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A fee is payable with this form
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

What this form is NOT for
You cannot use this form if
submitting particulars of a ¢

& What this form is for
You may use this form to register
particulars of a charge subject to

M

which property has been acquired subject to which property h

acquired for a company reg

in Scofland To do this, ple 16/04/2013

form MG06s COMPANIES HOUSE
Company detaits [; l_ ’7 |_ oot

Company number

[« fofefofelz]

-') Filling in this form
Please complete n typescrpt or in

Company name 1n full [

BLSSP (PHC 32) Limited (“PHC 32")

bold black capitals

All fields are mandatory unless
specified or indicated by *

Date of the instrument (if any) creating or evidencing the charge

Date of the instrument lq I?

oz [zfefofe

(f any)
Description of the instrument (if any) creating or evidencing the charge
Description @ Borrower Deed of Charge dated 28 February 2006 between, |@ Pieasegweadescaption of the

inter alia, PHC 32 and Capita Trust Company Limited

instrument, e g "Trust Deed',
'‘Debenture’, 'Morigage', or ‘Legal
charge', etc as the case may be

Date of acquisition of the property which is subject to the charge

fofs o PP

Amount secured

Continuation page
Please use a continuation page If

' Ptease give us details of the amount secured by the morigage or charge

you need to enter more detalls

Amount secured

{Amount Secured) to this Form MG06

The payment and discharge of all the Borrower Secured Liabilities

For defintions of capitalised terms please see the two sets of continuation sheets

Department for Business
Innovation & Skills
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MG06

Particulars of a charge subject to which property has been acquired

]
ﬂ Mortgagee(s) or person(s) entitled to the charge
Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
fhe charge Please use a continuation page if
you need to enter more details
Name lCaplta Trust Company Limited (“Borrower Security Trustee")
Address |4th Floor, 40 Dukes Place, London
poseote ___[E[¢ [3 [<[ [7[v[%
Name |
Address |
Postoode T rrrrri
Name |
Address |
Posioode T rrrr
Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page If
you need to enter more details

Short particulars PHC 32 acquired the Existing Nominee Property Assets as defined in the Supplemental
Deed (see the continuation sheets (short particulars of all the property mortgaged or
charged) to this Form MG06) on 05 Apnl 2013 subject to a charge created in favour of
the Borrower Secunity Trustee on trust for itself and the other Borrower Secured Parties
{(as defined in the continuation sheets (Amount Secured) to this Form MG06) by way of
first legal mortgage all of BLC T (12671)'s nght, title and interest in and to the Existing
Nominee Property Assets (as seller and onginal legal owner) under the Supplemental
Deed
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MG06

Particulars of a charge subject to which property has been acquired

Delivery of instrument

A venfied copy of the instrument must be delivered to the Registrar of
Companies, with these particulars correctly completed, within 21 days after the
date of completion of the acquisition of the property which 1s subject to the
charge

The copy must be venfied fo be a correct copy either by the company or by the
person who has delivered or sent the copy to the Registrar If the property is
situated and the charge was created cutside the United Kingdom (UK}, you must
deliver the information to the Registrar withun 21 days after the date on which
the instrument could have been received 1n the UK in the normal course of post
and assuming you had posted it promptly (section 866)

u Signature
| Please sign the form here
Signature Signature

XQ KX L X

This form must be signed by a person with an interest in the registration of
the charge
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Particulars of a charge subject to which property has been acquired N

E Presenter information

n Important information

You do not have to give any contact information, but if
you do if will help Companies House if there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

I““”“m Kate Bristow

|Convaﬂynm
Simmons & Simmons LLP

|Addliss CityPoint

IOne Ropemaker Street

~Rﬂﬁm London

| County/Regon

e e fele el [o0s0s

-

|W DX Box No 12 Chancery Lane London

|wenmne 020 7628 3926

nCertificate

We will send your cerlificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's imformation blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

The company name and number match the

information held on the public Register

You have included a certified copy of the deed (if

any) with this form

You have entered the date the charge was created

You have supphed the descnption of the instrument

(if any)

You have given the date of acquisition

] You have given details of the amount secured by
the morigagee or chargee

(] You have given detalls of the person(s) entitled to
the charge

(] You have entered the short pariiculars of all the
property mortgaged or charged

[J You have signed the form

[] You have enclosed the correct fee

0

O od g

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House n
respect of ¢ach mortgage or charge

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov.uk
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In accordance with
Section 862 of the
Corrpanies Act 2006

i

MGO6 - continuation page

Particulars of a charge subject to which property has been acquired

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

1. Definitions
In this Form MGO06, the following words and expressions have the following meanings

“Account Bank” means National Westminster Bank PLC, acting through its branch at 88
Cromwell Road, London SW7 4EW n its capacity as account bank pursuant to the Bank
Agreement

“Account Trust Deed” means the trust deed dated on or about the Closing Date between
the Cash Manager, the Ongmnal Property Companies and the Onginal Nominee
Companies

“Additional Mortgaged Property” means a property which after the Closing Date is
charged by way of legal mortgage by a Property Company in favour of the Borrower
Security Trustee as secunty for the Borrower Secured Liabilities

“Additional Nominee Company” means an Eligible Nominee Company which becomes a
Nominee Company In accordance with Clause 18 (Withdrawals, Substitutions and
Releases) or 19 (Reorganisation) of the Intercompany Loan Agreement

“Additional Property Company” means an Eligible Company which becomes a Property
Company In accordance with Clause 18 (Withdrawals, Substitutions and Releases) or 19
(Reorgarusation) of the Intercompany Loan Agreement

“Agency Agreement” means the agency agreement dated on or about the Closing Date
and made between the Issuer, the Principal Paying Agent, the Agent Bank and the Bond
Trustee where provision Is made for the payment of principal, premium (if any) and interest
In respect of the Bonds of each class

“Agent Bank" means JPMorgan Chase Bank, NA acting through its office at Trinity
Tower, 9 Thomas More Street, London E1W 1YT or, if applicable, any successor agent
bank which shall become such pursuant to the provisions of the Agency Agreement or
such other agent bank In relation thereto as may (with the prior written approval of, and on
terms previously approved in wnting by, the Bond Trustee) from time to time be appointed
as such by the Issuer and (except in the case of the imtal Agent Bank) notice of whose
appointment has been given to the Bondholders in accordance with Condition 14 (Notice to
Bondholders)

“‘Auditors” means

(A) in relation to the Borrower or the Property Companies, the independent auditors for
the time being of the Borrower or the Property Companies (as the case may be) or,
in the event of therr being unable or unwilling promptly to carry out any action
requested of them pursuant to the provisions of any Borrower Document, such
other firm of accountants or such financial advisors as may be nominated by the
Borrower and nominated or approved by the Borrower Security Trustee, and

(B) in relation to the issuer, the independent auditors for the time being of the Issuer
or, In the event of therr being unable or unwilling promptly to carry out any action
requested of them pursuant to the provisions of the Bond Trust Deed, such other
firm of accountants or such financial advisors as may be nominated or approved by
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nacodarcewth ——— MGO6 - continuation page
Companies Act 2006 Particulars of a charge subject to which property has been acquired -
Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

the Bond Trustee for the purposes of the Bond Trust Deed

“Bank Agreement” means the bank agreement entered into on or about the Closing Date
and entered Into between the Account Bank, the Issuer, the Borrower, the Property
Companies, the Issuer Secunty Trustee, the Borrower Secunty Trustee and the Cash
Manager

“B.L.C.T. (12671)" means BLC T (12671) Ltd, incorporated in Jersey as company
number 68790 and having its registered office at 22 Grenville Street, St Helier, Jersey JE4
8PX, Channel Islands

“Bond Trust Deed” means a trust deed dated on or prior to the Closing Date between the
Issuer and the Bond Trustee constituting the Bonds

“‘Bond Trustee” means Capita Trust Company Limited acting through its principal office at
4t Floor, 40 Dukes Place, London EC3A 7NH as bond trustee for the Bondholders
pursuant to the Bond Trust Deed

“Bondholders” means the Class A2 Bondholders, the Class M1 Bondholders, the Class B
Bondholders, the Class C1 Bondholders and the Class D1 Bondholders

“Bonds” means as the context may require, the Onginal Bonds and/or any Further Bonds

“‘Borrower’” means BL Superstores (Funding) Limited, a private limited company
incorporated in England and Wales with reqistered number 5647966, having its registered
office at York House, 45 Seymour Street, London W1H 7LX

“‘Borrower Accounts’ means the Borrower Transaction Account, the Rental Reserve
Account, any Rental Surplus Account, any Proceeds Account, any Cash Substitution
Account or any additional account of the Borrower maintained with the Account Bank or an
Ehgible Bank which replaces the same

“Borrower Documents” means each of

(a) the Bank Agreement,

(b) the Cash Management Agreement,
(c) the Intercompany Loan Agreement,
(d) the Borrower Deed of Charge,

