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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4964901

Charge code: 0496 4901 0051

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th January 2016 and created by CAPITA CONSORTIUM
NOMINEES NO. 2 LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 9th February 2016 .

Given at Companies House, Cardiff on 10th February 2016

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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THE OFFICIAL SEAL OF THE
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I certify that, save for the material redacted pursuant
to Section 859G of the Companies Act 20086, this

instrument is a correct copy of the original
instrument.
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BETWEEM:

13 CAPITA COMSORTIUM NOMINEES NO. T LIMITED {Company WNuniber 84964867} having its registered
office at The Registry, 34 Beckenham Rosd, Beckenham, Kent, United Kingdom, BR3 4TU and CAPITA
CONSORTIUM NOMINEES NO. 2 LIMITED (Company Number 04964901} having its registered office at
The Registiv, 34 Beckenbain Road, Beckenham, Kent, United Kingdom, BR3 4TULAS NOMINEES FOR
CAPITA TRUST COMPANY LIMITED THE TRUSTEE OF THE SIDINGS PROPERTY UNIT TRUST)

(hersinalter called "The Assignor” which expression where the context so admits shall include sach person .pamed
abive johntly and severally, and persons deriving title under them, and the coverpnt In Clause 1 below dnd the
remaining covenants assignments and provisions hereof express and implicit shall extend and apply to any moniss
gwing by diy dne or more of such partiel to eachof the Secured Paities whether solely orjointly with any other of the
-parties or with aiy other person),

{23 THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

- of b Domegail Souare Sowh, Belfasy, BT15LE

(hereinafter called “the Bank™ which expression where the context so admits shall include e person for the time
being deriving title under it and its assigns) as security trustee for each of The Governor and Cumpany of the Baik of
fretand and Bank of Trefand (UK) PLC to the extent that any monies or obligations are owed to them {together the
“Secured Parties” and each a “Secured Party” which expressions where the context so adrits shall include the person
for the time being deriving title under it and its assiens). '

WHEREAS

(A} The Assignor has already been granted. or may-hereafter be granted, facitities from time o time by one or both
of the Secured Parties in some one or other of the miodes in which bankers gratt facilitiés to their customers or
others and/or is now or may hereafter become indebted to the Secured Parties by othér means.

(B) It has been agresd between the Assignor and the Bank that all monies now owing, or which shall hereafier
become owing, on g general balance of account or otherwise from the Assignoi to the Secured Parties with
interest. costs and charges shall be seewred in the manner and upon the tesms hereinafter appearing.

NOW THIS DEED WITNESSETH AND IT 1S HEREBY AGREED AND DECLARED by. and between the parties
hereto as follows:-

I. The Assignor hereby covenants.on demand o pay to the Bank ag trustee for the Secured Parties all monjes and
discharge all obligations and liabilities whether actual or contingent now or hereafter dus, owing of incurred to
gach of the Secured Parties by the Assignor in whatever curtency denominatéd whether on any banking or other
account or otherwise in any manner whatsoever {whether alone or jointly and in whatever stvle, nmme or form
and whether as principal or surety} including, without limitation, all Habilities in comnection with foreign
exchange transactions, treasury fransactions, (including, without imitation. interest rate and currency hedging)
and other derivatives transaciions, accepting, endorsing or discounting any notes or bills, or under bonds,
guarantees, indemnities, documentary. or other credits-or any instruments-whalsoever from-time to time entered
into by & Secured Party for or at the request of the Assignor and 2ll amounts-which may become payable or for
which the Assignor may beeome liable under this Assignment and together with interest {o date of payment as
hereinafler provided, commission, fees and other charges and all legal and other costs, charges and expenses
incurred by gither Secured Party or any receiver in relation to the Assignor or the Rent {as defined in Clause 4
hereof) on a full indemnity basis and also all losses and damages that may be sustained, suffered or incurred by
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either Secured Party arising out of or in connection with any act, raatter or thing done or omitted to be done by
the Assignor under this Assignment or any document, arrangement or agreement between the Assignor aod
either Secured Party or any disclaimer of any of the Assignes's contracts, agreements or arrangements ar any of’
the Assignor's liabilities or obligations fo either Secured Party, and also interest on the foregoing to the date of

payment.

(1) A demand for payment of the monies hereby secured may be made in wriiing on behalf of a Secured
Party by any Ddrector, Seerefary, Manager or other officer of the Bank or by any solicitor on behalf of the
Bank, and such demand in case of monies due of owing on current account may be made at any time and
in other cases may be made when or at any time after a Secured Party becomes eniitied to call for
payviment of the monjes and separate demands may be made in respact of separate accounts at diffevent

thmes.

(2} Any netice or demand to be given o made by or to the Bank or the Assignor hereunder shall be deemed
to have been propetly given or made if delivered personally or if sent by pre-paid post to the last known
address of the party fo be served or 1o such other address as the Bank or the Assignor respeciively may
notify in writing to the other or to is registered office or to any one of ils principal places of business for

the thme being.

(33  Any notice or demand which is sent by pre-paid post shall be desmed to have been property served on the
addresses at the tiros at which it would have been delivered in the ordinary course of post notwithstanding
that it shail be undelivered or retumed undelivered and in proving such service it shall be sufficient w
prove that the notice or demand was property addressed and posted,

The monies hereby secured shall, unless otherwise specified in this Assignment or agreed between the Assignor
and the relevant Secured Party in writing, bear interest (as well after as before any demand made, judgement
obtained or liguidation administration or barkruptcy of the Assignor) calculated at the rate and in the manner for
the time being applicable to the relative account or agcounts at the Braneh or Department of the relevant
Secured Party at which the account or aceounts is or are maintained. A certificate signed by an officer of the
Branch or Department of the relevant Secured Party at which the relative account is maintained stating the rate
of interest applicable to the said account shall in the absence of manifest error be conclusive evidence against
the Assignor of the rate and manner of calculation of interest applicable to the relative account at the said
Branch or Department from time to time.

