether to the Security Agent or to its nominees; or

(b the giving of any notice, order or direction and the making of any filing or registration,

which, in any such case, the Security Agent may consider necessary or desirable.
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11

Power of Attorney

The Assignor irrevocably and severally appoints the Security Agent and any of its respective
delegates or sub-delegates to be its attorney with the full power and authority of the Assignor
to execute, deliver and perfect all deeds, instruments and other documents in its name and
otherwise on its behalf and to do or cause to be done all acts and things, in each case which
may be required or which any attorney may in its absolute discretion deem necessary for
carrying out any obligation of the Assignor under or pursuant to this Assignation or generally
for enabling the Security Agent to exercise the powers conferred on it under this Assignation
or by law. The Assignor ratifies and confirms whatever any attorney does or purports to do
under its appointment under this Clause 11.

12 Miscellaneous

121  Continuing Security
This Security is a continuing security and will extend to the ultimate balance of the Secured
Liabilities regardless of any intermediate payment or discharge in whole or in part.

122  New Accounts

12.2.1 If any subsequent charge or other interest affects the Assigned Rights, a Secured Party may
open a new account with the Assignor.

12.2.2 If that Secured Party does not open a new account, it will nevertheless be treated as if it had
done so at the time when it received or was deemed to have received notice of that charge or
other interest.

12.2.3 As from that time all payments made to that Secured Party will be credited or be treated as
having been credited to the new account and will not operate to reduce any Secured Liability.

123  Time deposits
Without prejudice to any right of set-off any Secured Party may have under any other Finance
Document or otherwise, if any time deposit matures on any account the Assignor has with any
Secured Party within the Security Period when:

(@) this Security has become enforceable; and

(b no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party considers appropriate.

13 Release
At the end of the Security Period, the Finance Parties must, at the request and cost of the
Assignor, take whatever action is necessary to release the Assigned Rights from this Security
and re-assign and retrocess the Assigned Rights to the Assignor.

14 Counterparts

14.1.1 This Assignation may be executed in any number of counterparts and by each of the parties
on separate counterparts.
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14.1.2 Where executed in counterparts:

(a) unless otherwise agreed between the parties, this Assignation shall not take effect
until each of the counterparts has been delivered in accordance with the Legal
Writings (Counterparts and Delivery) (Scotland) Act 2015 (the Counterparts Act);

() each counterpart will be held as undelivered until the parties agree a date on which
the counterparts are to be treated as delivered;

(c) the counterparts shall be treated as a single document pursuant to the Counterparts
Act; and
(d) the parties may choose to evidence the date of delivery of this Assignation by

inserting it on the cover page and at the top of page 1 in the blank provided for the
delivery date of this Assignation.

The parties agree that where a person is nominated under section 2(1) of the Counterparts
Act to take delivery of one or more of the counterparts, the obligations and/or duties of that
person under section 2(3) of the Counterparts Act shall be excluded and such person shall
hold such counterparts in accordance with any other arrangements agreed between the
parties. The parties agree that this clause is for the benefit of any such nominated person
and can be relied upon by such person notwithstanding that such person may not be a party
to this Assignation.

15 Governing Law

This Assignation and any non-contractual obligations arising out of or in connection with it are
governed by Scots law.
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16 Warrandice

The Assignor grants warrandice.

IN WITNESS WHEREOQF this Assignation consisting of this and the preceding 7 pages together with
the Schedule is executed as follows and, if executed in counterpart delivered on the date set out on

the cover page and at the top of page 1 of this Assignation in accordance with Clause 14:

ASSIGNOR
Executed for and on behalf of

Toscaig Limited

I?'-?u;_ M L]

on o7 day of _S crieméar zo¥A
by

4&3(:&)1‘
(Signature)

in the presence of this witness:

-;; B et A N A DAY T of S
|| !;| 7 | I
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(Print Full Name)

Witness
Full name

Address
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'.'SE#:’%JR;TY mEM"r
-Executed fnr and on behalf of

.LAXF%ELD LLP

at

~Authorised Signatory . B
(Signature) SR '{antFuil Narme)

in the presence of this witness:

Wutness _

- FL:I?_ ﬁérﬁe:'. .

Address

17July’2{319 U
' sEAHmssasg 0{}90?‘[6533?@62 07,

Authonsed Signatery

. Pégér_é _



THIS IS THE SCHEDULE REFERRED TO IN THE ASSIGNATION OF RENTS GRANTED BY
TOSCAIG LIMITED IN FAVOUR OF LAXFIELD LLP

The Schedule

Part 1 — The Property

ALL and WHOLE the tenant’s interest in 203 and 205 Argyle Street, Glasgow (odd numbers only),
being the whole subjects registered in the Land Register of Scotland under title number GLA19201
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Part 2 - Leases

Lease between Graham Family Settled Estates Limited and Pizza Hut (U K.} Limited dated 16
February and 3 March and registered in the Books of Council and Session on 23 July, all 1987.
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Part 3 — Tenants

Pizza Hut (U.K.) Limited, company number 1072921 and having its registered office at Building 1
Imperial Place, Elstree Way, Borehamwood,, Herts, WD6 1JN.
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Part 4 — Forms of Letter for Occupational Tenants

Part 4A

Notice to Occupational Tenant

To: [Occupational tenant]

Copy: Laxfield LLP

[Date]

Dear Sirs,

Re: 203-205 Argyle Street, Glasgow

Assignation of Rents dated [* ] between [Assignor] and Laxfield LLP (the
Assignation)

We refer to the lease dated [** ] and made between [** ] and [** ]
(the “Lease”).