(e) the Tax Deed of Covenant,

(f) the Jersey Security Agreement,

(9) the Subordinated Loan Agreement,
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In accordance with MGOG - Continuation page

Section 862 of the
Companies Act 2006 Particulars of a charge subject to which property has been acquired

1

ﬂ Amount secured

I Please give us details of the amount secured by the mortgage or charge

Amount secured
(h) the Intra-Group Loan Deed,

() the Property Management Agreement,

n any Property Advisory Agreement,

{k) the Deeds of Pre-Emption,

] the Declarations of Trust,

{m) the Deeds of Instruction and iIndemnity,

(n) the Account Trust Deed, and

(o) the Master Definitions and Construction Schedule,

and any other agreements to which a Chargor i1s party from time to time and which is
designated as such

"Borrower Secured Liabilities” means all present and future obligations and labilities
(whether actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of the Chargors to the Borrower Secured Parties under

(a) the Intercompany Loan Agreement,

(b) any Property Advisory Agreement,

{c) the Property Management Agreement,
(d) the Bank Agreement,

(e) the Jersey Security Agreement,

) the Cash Management Agreement, and
{s)] the Borrower Deed of Charge,

except for any obligation which, If it were so included, would result in the Borrower Deed of
Charge contravening Section 151 of the Companies Act 1985

“Borrower Secured Parties” means

(a) the Borrower Security Trustee,
{b) the Issuer,

(c) any Property Adwviser,
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In accordance with
Sechon 862 of the
Companies Act 2006

MGOG - continuation page

Particulars of a charge subject to which property has been acquired "

Amount secured

i Please give us details of the amount secured by the mortgage or charge

Amount secured

(d) the Property Manager,
(e) the Account Bank, and
(f) any receiver appointed by the Borrower Security Trustee,

In each case, In therr capacity as such and including therr successors in title, permitted
assigns and permitted transferees

“Borrower Security” means the secunty constiuted by or pursuant to the Borrower Deed
of Charge or the Jersey Securty Agreement or any part thereof including any security so
constituted after the Closing Date

“Borrower Security Trustee” means Capita Trust Company Limited, acting through its
prmc;pal office at 4t Floor, 40 Dukes Place, London EC3A 7NH and this expression shall
include such company and all other persons or companies for the time being acting as
trustee or trustees pursuant to the Supplemental Deed

“‘Borrower Transaction Account” means the “BL Superstores (Funding) Limited -
Borrower Transaction Account” maintained with the Account Bank and having account
number 23524219 (sort code 56-00-17) or any account at any branch of the Account Bank
or at an Eligible Bank which replaces the same

“British_Land” means The Brntsh Land Company PLC, a public limited company
incorporated in England and Wales with registered number 621320 and having its
registered office at York House, 45 Seymour Street, London W1H 7LX

“British Land Group™ means British Land and all its Subsidiaries for the time being and
member of the Bntish Land Group shall be construed accordingly

“Business Day” means a day (other than a Saturday or a Sunday) on which banks are
open for business in the City of London

“Calculation Date” means the date two Business Days before each Interest Payment Date

*Cash Collateral” means

(A) cash on deposit with an Eligible Bank, and
(B) Ehgible Investments
“Cash_Management Agreement” means the cash management agreement dated 28

February 2006 between, amongst others, the Disposing Property Companies and the
Borrower Security Trustee

“Cash Manager” means BLSSP (Cash Management) Limited acting as cash manager for,
inter alios, the lssuer, the Borrower and the Property Companies under the Cash
Management Agreement
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In accordance with
Section 862 of the
Companies Act 2006
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MGO6 - continuation page

Particulars of a charge subject to which property has been acquired

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

“Cash Substitution Account” means an account to be established and maintained with
the Account Bank In the name of the Borrower pursuant to the Bank Agreement and
beanng the name of "Cash Substtution Account" or any account at any branch of the
Account Bank or at an Eligible Bank which replaces the same

“Chargor” means each of the Borrower, the Property Companies, the Nominee
Companies, Holdings, Intermediate Holdings 2, the Cash Manager and PGLC

“Chargor Accounts” means the Borrower Accounts and the Property Companies’
Accounts and Chargor Account means any one of them

“Class A2 Bondholders” means the several persons who are for the time being holders of
the Class A2 Bonds save that, for so long as such Class A2 Bonds or any part thereof are
represented by a Class A2 Global Bond deposited with a common depositary for Euroclear
and Clearstream, Luxembourg, each person who Is for the time being shown in the records
of Euroclear or Clearstream, Luxembourg (other than Clearstream, Luxembourg, if
Clearstream, Luxembourg shall be an accountholder of Euroclear, and Euroclear, if
Euroclear shall be an accountholder of Clearstream, Luxembourg) as the holder of a
particular Principal Amount Outstanding (as defined in Condition 6 5 (Principal Amount
Outstanding) of the Class A2 Bonds (in which regard any certificate or other document
issued by Clearstream, Luxembourg or Euroclear as to the Principal Amount Qutstanding
of Class A2 Bonds standing to the account of any person shall be conclusive and binding
for all purposes) shall be deemed to be and shall be treated by the Issuer, the Bond
Trustee, the Issuer Security Trustee and all other persons as the holder of such Principal
Amount Outstanding of such Class A2 Bonds (and the holder of the relevant Class A2
Bond shall be deemed not to be the holder) for all purposes of the Bond Trust Deed, the
Conditions and the Transaction Documents other than with respect to the payment of
principal or interest on such principal amount of such Class A2 Bonds, the rights to which
shall be vested, as against the Issuer, the Bond Trustee, the Issuer Secunty Trustee and
all other persons, solely in such common depositary and for which purpose such common
depositary shall be deemed to be the holder of such principal amount of such Class A2
Bonds in accordance with and subject to its terms and the provisions of the Bond Trust
Deed, the Conditions and the Transaction Documents, and the words holder and holders
(when used In connection with Class A2 Bonds) and related expressions shall (where
appropnate) be construed accordingly

‘Class A2 Bonds” means the bonds in bearer form compnsing the said £258,000,000
4 482 per cent Bonds due 2030 of the Issuer constituted by the Bond Trust Deed or the
principal amount thereof for the time being outstanding or, as the context may require, a
specific number thereof and includes any replacements for Class A2 Bonds issued
pursuant to Condition 13 (Replacement of Global Bonds) and (except for the purposes of
Clause 3 (Form and Issue of Bonds) of the Bond Trust Deed) the Ongmnal Class A2
Temporary Global Bonds, the Onginal Class A2 Permanent Global Bond and any Further
Class A2 Bonds

“Class A2 Global Bonds" means the Onginal Class A2 Temporary Global Bonds and/or
the Onginal Class A2 Permanent Global Bond and/or any other global bond 1ssued In
respect of the Further Class A2 Bonds
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gocoearcewth — MGO6 - continuation page
Companies Act 2006 Particulars of a charge subject to which property has been acquired -
E Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

“Class B Bondholders™ means the Class B2 Bondholders and the Class B3 Bondholders

“Class B2 Bondholders” means the several persons who are for the time being holders of
the Class B2 Bonds save that, for so long as such Class B2 Bonds or any part thereof are
represented by a Class B2 Global Bond deposited with a common depositary for Euroclear
and Clearstream, Luxembourg, each person who Is for the time being shown n the records
of Euroclear or Clearstream, Luxembourg (other than Clearstream, Luxembourg, If
Clearstream, Luxembourg shall be an accountholder of Euroclear, and Euroclear, if
Euroclear shall be an accountholder of Clearstream, Luxembourg) as the holder of a
particular Principal Amount Qutstanding (as defined in Condition 6 5 (Principal Amount
Outstanding) of the Class B2 Bonds (in which regard any certificate or other document
issued by Clearstream, Luxembourg or Euroclear as to the Principal Amount Outstanding
of Class B2 Bonds standing to the account of any person shall be conclusive and binding
for all purposes) shall be deemed to be and shall be treated by the Issuer, the Bond
Trustee, the Issuer Secunty Trustee and all other persons as the holder of such Principal
Amount Outstanding of such Class B2 Bonds (and the holder of the relevant Class B2
Bond shall be deemed not to be the holder) for all purposes of the Bond Trust Deed, the
Conditions and the Transaction Documents other than with respect to the payment of
princtpal or interest on such principal amount of such Class B2 Bonds, the rights to which
shall be vested, as against the Issuer, the Bond Trustee, the Issuer Securnty Trustee and
all other persons, solely in such common depositary and for which purpose such common
depositary shall be deemed to be the holder of such principal amount of such Class B2
Bonds In accordance with and subject to 1ts terms and the prowvisions of the Bond Trust
Deed, the Conditions and the Transaction Documents, and the words holder and holders
(when used in connection with Class B2 Bonds) and related expressions shall (where
appropniate) be construed accordingly