The Assignor hereby assigns with full title gusrantes and by way of absolute Tegal assigrmnernt as a continuing
security for the payment fo the Bank as trustee for the Secured Parties of ali monies hereby agreed to be paid
{inciuding any expenses and Assignments arising oat of or in connection with the acts or matters referred {o in
Clause 11 hereof) and for the discharge of all obligations and liabilities bereinbefore mentioned, all the righ,
title, inferest and benefit of the Assignor in and to the Rent described in the Firgt Schedule hereto {together, the

“Rﬁ"ﬂ 51).

The assignmeni hereby created is an absolute assignment for the purposes of Section 136 of the Law of Property
Act 1925 and is not inade by way of charge only.

The Assignor shali at its own expense promptly give natice of aﬁsiggnmﬂnt {in the form set out in Part | of The
Fifth Schedule hereto} of the Rent to each relevant tenant and shall use i(s reasonable endeavours to procure that
the relevant tenant exccutes and delivers to the Bank the acknowledgement of notice in the form set out in Part 2

of The Fifth Schedule hereto.

(1) Without prejudice to the generality of Clauses § and 4 hr,rwi this Assignment is made for secuyinga

" Gurrent account and/or other further advances mdemo re-advances and cach Secured Party will make
further advances as provided for in any agreement batween the Assignor and such Secured Party from

time 1o tfime but not otherwise.

{2y The Assignments, covenants and provisions conisined in this Asstgnment shall remain in full force and
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effect as continuing securities to the Bank as trusiee for the Secured Parties- notwithstanding any
settlement of account or the exisience at any time of a credit balance on any current or other account or
other act, event or matter whatsoever, excepl only the execution by the Bank under seal of an absclute
and unconditional release or the execution by or on bebalf of the Bank of a receipt for af! {and not part
only) of the monies hereby secured, and this Assignment is in addition to and shall not merge with or
otherwise prejudice or affect any contractual or other right or remedy or any guarantee, Hen, pledge, bifl,
note, martgage or other security {whether created by the Rent of documents or otherwise) now or
hereafier held by or available fo the Bank or the Secured Parties and shall not be in any way prejudiced or
affecied therebv or by the invalidity thereof or by the Bank or either Secured Party now or hereafter
dealing with, exchanging, releasing, varving or absiaining [rom perfecting or enforcing uny of the same or
any rights which it may now or hereafter have or by giving time for paviment or indulgence or
sompounding with any other person liable.

7. The Assignor warrants to the Bank {hat it is absolutely entitled 1o afl of the Rent owned by it as a1 the date of
this Assignment free from all security interests and claims whatsoever.

8. The Assignor (if the Assignor is a company or a limited liability parinership) covenants with and represents 1o
the Bank that:

{1

(2}

. 4y

Gl - {0

povers and authorisations: the decuments which contain or establish the Assignor's constitution include
provisions which give power, and all necessary covporate authority has been obtained and action taken,
for the Assignor to grant the assignments contained in this Assipnment and exscute and deliver, and
perform the covenants and obligations contained in this Assignment and this Assignment constitutes valid
and binding obligations of the Assignor enforceable in accordance with its ters; :

aop-viodaiion: neither the execution and delivery of this Assignment nor the performance of any of the
covenanis contained in i does or will contravene or constilute a default under, or cause 1o be excesded
any ltmitation on it or the powers of its directors imposed by or contained in (1) any law by which it or
any of its assets is bound or affected, (i any deocument which contains or establishes its constitution, or
{iii} any agreement to which it is a parly or by which any of its assets is bound.

The Assignor hereby covenants with the Bank that during the comiinuance of this secarity the Assignor
will at 2ll times:-

{y  except with the prior written consent of the Banle-

(i} oot ereate or alfempt 1o crepte Or permil o subsist upon the Rend any mortgage, debenture,
medge or charge upon or permit any Hen cvight of set off or other security interest or
encumbrance whatsoever to arise on or affect any part of the Rent ranking either In priority
to or pari passy with the assignment hereby created or which will rank after the assignment
coniained in the Assignment save in each case for any of the same created or arising in
favour of 4 Securad Party;

{ily  not transfer, sell, lease, assign or otherwise dispose of any nterest in the Rent or any part
thereof nor attempt or agree so io do;

(1iiy not permit or agree to any variation of the rights attaching to the whole or any pan of the
Rent (including, withour limitation, any occupational leases);

“eniiiled o do {whether under this Assignmeni, af commion law, by statute or otherwise);

{ivy pot during the currency of the appointiment of any receiver do anything which the receiveris

(v} not exercise any option or power to break, terminate, rensw or extend any occupational
[ease:
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{vi} notaccept or agree 1o accept any surrender or any occupational lease; and
(vil}) nof grant any consent or tHcence as lessor or grantor under any ocoupational lease;

()  not do or cause or penmit 0 be done anything which may in any way depreciate, jecpardise or
otherwise prejudice the value to the Bank and the Secured Parties of the seourity hereby assigned:

(cy  promptly upon request by the Bank deposit with the Bank all deeds, certificates and documenis of
title relating to the Rent {including, without limitation, any oceupational leases) and comply in all
respects with the terms of such deeds, certificates and documents of ttle relating to the Remt
{including, withowt limitation, any occupational [eases);

(dy procure that each relevant tenant shall pay all Rent due to the Assigaoer by such tenant inta an
sceount with the Bank specified for such purpose on the due daie for payment of such Rent,
without set-off, counterclaim, resitiction or condition and free and clear of , and without deduction
or withlolding for, or on account of, any taxes;

{e)  hold any Rent it recetves on trust for the Banic until it pays such Rent into an aceount with the Banls
specified for such purpose;

{fy  comply with all requirements of any authority, al obligations under any statute and all byvelaws and
regulations refating 10 the whole or any part of the Rent;

comply with all restrictive and other covenants and abligations, however arising, to be performed
by it as lessor under any occupational lease;

{hy  enforce all restrictive and other covenanis and obligations, however arising, owed to it as lessor
under any occupational lease; and

(fy  comply with any provisions contained in any occupational lease for the review of the Rent thereby
reserved and, except with the prior written consent of the Bank, shall not settle or agree 1o settle
any such rent review.

observe and perform the further covenants and provisions (if any) specified in the Fourth Schedule.

{2} If the Assignor for any reason Tails to observe or punctually perform any of its obligations under this

Assipnment, the Bank shall have power on behalt of the Assignor or otherwise to perform the obligation
and 1o take any steps which the Bank in its abselute discretion considers appropriate to remedy the failure
but so that the exercise of that power or the failure (0 exercise it shall in so circumstances prejudice the
Banl's rights under Clause 14 and any costs, charges and expenses incurred by the Bank or any receiver
in so doing (in each case on the basis of a full, complete and ungualified indemnityy shall be paid to the
Bank on demand and all monies so expended and costs, charges and expenses so Incurred by the Bank
shall form part of the indebtedness hereby secured.

i, (1Y The monies hereby secured shall become due for the purposes of section 101 of the Law of Propery Act
{925 (hereinafter called "the Act") immediately after the execution of this Assigniment,

(2)  Section 103 of the Act shall not apply fo this security and the statutery power of sale and of appointing a
receiver {as varied snd extended in accordance with this Assignment) shall a5 between the Bank and a
purchaser from the Bank arise and be exercisable at any time after the date of this Assignment, provided

- that-the Bank-shall-not- exercise -any-ef the said-powers until payment- of the whole-or-amy-part-of the -~

monies hereby securad has been demanded.

The power of sale and the incidental powaers conferred by section 101 of the Act are hereby extended and
varied {0 authotise the Bank at its absolute discretion to exercise all or any of the powers set out in the

~—
L
o
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For the avoidance of doubt (but without prejudice o any other rights of the Bank whether at common law,
by statuie or otherwise) the Bank may in its absolute discretion without notice to the Assignor transfer,
assign or otherwise deal wilh this Assignment (and the assignment or assignments thereby created) and
all or any of ils rights thereunder and any deed or document entered into collateralty thereto whether at
law ot in equity and the Assignor hereby:-

ank of ireland

Second Schedule hereto.

{a)  consents fo any such transfer, assignment or dealing and agrees that upen any transfer, assignment
or dealing it shaii be bound to such person (to the extent of such fransfer, assignment or dealing) in
like manner and to like extent as he is bound to the Bank under this Assignment {and the
assignment or assignments hereby created) and every reference o the Bank shall be construed as
including such person; and

{(b) consents to the Bank passing to such person or other party interested in this Assignment any
information and documents which have been or will-be provided relating to the Fent or the
Assignor,

At any time after any of the manies hereby secured become payable or if requested by the Assignor or (if
the Assignor shall be a company incorporated under the Companies Act) upon the taking by any person of
any step towards the appointment. of an administrator of the Assignor any assignment ¢reated by this
Assignmeant shall be enforceable and the Bank may appoint in writing or by deed any person or persons
including an officer or officers of the Bank to be an administrative receiver (to the axtent that the law
allows), a receiver or receiver and manager {hereinafter called "he Receiver which expression shall
where the context so admits include the plural and any substitite receiver or receiver and mansger) of all
or any patt of the Rent and in the case of an appointment of more than one person, to act together or
independently of the other or others and the Bank may in writing or by deed remove the Receiver and
appoint another in Iis place and the Bank may also in writing or by deed appoint another recefver it the
Receiver resigns or is otherwise unable to act and the Bank may apply to the court for an order ramoving
an administrative receiver. '

The exciusion of any part of the Rent from the appointiment of the Receiver shall not preciude the Bank
from subsequently extending his appointment (or that of the Receiver replacing him) to that part or
appointing another receiver over any ather part of the Rent. '

The Receiver shall also as far as the law permits be the agent of the Assignor and {subject to the
Insolvency Act 1986) the Assigner alone shall be responsible for his aets and defaulis and lisbie on any
contracis or engagemnents made or entered indo by him and the Bank shali be in no way responsible for
any liability in connection with his contracts, engagements, acts, omissions, misconduct, negligence or
default and if a Tiquidator of the Assignor shall be appointed the Receiver shall act as principal and not as

agent for the Bank,

Subject 1o section 36 of the Insolvency Act 1986, the remuneration of the Receiver may be fixed by the
Bank {and may be or include a commission caleulated by reference to the gross amount of all money
received or otherwise and may include remuneration in connection with claims, actions or proceedings
made or brought against the Receiver by the Assignor or any other person or the performance or
discharge of any obligation impoesed upon him by statute or otherwise) but shall be payable by the
Assignor glone and the amount of such remuneration may be debited by the Bank to any account of the
Assignor but shall in any svent form part of the indebiedness hereby secured on the Rent pursuant fo the

H

assiginments contained in this Assignment.