This letter constitutes notice to you that under the Assignation we have assigned absolutely, subject
to a proviso for re-assignation on redemption, to Laxfield LLP (the Security Agent) all cur rights to all

income due to us under the Lease.

We confirm that:

1 we will remain liable under the Lease to perform all the obligations assumed by us under the
Lease; and
2 none of the Security Agent, its agents, any receiver or any other person will at any time be

under any obligation or liability to you under or in respect of the Lease.

We will also remain entitled to exercise all our rights, powers and discretions under the Lease, and
you should continue to give notices under the Lease to us, unless and until you receive notice from
the Security Agent to the contrary stating that the security under the Assignation has become
enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all notices
must be given to, the Security Agent or as it directs.

We irrevocably instruct and authorise you to pay all rent and all other moneys payable by you under
the Lease to our account at [** ], Account No. [** ], Sort Code [** ]
(the Rent Account).

The instructions in this letter apply until you receive notice from the Security Agent to the contrary and
notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
Scots law.
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Please confirm your agreement to the above by signing the attached acknowledgement and returning
it to the Security Agent at 9 South Street, London W1K 2XA with a copy to us.

Yours faithfully,

(Authorised Signatory)
[Assignor]
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' ."Parl‘ 4b

. Anknawledgement ef{)ccupational Tenant_ L

o 'Té': o La_xﬁeld.LLP_ :

- Attention: IR L
_ﬁ{f:}'été]’
_DearSi;rs .

Re: 203»-265 Argye Street Giasgow L

- "Ass:gnatiun uf Rents daied [’"‘ o : } between {Assignor} and Laxfieid L§..P {the
-.'.'_'-'Asmgnat:an) : RS _ .
We canf“ rm rece;pt from {Asssgnar] (the Assngnor) ofa notgce dated g“' T __.'].-:(thé_jﬁaiiée)-.in

e a‘%tcn to me Lease {as dﬁf“ ned in- the Nmsce)

o .'-_We ccxnf“rrra that we

.'T_ S acce@t the mstructaens contﬂ:ned in the Natsce ancf agree tc compiy wﬂzh &he thace., :

2 e have nnt recewed any notice c:f any pr!ﬁl‘ securlty over the Lease or that any third party has or
R will have any. right-or initerast in; or has made or will’ be: makmg any. claim or demand or faking.
: . any actmn in respect nf the ﬂghts of the Assngnar undeg‘ or tn g’espect of the Leasa:

A must pay all rent aﬂd all r,:ther maﬁeys payable by us undar the i.ease un!a the Rem A,m:oum

- (as defsneti |n the Notlce) and

A st cantmue to paythwse moaeys into. tha Renl: Accnunt {as def ned :n the Nohce) unt;i we

. receive ycm wntten mstructmns to the: cantrary

B This (stter’ and any non-mntraatual abisgafians ansmg out af or it conﬂefman w:th |t are gevemed by

'fSﬂGiS Ia’w
: 'tirau'i*'fs:ffaithfuﬂfy! L
CFer
_ _{Gccupattcna% tenan%}
 ALEXANDRA -
- LANNI :
17Juiy20!9

- SEAH/085839. um?,aassamﬁz 07

B e A AR A R R R U R b T Y S e R

_Assignor - Dirsctor

Seqwzty Agent Authorised Signatory.
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Part 4b

Acknowledgement of Occupational Tenant

To: Laxfield LLP
Attention: [ 1
IDate]

Dear Sirs,

Re: 203-205 Argyle Street, Glasgow

Assignation of Rents dated [** ] between [Assignor] and Laxfield LLP (the
Assignation)

We confirm receipt from [Assignor] (the Assignor) of a notice dated [** ] {the Notice) in
relation to the Lease (as defined in the Notice).

We confirm that we:
1 accept the instructions contained in the Notice and agree to comply with the Notice:

2 have not received any notice of any prior security over the Lease or that any third party has or
will have any right or interest in, or has made or will be making any claim or demand or taking
any action in respect of, the rights of the Assignor under or in respect of the Lease;

3 must pay all rent and all other moneys payable by us under the Lease into the Rent Account
{as defined in the Notice); and

4 must continue to pay those moneys into the Rent Account (as defined in the Notice) until we
receive your written instructions to the contrary.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
Scots law.

Yours faithfully,

[Occupational tenant]
PAUL MEADS

Assignor - Director

Security Agent — Authorised Signatory
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