“Class B2 Bonds” means the bonds in bearer form compnsing the said £240,000,000
5 270 per cent Bonds due 2030 of the Issuer constituted by the Bond Trust Deed or the
principal amount thereof for the time being outstanding or, as the context may require, a
specific number thereof and includes any replacements for Class B2 Bonds i1ssued
pursuant to Condition 13 (Replacement of Global Bonds) and (except for the purposes of
clause 3 (Form and Issue of Bonds) of the Bond Trust Deed) the Onginal Class B2
Temporary Global Bonds, the Onginal Class B2 Permanent Global Bond and any Further
Class B2 Bonds

“Class B2 Global Bonds” means the Original Class B2 Temporary Global Bond and/or
the Onginal Class B2 Permanent Global Bond and/or any other global bond issued in
respect of the Further Class B2 Bonds

“Class B3 Bondholders™ means the several persons who are for the time being holders of
the Class B3 Bonds save that, for so long as such Class B3 Bonds or any part thereof are
represented by a Class B3 Global Bond deposited with a common depositary for Euroclear
and Clearstream, Luxembourg, each person who Is for the time being shown in the records
of Euroclear or Clearstream, Luxembourg (other than Clearstream, Luxembourg, if
Clearstream, Luxembourg shall be an accountholder of Euroclear, and Euroclear, if
Euroclear shall be an accountholder of Clearstream, Luxembourg) as the holder of a
particular Principal Amount Outstanding (as defined in Condition 6 5 (Principal Amount
QOutstanding) of the Class B3 Bonds (in which regard any certificate or other document
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In accordance with
Section 862 of the
Cortipames Act 2006

MGOG - continuation page

Particulars of a charge subject to which property has been acquired

Amount secured

Please give us details of the amount secured by the morigage or charge

Amount secured

issued by Clearstream, Luxembourg or Euroclear as to the Pnincipal Amount Outstanding
of Class B3 Bonds standing to the account of any person shall be conclusive and binding
for all purposes) shall be deemed to be and shall be treated by the Issuer, the Bond
Trustee, the Issuer Secunty Trustee and all other persons as the holder of such Principal
Amount Qutstanding of such Class B3 Bonds (and the holder of the relevant Class B3
Bond shall be deemed not to be the holder) for all purposes of the Bond Trust Deed, the
Conditions and the Transaction Documents other than with respect to the payment of
principal or interest on such principal amount of such Class B3 Bonds, the nghts to which
shall be vested, as against the Issuer, the Bond Trustee, the Issuer Secunty Trustee and
all other persons, solely in such common depositary and for which purpose such common
depositary shall be deemed to be the holder of such principal amount of such Class B3
Bonds In accordance with and subject to its terms and the prowvisions of the Bond Trust
Deed, the Conditions and the Transaction Documents, and the words holder and holders
(when used in connection with Class B3 Bonds) and related expresstons shall (where
appropriate) be construed accordingly

“Class B3 Bonds™ means the bonds in bearer form compnsing the said £49,000,000
5 578 per cent Bonds due 2030 of the Issuer constituted by the Bond Trust Deed or the
principal amount thereof for the time being outstanding or, as the context may require, a
specific number thereof and mncludes any replacements for Class B3 Bonds issued
pursuant to Condition 13 (Replacement of Global Bonds) and (except for the purposes of
Clause 3 {Form and Issue of Bonds) of the Bond Trust Deed) the Onginal Class B3
Temporary Global Bonds, the Original Class B3 Permanent Global Bond and any Further
Class B3 Bonds

“Class B3 Global Bonds” means the Onginal Class B3 Temporary Global Bond and/or
the Onginal Class B3 Permanent Global Bond and/or any other global bond 1ssued in
respect of the Further Class B3 Bonds

“Class C1 Bondholders™ means the several persons who are for the time being holders of
the Class C1 Bonds save that, for so long as such Class C1 Bonds or any part thereof are
represented by a Class C1 Globa! Bond deposited with a common depositary for Euroclear
and Clearstream, Luxembourg, each person who is for the time being shown in the records
of Euroclear or Clearstream, Luxembourg (other than Clearstream, Luxembourg, if
Clearstream, Luxembourg shall be an accountholder of Euroclear, and Euroclear, if
Euroclear shall be an accountholder of Clearstream, Luxembourg) as the holder of a
particular Principal Amount Qutstanding (as defined in Condition 6 5 (Principal Amount
Outstanding) of the Class C1 Bonds (in which regard any certificate or other document
issued by Clearstream, Luxembourg or Euroclear as to the Principal Amount Outstanding
of Class C1 Bonds standing to the account of any person shall be conclusive and binding
for all purposes) shall be deemed to be and shall be treated by the Issuer, the Bond
Trustee, the Issuer Secunty Trustee and all other persons as the holder of such Principal
Amount Qutstanding of such Class C1 Bonds (and the holder of the relevant Class C1
Bond shall be deemed not to be the holder) for all purposes of the Bond Trust Deed, the
Conditions and the Transaction Documents other than with respect to the payment of
principal or interest on such principal amount of such Class C1 Bonds, the nghts to which
shall be vested, as against the Issuer, the Bond Trustee, the Issuer Secunty Trustee and
all other persons, solely in such common depositary and for which purpose such common
depositary shall be deemed to be the holder of such principal amount of such Class C1
Bonds in accordance with and subject to its terms and the provisions of the Bond Trust
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Companies Act 2006 Particulars of a charge subject to which property has been acquired o
E Amount secured

| Please give us details of the amount secured by the mortgage or charge

Amount secured

Deed, the Conditions and the Transaction Documents, and the words holder and holders
(when used In connection with Class C1 Bonds) and related expressions shall (where
appropnate) be construed accordingly

“Class C1 Bonds" means the Bonds in bearer form comprising the said £70,000,000
Floating Rate Bonds due 2030 of the Issuer constituted by the Bond Trust Deed or the
principal amount thereof for the time being outstanding or, as the context may require, a
specific number thereof and includes any replacements for Class C1 Bonds issued
pursuant to Condition 13 (Replacement of Global Bonds) and (except for the purposes of
Clause 3 (Form and Issue of Bonds) of the Bond Trust Deed) the Original Class C1
Temporary Global Bond, the Ongimnal Class C1 Permanent Global Bond and any Further
Class C1 Bonds

“Class C1 Global Bonds” means the Orniginal Class C1 Temporary Global Bond and/or
the Onginal Class C1 Permanent Global Bond and/or any other global bond issued In
respect of the Further Class C1 Bonds

“Class D1 Bondholders™ means the several persons who are for the time being holders of
the Class D1 Bonds save that for so long as such Class D1 Bonds or any part thereof are
represented by a Class D1 Global Bond deposited with a common depositary for Euroclear
and Clearstream, Luxembourg, each person who 1s for the time being shown in the records
of Euroclear or Clearstream, Luxembourg (other than Clearstream, Luxembourg, if
Clearstream, Luxembourg shall be an accountholder of Euroclear, and Euroclear, If
Euroclear shalt be an accountholder of Clearstream, Luxembourg) as the holder of a
particular Pnncipal Amount Qutstanding (as defined in Condition 6 5 (Principal Amount
Outstanding)of the Class D1 Bonds (in which regard any certificate or other document
issued by Clearstream, Luxembourg or Euroclear as to the Principal Amount Outstanding
of Class D1 Bonds standing to the account of any person shall be conclusive and binding
for all purposes) shall be deemed to be and shall be treated by the Issuer, the Bond
Trustee, the Issuer Secunty Trustee and all other persons as the holder of such Principal
Amount Outstanding of such Class D1 Bonds (and the holder of the relevant Class D1
Bond shall be deemed not to be the holder) for all purposes of the Bond Trust Deed, the
Conditions and the Transaction Documents other than with respect to the payment of
principal or interest on such principal amount of such Class D1 Bonds, the nghts to which
shall be vested, as against the Issuer, the Bond Trustee, the Issuer Secunty Trustee and
all other persons, solely in such common depositary and for which purpose such common
depositary shall be deemed to be the holder of such pnincipal amount of such Class D1
Bonds In accordance with and subject to its terms and the provisions of the Bond Trust
Deed, the Conditions and the Transaction Documents, and the words holder and holders
(when used in connection with Class D1 Bonds) and related expressions shall (where
appropnate) be construed accordingly

“Class D1 Bonds" means the bonds in bearer form compnsing the said £53,000,000
Floating to Bonds due 2030 of the Issuer constituted by the Bond Trust Deed or the
principal amount thereof for the time being outstanding or, as the context may require, a
specific number thereof and includes any replacements for Class D1 Bonds issued
pursuant to Condition 13 {Replacement of Global Bonds) and (except for the purposes of
Clause 3 (Form and Issue of Bonds) of the Bond Trust Deed) the Onginal Class D1
Temporary Global Bond, the Onginal Class D1 Permanent Global Bond and any Further
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Amount secured

Class D1 Bonds

‘Class D1 Global Bonds” means the Ongnal Class D1 Temporary Global Bond and/or
the Original Class D1 Permanent Global Bond and/or any other global bond 1ssued in
respect of the Further Class D1 Bonds