The Receiver shall at his absolute discretion be entitled 10 exercise the powers conferred by the Act and
the Insolvency Act 1986 in the same way as if the Receiver had been duly appointed thereunder and, in
addition to any powers conferred on en administrative receiver, receiver or receiver and manager by
statute or common law and without prejudice to the generality of the foregeing, the powers set oul in the

an
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Third Schedule hereto.

All monies arising from the exercise of the powers of the Receiver or the Bank and all other monies
received by the Receiver or the Bank after the monies hereby secured become payable ("the Received
Amounts™) shall be applied, subject to any claims ranking in priority to those of the Bank under this
Assignment, in or towards discharging in the following order of priority:-

{a) the amount of all cosis, Assignments, expenses and labilities paid, incurred or charged by the Bank
or the Receiver in conmection with or as a result of the exercise of their respective powers,
including the remuneration of the Receiver, and in the case of the Receiver the costs, charges and
expenses of and incidental to his appointment or otherwise in relation to this Assignment in such
order as the Receiver or the Bank may from time to time determine;

(b} in or towards satisfaction of the monies cutstanding to the Secwred Parties and secured by this Deed
in such order as the Bank 45 trustee for the Secured Parifes may from time to time detesmine: and

{cy  the claims of those entitled (o any surplus.

Tf any of the monies secured by this Assignment are net cutstanding at the time of receipt by the Recelver
or the Rank of the Received Amounts, the Receiver or the Bank, whenever they consider it reasonable so
to do, may credit any of the Received Amounts to any suspensc or impersonal account for so fong as they
may think fit pending the application of the Received Amounts, fogether with any interest accrued
thereon, in or towards satisfaction of any such monies. The Bank shall, on behaif of the relevant Secured
Party, make such arrangements as regards waiver of interest payable on such moenies pursuant fo Clause 3
as the Banlc may in its absolute discretion consider reasonable,

Section 1096) and (&) of the Act {application of manies received by Receiver} shail not apply in relation
to a Recelver appointed under the foregoing provisions of this Clause.

No purchaser from, or other person dealing with, the Bank and/or the Receiver shall be concerned to
enquire whether any of the powers which they have exercised or purported fo exercise has arisen or
become exercisable, or whether the monies secured under this Assignment remain outstanding, or
whether any case has Happened to authorise the Receiver to act ot as fo the propriety or validity of the
exercise or purported exercise of any such power; and the title of such a purchaser and the position of
such a person shalf not be impeachable by reference to any of those matters.

The receipt of the Bank or the Receiver shall be ar absolute and a conclusive discharge o 2 purchaser and
shall relieve him of any obligation to see to the application of any monies paid o or by the direction of
the Bank or the Receiver,

in sub-Clauses (1) and (23, "purchaser” includes any person acquiring, for money or money's worth, any
lease of, or security interest over, or any other inserest or right whatsoever in relation to, the Rent,

Neither the Bank, nor any Secured Party nor the Receiver nor any of their respective officers shall be
liable in respect of anv loss or damage (howsocever caused) which arises oui of the exercise, or the
attempted or purported exercise of, or the failure to exercise any of, their respective powers,

Without prejudice to the generality of sub-Clause {1} of this Clause, enfry into possession of the Rent
shall not render the Rank or the Receiver liable to account as mortgagee in possession; and I and so ofien

as the Bank enfers infe possession of the Rent it shall be entitled at any time at its pleasure to go out of

The Assignor further covenants with the Bank fully io indemnify the Bank, each Secured Party and the
Receiver and any of their respective officers on an after iax basis against all claims, proceedings,
tiabilitics, costs (including legal cosis), charges and expenses which the Bank, any Secured Party or the
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Receiver or any of their respective officers may incur {in the case of the Bank and the Securad Parties and
any of their respective officers, whether before or after any of the monies hereby secured become

payablei-

{2y  in consequence of anything done or purported fo be doné or omitted to be done by the Bank, a
Secured Party or the Receiver under this Assigniment or any other document relating thereto or of
any fathue by the Assignor te comply with ifs obligations fo the Bank thereunder or otherwise in
contection therewith, or

(hy in consequence of any pavment in respact of the monies hereby secured (whether made by the
Assignor or a third person) being impeached, clawed-back or declared veid for any reason
whaisoever.

15. {1y The Assignor further covenants with the Bank from time fo time {and, for the purposes mentioned in
paragraph {a} befow, notwithstanding that the Bank or a Secured Party may nof have made a demand for
payment of the monies hereby sscured) vpon demand to execute, at the Assigner's own cost, any
document or do any act or thing which:-

{a) the Bank may specify for perfecting or improving any assignment or seeurily created or intended to
be created by this Assignment; or

(b}  the Bank or the Receiver may specify with a view to facilitating the exercise, or the proposed
exereise, of any of their powers or the protection, management or reaifsation of the Rent.