“Class M1 Bondholders™ means the several persons who are for the time being holders
of the Class M1 Bonds save that, for so long as such Class M1 Bonds or any part thereof
are represented by a Class M1 Global Bond deposited with a common depositary for
Euroclear and Clearstream, Luxembourg, each person who is for the time being shown In
the records of Euroclear or Clearstream, Luxembourg (other than Clearstream,
Luxembourg, if Clearstream, Luxembourg shall be an accountholder of Euroclear, and
Euroclear, if Euroclear shall be an accountholder of Clearstream, Luxembourg) as the
holder of a particular Principal Amount Qutstanding (as defined in Condition 6 5 (Principal
Amount Outstanding) of the Class MI Bonds (in which regard any certificate or other
document i1ssued by Clearstream, Luxembourg or Euroclear as to the Principal Amount
Outstanding of Class Ml Bonds standing to the account of any person shall be conclusive
and binding for all purposes} shall be deemed to be and shall be treated by the Issuer, the
Bond Trustee, the Issuer Secunty Trustee and all other persons as the holder of such
Principal Amount Quistanding of such Class M1 Bonds (and the holder of the relevant
Class M1 Bond shall be deemed not to be the holder) for all purposes of the Bond Trust
Deed, the Conditions and the Transaction Documents other than with respect to the
payment of principal or interest on such principal amount of such Class M1 Bonds, the
nghts to which shall be vested, as against the Issuer, the Bond Trustee, the Issuer
Secunty Trustee and all other persons, solely in such common depositary and for which
purpose such common depositary shall be deemed to be the holder of such principal
amount of such Class M1 Bonds in accordance with and subject to its terms and the
provisions of the Bond Trust Deed, the Condittons and the Transaction Documents, and
the words holder and holders (when used in connection with Class M1 Bonds) and related
expressions shall (where appropriate) be construed accordingly

“Class M1 Bonds” means the bonds m bearer form comprising the said £83,000,000
Floating Rate Bonds due 2030 of the Issuer constituted by the Bond Trust Deed or the
principal amount thereof for the time being outstanding or, as the context may require, a
specific number thereof and includes any replacements for Class M1 Bonds Issued
pursuant to Condition 13 (Replacement of Global Bonds) and (except for the purposes of
Clause 3 (Form and Issue of Bonds) of the Bond Trust Deed) the Onginal Class M1
Temporary Global Bond, the Onginal Class M1 Permanent Global Bond and any Further
Class M1 Bonds

“Class M1 Global Bonds” means the Orniginal Class M1 Temporary Global Bond and/or
the Onginal Class M1 Permanent Global Bond and/or any other global bond issued In
respect of the Further Class M1 Bonds

“Clearstream, Luxembourg”™ means Clearstream Banking, société anonyme or the
successor for the time being to such business

“Closing Date” means 28 February 2006 or such later date as may be designated as such
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Amount secured

by the Issuer, the Joint Lead Managers and the Bond Trustee
“Conditions” means

(A) in relation to the Onginal Bonds, the Conditions in the form set out in Schedule 2
(Terms and Condifions of the Bonds} to the Bond Trust Deed as the same may
from time to time be modified in accordance with the Bond Trust Deed and any
reference in the Bond Trust Deed or any other Transaction Document to a
particular specified Condition or paragraph of a Condition shall in relation to the
Onginal Bonds be construed accordingly, and

(B) in relation to any Further Bonds, the Conditions in the form set out or referred to in
the supplemental trust deed relating thereto as the same may from time to time be
modified in accordance with the Bond Trust Deed and any reference in the Bond
Trust Deed or any other Transaction Document to a particular specifted Condition
or paragraph of a Condition shall in relation to the Further Bonds, unless either
referring specifically to a particular specified Condition or paragraph of a Condition
of such Further Bonds or the context otherwise requires, be construed as a
reference to the provisions (if any) in the Conditions thereof which correspond to
the prowvisions of the particular specified Condition or paragraph of a Condition of
the Onginal Bonds

‘Declarations of Trust’ means the declaration of trust brief details of which are set out In
Schedule 4 to the Borrower Deed of Charge

‘Deeds of Instruction and Indemnity” means the deeds executed by each Property
Company in favour of each Nominee Company instructing them to enter into the Borrower
Deed of Charge and indemnifying them in connection with such entry

‘Deeds of Pre-emption” means In respect of part of the Mortgaged Property at Chiswick
and Mortgaged Property at Ishington the deeds pursuant to which the relevant Property
Companies were granted a nght of pre-emption 1n respect of the reversionary interest held
by a member of the British Land Group in the relevant Mortgaged Property

u

Eligible Bank™ means an authonsed bank under the Financial Services and Markets Act
2000 whose short-term debt obligations are rated A-1+ by S&P and F-1+ by Fitch or the
long-term unsecured, unsubordinated and unguaranteed debt obligations are rated at least
AA by the Rating Agencies

“Eligible Company” means a company which meets the following conditions

(A) the company 1s iIncorporated in England and Wales,

(B) the company i1s a wholly-owned subsidiary of Holdings,

(C) the Auditors have delivered a report in relation to the company evidencing that it

has liabilities which are equivalent (both as to type and to amount) to those of the
relevant Property Company on the Closing Date, and
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Amount secured

(D) the company i1s resident for tax purposes solely in the United Kingdom,
or which otherwise satisfies the Rating Condition

“Eligible Investments” means

(a) sterling gilt-edged securities, and

(b) sterling current or time deposits, certificates of deposit and short term obligations
(including commercial paper and nghts under contracts for differences),

provided that, in all cases, such investments have a maturity of the lesser of 90 days or the
number of days to the iImmediately succeeding Interest Payment Date and the short-term
unsecured, unguaranteed and unsubordinated debt obligations of the issuing or
guaranteeing entity or the entity with which the demand or time deposits are made (being
an authonsed institution under the Financial Services and Markets Act 2000) are rated P-1
(short term) and A1 (long term) by Moody’s, F1 + by Fitch and A-1+ by S&P (or, In the
case of longer-dated secunties P-1 (short term) and Aaa (long term) by Moody's, AAA by
Fitch and AAA by S&P) or higher (or their equivalent) by or are otherwise acceptable to the
Rating Agencies

“Eligible Nominee Company” means a company which meets the following conditions

(A) the company 1s incorporated in Jersey or England and Wales,

(B) the company is a wholly-owned subsidiary of Holdings,

(C) the Auditors have delivered a report In relation to the company evidencing that it
has habilities which are equivalent {(both as to type and to amount) to those of the
relevant Nominee Company on the Closing Date, and

(D)  the company is resident for tax purposes solely in Jersey or the United Kingdom,

or which otherwise satisfies the Rating Condition

“Euroclear” means Euroclear Bank S A/N V, as operator of the Eurociear System or the
successor for the ime being to such business

“Fitch” means Fitch Ratings Limited and includes any successor to its ratings business

“Fixed Bond Interest Payment Date” has the meaning ascnbed thereto in Condition 4 2
(Fixed Interest Rate and Fixed Bond Interest Payment Dates)

“Fixed Rate Bonds” means the Class A2 Bonds, the Class B2 Bonds and/or the Class B3
Bonds

“Fixtures” means all fixtures and fitings (including trade fixtures and fitings) and fixed
plant and machinery (but excluding in each case all tenant'’s fixtures and fithings, plant and
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machinery) on the Mortgaged Property

“Floating Bond Interest Payment Date” has the meaning ascribed thereto in Condition
4 4 (Floating Bond Interest Payment Dates)

‘Floating Rate Bonds” means the Class M1 Bonds, the Class C1 Bonds and/or the Class
D1 Bonds

‘Further Bonds” means the Further Class A2 Bonds, the Further Class M1 Bonds, the
Further Class B Bonds, the Further Class C1 Bonds and/or the Further Class D1 Bonds

“Further Class A2 Bonds” means bonds of the Issuer consttuted by a trust deed
supplemental to the Bond Trust Deed pursuant to subclause 2 3 (Further Issues) of the
Bond Trust Deed and carrying the same terms and conditions n all respects {or in all
respects except for the first Interest Penod) as, and so that the same shall be consolidated
and form a single series and rank pan passu with, the Class A2 Bonds or the principal
amount thereof for the time being outstanding or as the context may require a specific
number thereof and includes any replacements for Further Class A2 Bonds Issued
pursuant to Condition 13 (Repfacement of Global Bonds) and, where applicable, any
Global Bond issued in respect thereof

“Further Class B Bonds” means the Further Class B2 Bonds and/or the Further Class B3
Bonds

‘Further Class B2 Bonds” means bonds of the Issuer constituted by a trust deed
supplemental to the Bond Trust Deed pursuant to subclause 2 3 (Further Issues) of the
Bond Trust Deed and carrying the same terms and conditions in all respects {(or in all
respects except for the first Interest Period) as, and so that the same shall be consolidated
and form a single series and rank pan passu with, the Class B2 Bonds or the principal
amount thereof for the time being outstanding or as the context may require a specific
number thereof and includes any replacements for Further Class B2 Bonds issued
pursuant to Condition 13 (Replacement of Global Bonds) and, where applicable, any
Global Bond 1ssued Iin respect thereof

“Further Class B3 Bonds”™ means bonds of the Issuer constituted by a trust deed
supplemental to the Bond Trust Deed pursuant to subclause 2 3 (Further Issues) of the
Bond Trust Deed and carrying the same terms and conditions in all respects (or n all
respects except for the first Interest Period) as, and so that the same shall be consolidated
and form a single series and rank parn passu with, the Class B3 Bonds or the principal
amount thereof for the time being outstanding or as the context may require a specific
number thereof and includes any replacements for Further Class B3 Bonds issued
pursuant to Condition 13 (Replacement of Global Bonds) and, where applicable, any
Global Bond i1ssued in respect thereof

“‘Further Class C1 Bonds” means bonds of the Issuer constituted by a trust deed
supplemental to the Bond Trust Deed pursuant to subclause 2 3 (Further Issues) of the
Bond Trust Deed and carrying the same terms and conditions in all respects (or in all
respects except for the first Interest Penod) as, and so that the same shall be consolidated
and form a single senes and rank pan passu with, the Class C1 Bonds or the principal
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amount thereof for the time being outstanding or as the context may require a specific
number thereof and includes any replacements for Further Class C1 Bonds Issued
pursuant to Condition 13 (Replacement of Global Bonds) and, where applicable, any
Global Bond 1ssued n respect thereof)

“Further Class_D1 Bonds" means bonds of the Issuer constituted by a trust deed
supplemental to the Bond Trust Deed pursuant to subclause 2 3 (Further Issues) of the
Bond Trust Deed and carrying the same terms and conditions in all respects (or in all
respects except for the first Interest Period) as, and so that the same shall be consolidated
and form a single senes and rank pan passu with, the Class D1 Bonds or the principal
amount thereof for the time being outstanding or as the context may require a specific
number thereof and includes any replacements for Further Class D1 Bonds issued
pursuant to Condition 13 (Replacement of Global Bonds) and, where applicable, any
Global Bond i1ssued in respect thereof

“Further Class M1 Bonds” means bonds of the Issuer constituted by a trust deed
supplemental to the Bond Trust Deed pursuant to subclause 2 3 (Further Issues) of the
Bond Trust Deed and carrying the same terms and conditions in all respects (or in all
respects except for the first Interest Period) as, and so that the same shall be consolidated
and form a single senes and rank pan passu with, the Class M1 Bonds or the principal
amount thereof for the time being outstanding or as the context may require a specific
number thereof and includes any replacements for Further Class M1 Bonds issued
pursuant to Condition 13 (Replacement of Global Bonds) and, where applicable, any
Global Bond tssued in respect thereof

“Further Term Facility” means a term facility ranking pan passu with and forming part of a
Term Facility then outstanding requested of the Issuer by the Borrower pursuant to Clause
2 10 (Granting of a Further Term Facility or New Term Facility) of the Intercompany Loan
Agreement and made avallable to the Borrower by the Issuer in accordance with and
subject to the prowisions of Clause 2 10 (Granting of a Further Term Faciity or New Term
Facility} of the Intercompany Loan Agreement

“Further Term Loan” means, in relation to a Further Term Facility, save as otherwise
provided, the principal amount of each borrowing under that Further Term Faciity or the
principal amount outstanding of that borrowing from time to time

“Global Bonds” means the Class A2 Global Bonds, the Class M1 Giobal Bonds, the Class
B2 Global Bonds, the Class B3 Global Bonds, the Class C1 Global Bonds and/or the Class
D1 Global Bonds

“Holdings” means BLSSP Property Holdings Limited, a private hmited company
incorporated in England and Wales with registered number 04104015 and having its
registered office at York House, 45 Seymour Street, London W1H 7LX

“Insurances” means all contracts and policies of insurance (including, without imitation,
those set out in Schedule 2 (Insurance Policies) of the Borrower Deed of Charge taken out
by or on behalf of any Property Company or Nominee Company or (to the extent of its
interest) in which a Property Company or Nominee Company has an interest
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“Intercompany Loan_Agreement” means the intercompany loan agreement, dated 28
February 2006 between, amongst others, the Disposing Property Companies and the
Borrower Securty Trustee

“interest Payment Date” means

(A) in respect of the Fixed Rate Bonds and the Term Loans other than the Swap
Related Loans, a Fixed Bond Interest Payment Date, and

(B) in respect of the Floating Rate Bonds and the Swap Related Loans, a Floating
Bond Interest Payment Date

“Interest Period” has the meaning ascnbed to it in Condition 4 4 (Floating Bond Interest
Payment Dates)

“Intermediate Holdings 1" means Linestar Limited, a pnvate lmited company
incorporated in England and Wales with registered number 5656174 and having its
registered address at York House, 45 Seymour Street, London W1H 7LX

“Intermediate Holdings 2" means Caseplane Limited, a private lmited company
incorporated in England and Wales with registered number 5661132 and hawving its
registered address at York House, 45 Seymour Street, London W1H 7LX

“Intra-Group Loan Deed” means the intra-group loan deed dated on or prior to the
Closing Date and entered into by Holdings, PGLC, the Issuer, the Borrower, the Property
Companies, the Cash Manager, the Issuer Secunty Trustee and the Borrower Secunty
Trustee

“Issuer” means BL Superstores Finance PLC, a public imited company incorporated in
England and Wales with registered number 5564432 and having its registered office at
York House, 45 Seymour Street, London W1H 7LX

“Issuer Deed of Charge” means the deed of charge dated on or about the Closing Date
and entered into by the Issuer, the Issuer Secunty Trustee, the Bond Trustee, the Liquidity
Agent, the Liguwdity Bank, the Principal Paying Agent, the Agent Bank, the Swap
Counterparty and the Cash Manager

“Issuer Documents” means each of

(a) the Bond Trust Deed,

(b} the Agency Agreement,

(c) the Issuer Deed of Charge,

(d) the Cash Management Agreement,

(e) the Bank Agreement,
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(f the Swap Agreement,

(9) the Swap Guarantee,

(h) the Liquidity Agreement,

) the Intercompany Loan Agreement,

(1) the Intra-Group Loan Deed,

(k) the Borrower Deed of Charge,

() the Tax Deed of Covenant, and

{(m) the Master Defimitions and Construction Schedule,

and any other agreements to which the Issuer 1s party from time to time and which are
designated as such

‘Issuer Security Trustee” means Capita Trust Company Limited acting through its
principal office at 4" Floor, 40 Dukes Place, London EC3A 7NH as the issuer secunty
trustee pursuant to the terms of the Issuer Deed of Charge

‘Jersey Security Agreement” means the Jersey securnity agreement dated 28 February
2006 between Holdings and the Borrower Secunty Trustee

“Joint Lead Managers” means Morgan Stanley & Co International Limited and The Royal
Bank of Scotland plc in their respective capacities as joint lead managers under the
Subscription Agreement

“Land Registry” means Her Majesty’s Land Registry as authonsed by section 99 of the
Land Reqistration Act 2002

“‘Liguidity Agent” means Lloyds TSB Bank plc, in its capacily as Liquidity Agent under the
Liquidity Agreement

“Liquidity Agreement” means the iquidity agreement entered into on or about the Closing
Date between the Issuer, the Issuer Secunty Trustee, the Liquidity Agent and the Liquidity
Bank

“Liquidity Bank™ means a Liquidity Bank as defined in the Liquidity Agreement including
its successors in title, permitted assigns and permitted transferees (being, as at the
Closing Date, Lloyds TSB Bank plc)

“Managers” means the Joint Lead Managers and the other managers so named In the
Subscription Agreement

“Master Definitions and Construction Schedule” means the Master Defimtions and

Construction Schedule signed for identification purposes on 28 February 2006 by Allen &
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Overy LLP and Simmons & Simmons LLP

“Mortgaged Property” means each Original Mortgaged Property or Additional Mortgaged
Property but excludes any Mortgaged Property released from the Borrower Secunty and
Mortgaged Properties means any two or more of them

“New Bonds” means any Bonds issued pursuant to Condition 16 3 (New Bonds)

‘New Term Facility” means a term facility funded by the 1ssue of New Bonds requested
from the Issuer by the Borrower pursuant to Clause 2 10 (Granting of a Further Term
Facility or New Term Facifily) of the Intercompany Loan Agreement and made available to
the Borrower by the Issuer in accordance with and subject to Clause 2 10 (Granting of a
Further Term Facility or New Term Facility) of the Intercompany Loan Agreement

“‘New Term Loan” means, in relation to a New Term Facility, save as otherwise provided,
the principal amount of each borrowing under that New Term Faciity or the principal
amount outstanding of that borrowing from time to time

‘Nominee Companies” means the Ornginal Nominee Companies and any Additional
Nominee Company (but excluding any company which has been released as such
pursuant to the terms of the Intercompany Loan Agreement) and Nominee Company
means any one of them