{7y For the purpose of securing the interest of the Bank in the Rem, and the performance of its obligations to
the Bank and the Secured Parties, whether vinder this Assignumnent or otherwise, the Assipnor irrevocably
and by way of security appoints the Bank and the Receiver jointly and also severaily 1o be its attorney and
attorneys {with full power to appoint substitutes and to sub-delegate, including power o authorise the
person so appointed to make further appointments, in both cases with regard fo alf or any part or parts of
the Rent) on its behalf and in its name or otherwise, to execute any document or do any act or thing which
the Assignors is obliged to the Bank or a Secured Party to execute or do, whether under this Assignment
or otherwise, or which the Bank or the Recelver (or its substitute or delegate) may, in its or his absolue
discretion, consider appropriaie in connection with the exercise of any of the powers of the Bank or ihe
Receiver; and without prejudice to the generality of its power to appoint substitutes and to sub-delegate,
or to paragraph 7 of the Third Schedule hereto, the Bank may appoint the Receiver as jts substitute or
delegate and any person appointed the substitute of the Bank shall, in connection with the exercise of the
said power of atterney, be the agent of the Assignor, and Clause 1 1{3).shall apply nmzatis mutandis.

16.  Without prejudice to Clause 4, if the Bank or a Secured Party receives notice of any subsequent assignment,
charge or other interest alfecting any part of the property hereby assigned, the Bank or such Secured Party may
open @ new account or accounts with the Assignor; if the Bank or such Secured Party does not open a new
account it shall nevertheless be treated as it 1t had done so at the time when it received notice and as from that
time all payments made by the Assignor to the Bank or such Secured Party shall be credited or be treated as
having been credited to the new account and shall not operate to reduce the amount due from the Assignor to the
Bank or such Secured Party at the time when it received notice,

17.  if the Assignor shall have more than one account with the Bank or a Secured Party it shail be fawfid for the
Bank or such Secured Party at any time and withour any prior notice in that behalfl forthwith to transfer ail or
any part of any balance standing to the eredit of any such account to any other such account which may be in

debit but the Bank or such Secured Party shail notify the Assignor of the transfer having been made.

{8, ‘This security is in addition to. and shall not operate as a merger or defeasance of, any prior Assignment or
estate, legal or equitable, len, guarantee or secwity of the Bank or a Secured Party as regards the Assignor or
any other person in respect of the monies hereby secured.
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The restriction on the rights of consolidating mortgage securities which is contained in section 93 of the Act
shalf not apply fo this secarity.

Uniess otherwise agreed by the parties in writing and subject to the provisions of Clause 3(1) neither Secured
Party shail be required fo make or continue advanees or grant any facility to the Assignor on any account or
accotmts or by way of general banking facilities otherwise than at that Secured Party's discretion and unless
otherwise agreed as aforesaid each Secured Party will always be at liberty to stop making any advances and
sranting any other accommodation at any time without previous noti¢e and without assigning any reason,

The Bank or any Secured Party shall be at liberty from time to lime without discharging or in any way affecting
the security hereby created to give time or other induigence to refrain from perfecting or enforcing any security
or guarantee or rights which it may now or hereafter have against any persons liable on any bill, note or other
security or for whom the Assignor is a surety,

The waiver by the Bank of any breach of any term of this Assignment shall not prevent the subsequent
enforcement of that term and shall not be deemed a waiver of any subsequent breach and any failure to exercise
or any delay in exercising any of the Bank's rights under this Assignment shall not operate as a waiver or
variation of that or any other further exercise of that or any other such right.

The powers which this Assignment confers on the Bank and the Receiver are cumulative, without prejudice 1o
their respective powers under the general faw, and may be exercised as often as the Bank or the Receiver thinks
appropriate; the Bank or the-Receiver may, in connection with the exercise of their powers, join or concur with
any person in any transaction, scheme or arrangement whatsoever; and the Assipnor acknowledges that the
respective powers of the Bank and the Receiver shall in no circumstances whatsosver be suspended, waived or
otherwise prejudiced by anything other than an express waiver or variation in writing,

(13 All costs, charges and expenses incurred hereunder by the Bank or the Receiver and all other monies paid
by the Bank or the Receiver in perfecting or otherwise in connection with this security, or in respect of
the Rent, including (without prejudice to the generality of the foregoing) ali monies expended by the
Bank under Clause 9(2) hereof and all costs of the Bank or the Receiver of all proceedings for
enforcement of the security hereby constituted or for obtaining payment of the monies hereby secured
including, without Hmitation, any cosis of the Bauk or the Receiver in defending any action where a third
party impugned the title to the Rent, shall be recoverable from the Assigner on a full indemnity basis as a
debt and shall be charged on the Rent and the Assignment hereby conferred shall be in addition and
without prejudice to any and every other remedy, lien or security which the Bank or the Receiver may
have or but for the said assignment would have for the monies hereby secured or any part thereof.

(2)  The amounts payable by the Assignor under sub-Clause (1) above shall carry interest (as well after as
befare judgement) at the rate of 3 per cent. ahove the Base Rate of the Bank for the timne being from the
date on which they were paid or incurred by the Bank or the Receiver (as the case may require} and such
amounts and interest may be debited by the Bank to any account of the Assignor, but shall, in any svent,
form part of the amounts hereby secured and accordingly be secured on the Rent under the Assignments
contained in this Assignment.

All sums of whatsoever nature which are payable by the Assignor under this Assignment and which are now or
at any time hereafier become subject to Valusd Added Tax or any similar fax shall be deemed to be exclusive of
Value Added Tax or any similar tax and the Assignor in addition to such sums will indemnify the Bank from
and against all claims and liabitities whatsoever in respect thereof,

For the purpose of giving effect to this Assignment, the Assignor hereby declares that, as and when fhe

secured under this Assignment has been made, it will hold all of tha Rent {subject to the right of redemption)
upon trust to convey, assign or otherwise deal with the Rent in such manner and to such person as the Bank shalt
direct and declares that it witl be lawful for the Bank to appoint & new frustee or trustees of the Rent in place of
the Assipgnor.

Briforceable or A demand for Paviment of the amounts 7
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" Kssignor or for any other réascn, any payment undér or in connection with “This” Assignine

Bankof Ireland (&) UK

(1} i there are any secwity interests having priority to the Assigniments contained in this Assignment in
respect of alf or any part of the Rent then:-

{a) il any proceedings or steps are being taken to exercise or enforce any powers or remesdies
conferred by such prior security intevest against the Renf, the Bank, a Secured Party or any
Receiver may {but without prejudice to any rights the Bank or the Receiver may have under
Statute) redeem such prior security inferest or procure the transfer thereof to itsell or himself, as
the case may be, and may seitle and pass the accounts of the prior security interest and any
account so settled and passed shall be conclusive and binding on the Assignor and the principal.
interest, costs, charges and expenses of and incidental 1o such redemption or fransfer shail be paid
to the Bank on demand with interest in accordance with Clause 3 and, until payment, the Rent
shail stand charged with the amount to be paid; and

{b} all the powers, authoriizs and discretions conferred by a prior sccwity interest upon the
chargefassigmes or any Receiver therennder shall be exercisable by the Bank or a Receiver in like
manner as if the same were expressly included herein and the Bank shall be entitled to exercise all
the powers, authorities and discretions of an Adminisirative Recefver, Receiver, Manager or
Receiver and Manager appointed thereunder.

This Assignment shall remain valid and enforceable notwithstanding any change in the name, composition or
constitution of the Bank or any Secured Party or the Assignor or any amalgamation or %neoixdatson by the
Bank or any Secured Party or the Assignor with any other corporation,

Mo assurance. security or pavinent which may be avoided or adjusted under the law, including under any
enaciment relating to bankruptcy ar insolvency and no release, settlement or discharge given or made by the
Bank on the (aith of any such assurance, security or payment, shall prejudice or affect the right of the Bank fo
recover the amounts secured under this Assignment from the Assigaor (including any monies wlich it may be
compelled to pay or refund under the provisions of the Insolvency Act 1986 and any costs payable by it
pursuant to or otherwise incurred in connection therewith) or to enfbree the assignments contained in this
Assignnient to the full extent of the amounts secured hereunder.

I the Bank shai] have reasonable grounds in its absolute discretion for believing that the Assignor may be
insoivent or deemed to be insolvent pursuant fo the provisions of the Insofvency Act 1986 as at the date of any
payment made by fhe Assignor o the Bank or a Secured Party, the Bank shall be at liberty to retain the
assignments contained m or created pursuant to this Assignment for a period of twenty-five calendar months
after the payment and discharge in full of all secured amounts notwithstanding any release, settlement, discharge
or arrangement which may be given or made by the Bank or such Secured Party on or as a consequence of, such
payment or discharge of liability provided that, if'at any time within the period of twenty-five calendar months
after such payment or discharge, 4 petition shall be presented to a competent Court for an order for the winding-
up or the making of an administration order in respect of the Assignor, or the Assignor shall cormnence to be
wound-up or 10 go inle administration or any aﬂdi{}g__,{;lj& procecdings shall be commenced by or against the
Assignor, the Bank shall be at liberty {o continue to retain such security for such further period as the Bank may
determine and such security shall be deemed to have continued to have been held as secur ity for the pavment
and discharge to the Bank and the Sscured Parties of al secured amounts.

Subject to Clauses 29 and 30 hereof, upon irrevecable discharge in full of all monies hereby agreed to be paid,
the Bank shall. at the Assignor’s cost, re-assign to the Assignor in so far as is necessary all of the Assignor’s
rights, title, interest and beneflt in and to the Rent,

if under any app! ticable law, whether as a resuli of a Judgement against the Assignor or the liquidation of the

amount is received or recovered by the Bank in respect of the amounts secured under this Assignment in a
currency (the "other currency ™) other than the currency in which the amounts secured hereunder are pavable {the
“original curency™), then 1o the extent that the payment (o or receipt by the Bank or relevant Secured Party
{when converted at the rate of exchange on the date of payment or receipt) falls shoit of the whole of the

s made ar dﬂ}f‘" o
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ameunts secured the Assignor shall as a sepatate and independent obfigation fuily indemnify the Bank against
the amount of the shortfall; and for the purposes of this Clause, "rate of exchanpge” means the rate at which the
Bank is able on the relevant date to purchase the original currency in London with ihe other currency.

33, If the Assignor fails to pay or discharge any part of the amounts secured when due, the Bank from time to time
may purchase an amount of the carrency in which sueh sum is due with any other currency or currencies and the
Assignor's obligation thereafier shall be to pay to the Bank the amount of the other currency or curtencies so
used for that purchase.

34, This Assignment and any non-contractual obtigations connected with it are governad by, and this Assignment
shall be construed in accordance with, the laws of England,

350 {1} in this Assignment, reference to & statutory enactment shall be construed as 2 reference to that enaciment
as amended or re-enacted from time to time. If there are two or more persons comprised in the Assignor
all covenants herein contained or Implied on the part of the Assignor shall be desmed to be joint and
several covenanis on their part and the covenant in Clause | hereof and the remaining covenanis,
Assignments and provisions hereof shall extend and apply 1o any monies owing by any one or more of
such parties to ecach of the Secured Parties whether solely or jointly with any other of the parties or with
any other person and references to the Assignor in relation to the relirement of bills shall mean and
include any one or more of such parties as well as such parties jointly.