“Occupational Lease” means an existing lease of the whole or any part or parts of a
Mortgaged Property granted by the relevant Property Company or the relevant Nominee
Company on behalf of the relevant Property Company, as the case may be, (or, as
applicable, any predecessor In title} and any future lease of the whole or any part or parts
of the Mortgaged Property granted by the relevant Property Company, or the relevant
Nominee Company on behalf of the relevant Property Company as the case may be and
‘lease’ for the purpose of this definition shall include any agreement for lease which has
become unconditional, any hicence or any other occupational interest

“‘Original Bonds™ means the Onginal Class A2 Bonds, the Onginal Class M1 Bonds, the
Onginal Class B Bonds, the Oniginal Class C1 Bonds and/or the Onginal Class D1 Bonds

Original Class A2 Bonds" means the bonds in bearer form compnsing the said
£258,000,000 4 482 per cent Bonds due 2030 of the Issuer constituted by the Bond Trust
Deed or the principal amount thereof for the time being outstanding or, as the context may
require, a specific number thereof and includes any replacements for Class A2 Bonds
issued pursuant to Condition 13 (Replacement of Global Bonds) and (except for the
purposes of clause 3 (Form and Issue of Bonds) of the Bond Trust Deed) the Onginal
Class A2 Temporary Global Bonds and the Onginal Class A2 Permanent Global Bond

“Original Class A2 Permanent Global Bond” means the permanent global bond in
respect of the Onginal Class A2 Bonds to be 1ssued pursuant to subclause 3 3 of the Bond
Trust Deed in the form or substantially in the form set out in the Part 2 of Schedule 1
{Form of Onginal Permanent Global Bond) to the Bond Trust Deed

“Original Class A2 Temporary Global Bonds” means the temporary global bonds In
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respect of the Onginal Class A2 Bonds to be issued pursuant to subclause 3 1 of the Bond
Trust Deed in the form or substantially in the form set out in the Part 1 of Schedule 1
(Form of Onginal Temporary Global Bond) to the Bond Trust Deed

“Original Class B Bonds" means the Onginal Class B2 Bonds and/or the Onginal Class
B3 Bonds

‘Original Class B2 Bonds” means the bonds in bearer form comprising the sad
£240,000,000 5 270 per cent Bonds due 2030 of the Issuer constituted by the Bond Trust
Deed or the principal amount thereof for the time being outstanding or, as the context may
require, a specific number thereof and includes any replacements for Class B2 Bonds
Issued pursuant to Condition 13 (Replacement of Global Bonds) and (except for the
purposes of clause 3 (Form and Issue of Bonds) of the Bond Trust Deed) the Original
Class B2 Temporary Global Bonds and the Original Class B2 Permanent Global Bond

“Original Class B2 Permanent Global Bond” means the permanent global bond In
respect of the Onginal Class B2 Bonds to be issued pursuant to subclause 3 3 (Form and
Issue of Bonds) of the Bond Trust Deed in the form or substantially in the form set out in
the Part 2 of Schedule 1 (Form of Onginal Permanent Global Bond) to the Bond Trust
Deed

Original Class B2 Temporary Global Bonds” means the temporary global bonds in
respect of the Onginal Class B2 Bonds to be 1ssued pursuant to subclause 3 1 (Form and

Issue of Bonds) of the Bond Trust Deed in the form or substantially in the form set out in
the Part 1 of Schedule 1 (Form of Onginal Temporary Global Bond) to the Bond Trust
Deed

“‘Original _Class B3 Bonds” means the bonds in bearer form comprising the said
£49,000,000 5 578 per cent Bonds due 2030 of the Issuer constituted by the Bond Trust
Deed or the pnncipal amount thereof for the time being outstanding or, as the context may
require, a specific number thereof and includes any replacements for Class B3 Bonds
issued pursuant to Conditton 13 (Replacement of Global Bonds) and (except for the
purposes of clause 3 (Form and Issue of Bonds) of the Bond Trust Deed the Onginal Class
B3 Temporary Global Bonds and the Onginal Class B3 Permanent Global Bond

“Original Class B3 Permanent Global Bond” means the permanent global bond n
respect of the Original Class B3 Bonds to be 1ssued pursuant to subclause 3 3 (Form and
Issue of Bonds) of the Bond Trust Deed n the form or substantially in the form set out 1n
the Part 2 of Schedule 1 (Form of Onginal Permanent Global Bond) to the Bond Trust
Deed

“‘Original Class B3 Temporary Global Bonds” means the temporary global bonds In
respect of the Onginal Class B3 Bonds to be 1ssued pursuant to subclause 3 1 (Form and
Issue of Bonds) of the Bond Trust Deed in the form or substantially in the form set out in
the Part 1 of Schedule 1 (Form of Onginal Temporary Global Bond) to the Bond Trust
Deed

“Original Class C1 Bonds” means the bonds in bearer form comprising the sad
£70,000,000 Floating Rate Bonds due 2030 of the Issuer constituted by the Bond Trust
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Deed or the principal amount thereof for the time being outstanding or, as the context may
require, a specific number thereof and includes any replacements for Class C1 Bonds
issued pursuant to Condition 13 (Replacement of Global Bonds) and (except for the
purposes of clause 3 (Form and Issue of Bonds) of the Bond Trust Deed) the Onginal
Class C1 Temporary Global Bonds and the Onginal Class C1 Permanent Global Bond

“Original _Class C1 Permanent Global Bond" means the permanent global bond in
respect of the Onginal Class C1 Bonds to be issued pursuant to subclause 3 3 (Form and
Issue of Bonds) of the Bond Trust Deed in the form or substantially in the form set out in
the Part 2 of Schedule 1 (Form of Onginal Permanent Global Bond) to the Bond Trust
Deed

“Original Class C1 Temporary Global Bonds” means the temporary global bonds In
respect of the Onginal Class C1 Bonds to be issued pursuant to subclause 3 1 (Form and
Issue of Bonds) of the Bond Trust Deed in the form or substantially in the form set out In
the Part 1 of Schedule 1 (Form of Original Temporary Global Bond) to the Bond Trust
Deed

“Original Class D1 Bonds” means the bonds in bearer form compnsing the said
£49,000,000 Floating Rate Bonds due 2030 of the Issuer constituted by the Bond Trust
Deed or the principal amount thereof for the time being outstanding or, as the context may
require, a specific number thereof and includes any replacements for Class D1 Bonds
issued pursuant to Conditon 13 (Replacement of Global Bonds) and (except for the
purposes of clause 3 (Form and Issue of Bonds) of the Bond Trust Deed) the Ornigmnal
Class D1 Temporary Global Bond and the Onginal Class D1 Permanent Global Bond)

‘Original _Class D1 Permanent Global Bond” means the permanent global bond in
respect of the Onglnal Class D1 Bonds to be issued pursuant to subclause 3 3 (Form and
Issue of Bonds) of the Bond Trust Deed in the form or substantially in the form set out In
the Part 2 of Schedule 1 (Form of Onginal Permanent Global Bond) to the Bond Trust
Deed

“Original_Class D1 Temporary Global Bond” means the temporary global bond n
respect of the Onginal Class D1 Bonds to be i1ssued pursuant to subclause 3 1 (Form and
Issue of Bonds) of the Bond Trust Deed in the form or substantially in the form set out In
the Part 1 of Schedule 1 {Form of Oniginal Temporary Global Bond) to the Bond Trust
Deed

[

Original Class M1 Bonds" means the bonds in bearer form compnsing the said
£83,000,000 Floating Rate Bonds due 2030 of the Issuer constituted by the Bond Trust
Deed or the principal amount thereof for the time being outstanding or, as the context may
require, a specific number thereof and includes any replacements for Class M1 Bonds
issued pursuant to Condition 13 (Replacement of Global Bonds) and (except for the
purposes of clause 3 (Form and Issue of Bonds} of the Bond Trust Deed) the Onginal
Class M1 Temporary Global Bond and the Onginal Class M1 Permanent Global Bond)

“Original Class M1 Permanent Global Bond” means the permanent global bond in
respect of the Onginal Class M1 Bonds to be 1ssued pursuant to subclause 3 3 (Form and
Issue of Bond) of the Bond Trust Deed in the form or substantially in the form set out in the
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Part 2 of Schedule 1 (Form of Onginal Temporary Global Bond) to the Bond Trust Deed

“Original Class M1 Temporary Global Bond” means the temporary global bond in
respect of the Onginal Class M 1 Bonds to be 1ssued pursuant to subclause 3 1 (Form and
Issue of Bond) of the Bond Trust Deed in the form or substantially in the form set out in the
Part 1 of Schedule 1 (Form of Onginal Temporary Global Bond) to the Bond Trust Deed

“Original Mortgaged Properties” means the properties hsted in Schedule 1 (Mortgaged
Property) to the Borrower Deed of Charge and Original Mortgaged Property means any
one of them)