{2y 'The provisions (if any) set out in the Fourth Sched:de shall have effect.

3. (I} The rights conferred on a Recelver or on each officer of the Bank or a Recsiver under clauses 13, {4 and
24 are enforceable by each of them under the Contracts (Rights of Third Parties) Act 1999 (the “Third
Parties Act™).

{2}  With the exception of sach Secured Party, nc other term of this Assignment is enforceable under the
Third Parties Act by anyone who s not a party to this Assignment.

The parties 1o this Assignment may terminate this Assignment or vary any of its ferms without the
consent of any third party. However, they may not terminate this Assignment or vary any of its terms if
this would have the effect of terminating or adversely affecting the rights of a Receiver under this
Assignment withowt s consent, but only to the sxtent that it has notificd the Bank ihat ¥ intends to
enforce that clause at the time of the termipation or variation.

oan
LJ
e

AS WITNESS this Assignment has been executed by the respective parties.

il - (0 202 A 10



EXECUTED A% A DEED by an authoiised afforney of CAPITA CONSORTIINM NOMINEES NG 3
Li;‘fﬁziiﬁﬁ'amiﬁg AT NOMINEE FOR CAPITA TRUST COMPARNY LIVITED THE TRUSTEEOF
THE SIDINGS PROPERTY UNIT TRUST in the presence of

fﬁiffflﬂf‘f{ﬁé’f GIEEY

Signuiire o
Andehils 1 B

Nonye of Witness

o Py Folth Lo

Address of Witiness

fr Tt Ty

i Hitness

Jodf sy e,

Netme of Witness

L0 Duikes  FLall goniinl £CEH Fadt
Address ol Witness

ol O FE TR ORI
Oecupirtion of Wiingss '

EXECUTED AS A DEED by an authorised attorney of CAPITA CONSORTIUM NOMINEES NG, 2
LIMITED acting A5 NOMINEE FOR CAPITA TRUST COMPANY LIMITED THE TRUSTEE OF
PERTY UNIT TRUST ia the presence of

THE SIDINGE P

A S et Ay ‘ WL {ETES
Nome of Witess

G pyanad b aed, Lendiden Frioin hay
Address of Witness

Rty T AT N T
Cecupution

Sighutire of Second Witress
SR e TR
Nesne of Witmess
Gl SLEES Papire,  LOngosnt SO A Tk
Addvess of Witness

Conde Tl TRy T st i (g
Clecupition of itness

GF = 20T 11
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SIGNED BY | |

for and on behalf of THE GOVERNOR AND
COMPANY OF THE BANK OF IRELAND

TR iz



Bank of lrelamn:

THE FIRST SCHEDULE

The Bent

A rent and other sums, present or future, owing to the Assignor by any person under the following occupational lease
or licence {including any penalties, fines or inferest relating to any taxes op such rent, but exchiding all amounts
payable in respect of insurance, insurance rents, service charges and such taxes and any other running costs):

Property:

Diate of Leasse / Licence:

Parties 1o Lease / Licence:

Term of Lease / Licence:

Land Registry title number:

{ifany)

Current Annual Reat;

Ciid - (09 202}

Comnaught Detil Hali, Stanhope Road, Porismouth, POT 108, being the Registered
Freehold land in Title Number PME118 ‘

& November 2002

{13 Central Investment Properties (Portsmouth) Litnited, (2 Laminar Leisure Limited
and (3) Luminar PLC,

25 years from & November 2002

Prmig454

£300,000.00

13
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THE SECOND SCHEDULE

e

6.

The Bank's Powers

To apply or transfer as the Bank in its absolute discretion thinks fit all or any part of the Rent in or towards the
payment or discharge of all moenies herely agreed to be paid;

To sell or otherwise dispose of all or any part of the Rent;

To receive ail or any money payable in respect of or in connection with the Rent:

Ta negotiate, compromise and/or agree any dispute arising out of the Rent;

To set-off at any time without notice or further demand, the Rent or any other sums standing to the credit of any
Bre oF more accounis in the name of the Bank or of the Assignor jointly with others (whether ciirent, Rent, loan
or of eny other nature whaisoever and whether subject to notice or not and whether in steriing or in any other

currency) in or towards the payment and discharge of all monies herelry agreed to be paid;

With a view {0, or in connection with the Rent, to carry out any {ransaction, scheme or arrangement which the
Rank may, in its absolute discretion, consider appropriate; and '

To do all or any of the things or exercise all or any of the powers finudaris riufandis) which are mentioned or
referred 10 in the Third Schedule hereto (Receiver's powers) and which may not be included in paragraphs 1 0 6
above,

ANID to do so whether or not the Bank is in possession of the Rent, and whether or not a Receiver has been appointed
by it under its statutory power and is acting.