“Original Nominee Companies” means the companies listed 1n Schedule 1 (Mortgaged
Property) to the Borrower Deed of Charge as ornginal nominee companies and each
having its registered office at 22 Grenville Street, St Heler, Jersey, JE4 8PX, being as at
the date of the Borrower Deed of Charge BLCT (38775) Lmited, BLCT (38110)
Limited, BLCT (45235) Limited, BLCT (39150) Limited, BLCT (12781) Limited,
BLCT (38845) Limted, BLCT (27255) Limited, BLCT (20720) Limited, BLCT
(47050) Limited, BLCT (12540) Limited, BLC T (45200) Limited, BLCT (10775)
Limited, BLCT (44922) Limited, BLCT (11825) Limited, BLC T (30350) Limited,
BLCT (27740) Limited, BLC T (25935) Limited, BLCT (14058) Limited, BLC T
(13096) Limited, BLC T (23202) Limited, BLC T (PHC21) Limited, BLCT (13732)
Limited, BLCT (PHC22) Limited, BLC T (30940) Limited, BLC T (13120) Limited,
BLCT (35005) Limted, BLCT (12310) Limited, BLCT (37000) Limited, BLCT
{(13125) Limited, BLCT (39214) Limited, BLC T. (39215) Limited, BLC T (31025)
Limited, BLCT (34140} Limited, BLCT (12671) Limited, BL C.T (20370) Limited,
BLCT (11546) Limited, BLC T (21050) Limited

“Original Property Companies” means the companies listed in Schedule 1 {Mortgaged
Property) to the Borrower Deed of Charge as onginal property companies and each having
its registered office at 10 Cornwall Terrace, Regent's Park, London NW1 4QP, being as at
the date of the Borrower Deed of Charge BLSSP (PHC 1) LIMITED, BLSSP (PHC 2)
LIMITED, BLSSP (PHC 3) LIMITED, BLSSP (PHC 4) LIMITED, BLSSP (PHC 5) LIMITED,
BLSSP (PHC 6) LIMITED, BLSSP (PHC 7) LIMITED, BLSSP (PHC 8) LIMITED, BLSSP
(PHC 9) LIMITED, BLSSP (PHC 10) LIMITED, BLSSP (PHC 11) LIMITED, BLSSP (PHC
12) LIMITED, BLSSP (PHC 13) LIMITED, BLSSP (PHC 14) LIMITED, BLSSP (PHC 15)
LIMITED, BLSSP (PHC 16} LIMITED, BLSSP (PHC 17) LIMITED, BLSSP (PHC 18)
LIMITED, BLSSP (PHC 19} LIMITED, BLSSP (PHC 20) LIMITED, BLSSP (PHC 21)
LIMITED, BLSSP (PHC 22) LIMITED, BLSSP (PHC 23) LIMITED, BLSSP (PHC 24)
LIMITED, BLSSP (PHC 25) LIMITED, BLSSP (PHC 26) LIMITED, BLSSP (PHC 27)
LIMITED, BLSSP (PHC 28) LIMITED, BLSSP (PHC 29) LIMITED, BLSSP (PHC 30)
LIMITED, BLSSP (PHC 31) LIMITED, BLSSP (PHC 32) LIMITED, BLSSP (PHC 33)
LIMITED, BLSSP (PHC 34) LIMITED, BLSSP (PHC 35) LIMITED

Please see next set of continuation sheets (amount secured) to this Form MGO6 for
additional defimitions
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Particulars of a charge subject to which property has been acquired

Amount secured

Please give us details of the amount secured by the morigage cr charge

Amount secured

"PGLC" means BLSSP (Lending) Limited, a company incorporated 1n England and Wales
with registered number 04104090 and having its registered office at York House, 45
Seymour Street, London W1H 71X

“Phase B Provisions” means the provisions set out in Clause 17 3 {(Application of phases
following the occurrence of an Initial Tenant Event of the Intercompany Loan Agreement)

“Principal Amount Outstanding"’ in relation to any Bond of any class, has the meaning
ascnbed to it in Condition 6 5 (Principal Amount Qutstanding)

“Principal Paying Agent” means JP Morgan Chase Bank, N A, acting through its office at
Trnimty Tower, 9 Thomas More Street, London E1W 1YT, appointed as pnincipal paying
agent by the Issuer pursuant to the Agency Agreement and/or, If applicable, any successor
principal paying agent (approved In writing by the Borrower Secunty Trustee) which shall
become such pursuant to the provisions of the Agency Agreement

“Proceeds Account” means any account to be established and mantained with the
Account Bank in the name of the Cash Manager on trust for the relevant Property
Company pursuant to the Bank Agreement and beanng the name “Purchase Proceeds
Account” or any account at any branch of the Account Bank or at an Eligible Bank which
replaces the same

“Property Adviser’ means a property adviser to be appointed by the Borrower and the
Property Companies during the application of the Phase B Provisions

“Property Advisory Agreement” means any property advisory agreement entered into by,
inter alios, the Borrower, the Property Companies and the Borrower Security Trustee
substantially in the form set out in Schedule 8 (Form of Property Advisory Agreement) to
the Intercompany Loan Agreement

“Property Agreements” means the Deeds of Instruction and Indemnity, the Declarations
of Trust, the Deeds of Pre-emption and the documents brief details of which are set out in
Schedule 5 to the Borrower Deed of Charge

“Property Companies” means the Onginal Property Companies and any Additional
Property Company (but excluding any company which has been released as such
pursuant to the terms of the Intercompany Loan Agreement) and Property Company
means any one of them

“Property Companies' Accounts’ means the Rental Receipts Account, any Proceeds
Account or any additional account of any or all Property Companies {or of the Cash
Manager on trust for the Property Companies) maintained with the Account Bank or an
Elgible Bank and Property Companies' Account means any one of them

“Property Management Agreement” means the property management agreement dated
on or before the Closing Date and entered into by the Property Manager, the Property
Companies, the Borrower and the Borrower Secunty Trustee

“‘Property Manager” means British Land Property Management Limited acting as property
manager of the Mortgaged Properties pursuant to the terms of the Property Management

1 CHFP)25 Laserform Intematonal 510




o acotarvewr  MG06 - continuation page
Companies Act 2006 Particulars of a charge subject to which property has been acquired +
ﬂ Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

Agreement

“Rating Agencies" means S&P and Fitch or the successor of either of them

[}

Rating Condition® means In relation to a proposed course of action, prior wntten
confirmation from each of the Rating Agencies have confirmed that the relevant course of
action will not result in the then current ratings of the Bonds of any class being matenally
adversely affected to the extent that it causes such Bonds to be downgraded below the
then current ratings of such Bonds

“Rental Income” means, on any Calculation Date, the aggregate of

{a) the rental income (attrbutable, pursuant to the terms of the Intercompany Loan
Agreement, to the period for which the same I1s being measured) receivable from
the Mortgaged Properties but not including any amount compnsed in such rental
Income In respect of VAT,

{b) rent equivalents (including insurance payments in respect thereof),

{c) amounts available for this purpose pursuant to the Intercompany Loan Agreement
In respect of Cash Collateral substituted for Mortgaged Properties or otherwise,

(d) other income of the Borrower (excluding interest paid by the Property Companies
under Subordinated Loans) and the Property Compantes, and

(e) additional funds made available to a Property Company or the Borrower to enable
the Borrower to make payments under the Intercompany Loan Agreement

“Rental Receipts Account” means the “BLSSP (Cash Management) Lid — Rental
Recelpts Account” maintained in the name of the Cash Manager (on trust for the Property
Companies) with the Account Bank having account number 23524197 (sort code 56-00-
17) or any account at any branch of the Account Bank or at an Eligible Bank which
replaces the same

“Rental Reserve Account’ means an account to be established and maintained with the
Account Bank in the name of the Borrower pursuant to the Bank Agreement and bearing
the name of "Rental Reserve Account" or any account at any branch of the Account Bank
or at an Ehgible Bank which replaces the same

Rental Surplus Account” means an account to be established and maintained with the
Account Bank in the name of the Borrower pursuant to the Bank Agreement and bearing
the name of "Rental Surplus Account” or an account at any branch of the Account Bank or
at an Eligible Bank which replaces the same

“‘Replacement Bonds” means any Bonds i1ssued pursuant to Condition 16 2 (Replacement
Bonds)

“S&P” means Standard & Poor's Ratings Services, a division of The McGraw-Hill
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Companies, Inc and includes any successor to its ratings business

‘Subordinated Loan Agreement” means the subordinated loan agreement dated 28
February 2006 between, amongst others, the Disposing Property Companies and the
Borrower Secunty Trustee

‘Subordinated Loans” means the loans made by the Borrower to the Property
Companies pursuant to the Subordinated Loan Agreement and Subordinated Loan
means any such lean

“‘Subscription Agreement” means the subscniption agreement in respect of the Bonds
dated 21 February 2006 and entered into by the Issuer, Bntish Land, the Borrower, the
Property Companies and the Managers

“Subsidiary” means

(A) a subsidiary within the meaning of Section 736 of the Companies Act 1985 (as
amended), and

(B) (unless the context otherwise requires) a subsidiary undertaking within the meaning
of Section 258 of the Compantes Act 1985 (as amended)

‘Supplemental Deed” means the supplemental deed dated 05 Apnl 2013 between, inter

aha, PHC 32 and Capita Trust Company Limited supplemental to

(A)  the Borrower Deed of Charge, and
(B) the other Transaction Documents

“Swap_Agreement” means the 1992 |ISDA Master Agreement (Multi Currency - Cross
Border) dated as of on or prior to the Closing Date and entered into by the Issuer and the
Swap Counterparty which, for the avoidance of doubt, includes the Swap Agreement
Credit Support Annex together with the confirmation entered into between the Issuer and
the Swap counterparty in relation to the Class M1 Bonds, the confirmation entered into
between the Issuer and the Swap Counterparty in relation to the Class C1 Bonds and the
confirmation entered into between the Issuer and the Swap Counterparty in relation to the
Class D1 Bonds, all dated on or prior to the Closing Date, each a "Specified Confirmation”

“Swap Agreement Credit Support Annex” means the credit support annex referred to in
the Swap Agreement

“Swap Counterparty” means Morgan Stanley & Co International Limited acting through its
offices at 25 Cabot Square, Canary Wharf, London E14 4QA and any successor thereto

“Swap Guarantee” means the guarantee by Morgan Stanley, a Delaware corporation, of
the obligations of the Swap Counterparty under the Swap Agreements

“Swap Related Loan” means each of the Term M1 Loan the Term C1 Loan and the Term
D1 Loan together with any Term Loan which corresponds to a class of Replacement
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Bonds, New Bonds or Further Bonds which themselves bear interest at a floating rate and
in respect of which the Issuer has entered into a Swap Transaction

“Swap Transaction” means a swap transaction entered into by the Issuer pursuant to a
Swap Agreement

“Tax Deed of Covenant” means the deed of covenant between British Land, Holdings, the
Issuer, the Borrower, the Ornginal Property Companies, PGLC, the Cash Manager,
Intermediate Holdings 1, Intermediate Holdings 2 and the Borrower Secunty Trustee dated
on or prior to the Closing Date

“Term_A2 Facility” means the facility given by the Issuer to the Borrower pursuant to
Clause 2 1 (Term A2 Facility) of the Intercompany Loan Agreement

‘Term A2 Loan” means, save as otherwise provided, the principal amount of each
borrowing under the Term A2 Facility or the prnncipal amount outstanding of that borrowing
from time to time

“Term B2 Facility” means the faciity given by the Issuer to the Borrower pursuant to
Clause 2 3 (Term B2 Facility) of the Intercompany Loan Agreement

“Term B2 Loan” means, save as otherwise provided, the principal amount of each
borrowing under the Term B2 Facility or the pnncipal amount outstanding of that borrowing
from time to time

“Term B3 Facility’” means the faciity given by the Issuer to the Borrower pursuant to
Clause 2 4 (Term B3 Facility) of the Intercompany Loan Agreement

“Term B3 Loan” means, save as otherwise provided, the principal amount of each
borrowing under the Term B Facility or the principal amount outstanding of that borrowing
from time to time

“Term B Facilities” means the Term B2 Facility and the Term B3 Facility

“Term C1 Facility” means the faciity given by the Issuer to the Borrower pursuant to
Clause 2 5 (Term C1 Facilty) of the Intercompany Loan Agreement

“Term_C1 Loan” means, save as otherwise provided, the principal amount of each
borrowing under the Term C1 Facility or the principal amount outstanding of that borrowing
from time to time

“Term D1 _Facility” means the facility given by the Issuer to the Borrower pursuant to
Clause 2 6 (Term D1 Facility) of the Intercompany Loan Agreement

“Term D1 Loan” means, save as otherwise provided, the principal amount of each
borrowing under the Term D1 Facility or the principal amount outstanding of that borrowing
from time to time

“Term Facilities” means the Term A2 Facility, the Term M1 Facility, the Term B2 Facility,
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the Term B3 Facility, the Term C1 Facility, the Term D1 Facilty, or, as the context may
require, any Further Term Facility or any New Term Facility

“Term Loan” means the Term A2 Loan, the Term M1 Loan, the Term B2 Loan, the Term
B3 Loan, the Term C1 Loan , the Term D1 Loan and any Further Term Loan or, as the
case may be, a New Term Loan

“Term M1 _Facility” means the facility given by the Issuer {o the Borrower pursuant to
Clause 2 2 (Term M1 Factlity) of the Intercompany Loan Agreement

“Term M1 Loan” means, save as otherwise provided, the principal amount of each
borrowing under the Term M1 Facility or the pnincipal amount outstanding of that borrowing
from time to time

“Transaction _Documents” means each of the Borrower Documents and the Issuer
Documents
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Short particulars of all the property mortgaged or charged

| Please give the short particulars of the property mortgaged or charged

Short particulars

2.

In this Form MGO8, the following words and expresstons have the following meanings (as
defined in the Supplemental Deed)

“Existing Nominee Property Assets” means, in respect of BL CT (12671), all its nght,

Existing Nominee Property Assets

(A)

(B)

(C)

(D)

(E)

(F)

(G)

(H)
0

title and interest in

the Existing Nominee Property Interest and all nghts under any lcence or
agreement or document that gives BLC T (12671) a nght to use or occupy that
property,

all its nghts under the Property Agreements In respect of the Existing Nominee
Property Interest,

all Fixtures at any Existing Nominee Property Interest and any Interest in such
Fixtures,

all benefits in respect of the Insurances to the extent that they relate to any Existing
Nominee Property Interest or the use of any Existing Nominee Property Interest
and all claims and returns and premiums In respect of them,

the benefit of all licences, consents and authonsations (statutory or otherwise) held
In connection with any Existing Nominee Property Interest or the use of any
Existing Nominee Property Interest and the nght to recover and receive all
compensation which may be payable in respect of them,

to the extent that they relate to any Existing Nominee Property Interest, all nights,
title, interest and benefit, present and future in, to and under the Borrower
Documents and all other contracts, agreements, deeds and documents present
and future to which BLC T (12671) 1s a party (other than in respect of the
Declaration of Trust to which it 1s a party) including, without imitation, all nghts to
receive payments of any amounts which may become payable to BLCT (12671)
thereunder, all payments received by BLCT (12671) thereunder, all nghts to
serve notices and/or make demands thereunder and/or to take such steps as are
required to cause payments to become due and payable thereunder and all nghts
of action in respect of any breach thereof and all nghts to receive damages or
obtain other relief in respect thereof,

to the extent that the same relate to any Existing Nominee Property Interest, any
book and other debts, the proceeds of the same and all other monies due and
payable to BLC T (12671) and the benefit of all nghts, secunties and guarantees
of any nature enjoyed or held by BLCT (12671) in relation to any of the
foregoing,

the Existing Nominee Property Assigned Assets,
to the extent that the same relate to any Existing Nominee Property Interest, all

plant and machinery owned by BLCT (12671) and any interest of BLCT
(12671) in any plant or machinery in its possession,
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4

(K)

L)

(A)
(B)

(€)

‘Existing Nominee Property Assigned Assets” means

“Existing Nominee Property Interest” means in respect of BLCT (12671), the

to the extent that the same relate to any Existing Nominee Property Interest, all
moneys standing to the credit of

(1) the Rental Receipts Account, and
(2) any Proceeds Account,

and the debts represented by them and ail other bank accounts iIn whichBLC T
(12671) may now or hereafter have an interest,

to the extent that the same relate to an Existing Nominee Property Interest, any
Ehgible Investments and other investments standing to the credit of any account
(including, without kmitation, each Chargor Account in the name of BLCT
(12671) or held by the Cash Manager on trust for BLCT (12671)) with any
person and the debts represented by them,

any nghts under the building, professional and other contracts in relation to any
Existing Nominee Property Interest n which BLCT (12671) holds an interest
including contracts, guarantees and warranties relating to the design and
construction of any Existng Nominee Property Interest and all representations
given or made by and any nghts against all or any builders, contractors and
professional advisers at any time engaged in relation to any bullding or erection on
an Existing Nominee Property Interest, so far as the same may be charged without
the consent of a third party,

all Rental Income including all amounts due under the Occupational Leases, and

any guarantee of Rental Income contained in or relating to any Occupational
Lease, and

any nghts under any security or deposit agreement or arrangement entered into in
respect of any Occupational Lease,

in each case to the extent that the same relate to an Existing Nominee Property
Interest,

Mortgaged Property opposite its name in schedule 1 of the Supplemental Deed
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 4104082
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A BORROWER DEED OF CHARGE
FOR ALL SUMS DUE OR TO BECOME DUE UNDER THE TERMS
OF THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE SECURED ON THE PROPERTY
ACQUIRED BY BLSSP (PHC 32) LIMITED ON THE 5 APRIL 2013
WAS REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 16 APRIL 2013

GIVEN AT COMPANIES HOUSE, CARDIFF THE 19 APRIL 2013
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