UF

— 409 3 14
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THE THIRD SCHEDULE

The Heceiver's Powers

To take possession of, get inand colieet the Rent;

To seil, exchange, licenss or otherwise dispose of or in any way whatscever deal with the Rent for such
consideration (if any), including shares, debentures, or any other securities whatsoever, and upon such terms as
he may think £it, and to concur in any such transactions;

i connection with the exercise, or the proposed exercise, of any of his powers or in order to obtain payment of
his remuneration (whether or nol it is already due) to borrow or ralse money from any person, including the
Bank, withow security or on the security of the Rent and generaily on such terms as he may think fit;

To bring, defend, submit to arbifration, negotiate, compromise, abandon and setile any claims an< procesdings
concerning the Rent;

To' transter all or any of the Rent 1o any other company ar body corporate, whether or not formed or acquired for
the purpose:

To de or cause or authorise to be done, any act or thing or to casty out or cause or authorise to be carried out any
transaction, scheme or arrangement whatsoever, whether similar or not to any of the foregeing, in relation to the
Rent which he may constder expedient as effectuzl] y as if he ware solely and ahsolurely entitled to the Rent:

in connection with the exercise of any of his powers, 1o execute or do, or cause or authorise to be executed or
done, on behalf of or in the name of the Assignor or otherwise, as he may thmi\ fit, all documents, acts or things

which he may consider appropriate;

To redeem, discharge or compromise any sceurity interest from time to dme having priority 1o or ranking pari

puassu with this Assignment;

To exercise any powers, discretions, voting, conversion or other rights or entitlemients in relation to any of the
Rent or incidental to the ownership of or righis in or to any Rent and fo compleie or effect any transaction
entered to by the Assignor and complete, disclaim, sbandon or modify all or any of the Guistandm;:; confracts
or arrangements of the Assignor relating to or affecting the Reoi:

“i o exercise all powers as are described in Schedule | to the Insolvency Act 1986, whether or not the Recelver is
n "administrative receiver” as defined in the insolvency Act 1985,

Without any further consent by, or sotics to the Assignor, exercise on its behalf, in respect of the Rent, all the
3 e L b} g 14 :
powers and provisions conferred on a landlord or a tenant by any legistation in foree relating to such Rent;

Make allowances to, and re-grrgngemenits with, any person under any occupational lease or licence from whom
the Rent and any profits may be receivable, and negotiate and agree, or refer to arbitvation, any revision of the
Rent under such oceupational lease or Heence in respect of which the Rent may fall to be reviewed and accept
service of, or serve, any notice received or required or deemed desirable in connection with any such review or

" with the exercise of any option; and

Te.do all or.any.of the things or-exercise all -or-any of the powers fmutalis nintandis) which are-mentioned or

referred to in the Second Schedule herete (Bank's Powers) and which may not be included in paragraphs 1 10 12
abgve,

e
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THE FOURTH SCHEDULE

Additions! Covenants and Provisions
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THE FIFTH SCHEDULE

PART 1
Kaotice of Assignment
[TO BE TYPED ON THE HEADED NOTEPAPER OF THE COMPANY]

To:  [The Tenant] 4

[Address]

Attention: @

[PJate]

Dear Sirs
Premises at & (the "Property”)
We refer 1o a legal assignment of rent (the "Assipnment”) dated » made between us and @ {the "Bank'") by which
all monies payabte by vourselves by way of rent and other related paviments under the [lease]ilicence] dated & between
yourselves and ourselves has been assigned to the Bank by us {the ""Reat™).
We hereby give you notice that by the Assignment we assigned the Rent by way of absolute assignment to the Bank.

Ustil further notice from the Bank please pay all the Rent to account number @ in the name of @ with {name of Bank],
designated a3 &, or such other account as the Bank may notify to you in writing.

Please acknowledge receipt of this notice by signing and delivering the attached acknowiedgement fo the Bank.
This rotice shall be governed by and construed in accordance with English law,

Y ours faithfully

For and on behalf of

[the Assignor]

Warning:

From the date of receipt of this notice you cannet obtain good discharge it you make any payment of Rent to the Bank.
You will remain Hable to the Bank for payiment of Rent unless it is made in accordance with the provisions of this

notice.

(i3 - G200 4
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PART Z

Ackpowledgement

[TC BE TYPED ON THE HEADED NOTEPAPER OF THE TENANT]
To: [The Assigror]
[Address]

Aue;"lrimn: o]
[ Dare]

Dear Sirs

Premises at & {the "Property’™)

We confirm receipt from you of a notice dated @ of an assignment of all Rent in relation to the Property (the
"Motice™). Expressions defined in the Notice shall have the same meanings in this leiter.

We confinm that we have not received notice of the interest of any third party to any of the Rent, including, without
limitation, any assigninent of any of the Rent, o any party other than the Bank.

We have no right of set-off, counterclaim or other deduction against the Rent and we underiake to pay the Rent to the
account specified in the Notice, (or, as the case may be, such other account notified to us) without sef-off,
counterciaim or any other deduction,

This letter shall be governed by and construed in accordance with English law,

Yours faithifully

For and on behatf of
[the Tenant]

(G}~ (08 26320 - 18
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DATED: the D D

BRANCH:

TO
THE GOVERNOR AND COMPANY
OF THE

BANK OF IRELAND

LEGAL ASSIGRMENT OF RENT




BRELEASE AND REABSIGHNMENT

This Release made the D D {dav} of the D D {month) D D {year) hetween the
within-named The Governar and Company of the Bank of Ireland (the “Bank™} {as
security trustee for the Secured Parties as defined in the Assignment} of the one part and
the within-named

of the other part WITIWESS that the Bank as
assignee hereby releases and reassigns ALL AND SINGULAR the property, now
comprised in or assigned by the within-written Deed from all monies secured by and from
all ciaims and demands under the within-written Deed. As WITNESS this has been
execuied as a Deed the day and year first above written.

Exescuted as & Deed under the Corporate
Seal of The Governor and Company of

the Bank of lreland in the presence of:



