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‘ COMPANIES FORM No. 395 aceaa) o
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House m’FeEEect"* 5 PAID
of each register entry for a mortgage or charg £ {'
e

Please do not Pursuant to section 385 of the Companies Act 1985 e .

wr_itein ) (\C'“’i)'ﬂ'\:'" e
this margin To the Registrar of Companies For officiai use 'Cd'mpany number
Please complete {Address overleaf - Note 6) ———_ ==
fegibly, preferably l ([ [ 05889061
in black type, or e —
bold block lettering Name of company
“insert full name " Tesco Fuchsia (Nominee Holdco) Limited ("Nominee Holdco")
of Company

Date of creation of the charge

16 October 2006

Description of the insfrument (if any) creating or evidencing the charge (note 2)

Nominee Holdco Deed of Charge dated 16 October 2006 between Nominee Holdco, the Partnership
Secured Creditors and‘fﬁ—"Partnershlp Security Trustee (the "Nominee Holdco Deed of Charge™).

Amount secured by the mortgage or charge

All present and future monies, obligations and liabilities (whether actual or contingent and whether
owed jointly or severally or in any capacity whatsoever) which from time to time are or may become
due, owing or payable by Nominee Holdco to the Partnership Secured Creditors under the Partnership
Transaction Documents, Ca

A list of the defined terms used in this form 395 is set out in Addendum 4/4.

ON &\.MU)
Acc.

Names and addresses of the mortgagees or persons entitied to the charge

Tesco Fuchsia_(Finco_ 1) Limited. of Tesco House, Delamare Road, Cheshunt, Waltham Cross,
Hertfordshire (the "Partnership Security Trustee")_or such other entity appointed as Partnership

Security Trustee from t|me to time as trustee for the beneF t of the Partnership Secured Creditors.
) ~Postcode EN8 9SL

Presentor's name address and For official Use (06/2005)
reference (if any): Mortgage Section | Post room

Berwin Leighton Paisner LLP

Adelaide House
London Bridge

London SLJABTJYI

LD2 303
EC4R 9HA COMPANIES HOUSE 25/10/2006
CCOR - TO273/674 - 5407337

Time critical reference
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Short particulars of all the property mortgaged or charged

Please see Addendum 4/4

Particulars as to commission allowance or discount (note 3)

NIL

Signed ‘gﬂw;ﬂ/(b%ﬁ néh- /ﬁ«'ow ALS Date 5 OCA be 2006

On behalf of XXX [mortgagee/chargee] t

Notes

1

The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar. The verification must be
sighed by or an behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

A description of the instrument, eg "Trust Deed", "Debenture", "Mortgage", or "Legal charge”, etc, as
the case may be, should be given.

In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this retum. The rate of interest payable under the terms of the
debentures should not be entered.

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

A fee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders must be made payable to Companies House.

The address of the Registrar of Companies is: Companies House, Crown Way, Cardiff CF14 3UZ
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Addendum 1/4
1. Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)

Addendum 2/4
2. Amount due or owing on the mortgage or charge (continued)

Addendum 3/4
3. Names, addresses and description of the mortgages or persons entitled to the charge (continued)

Addendum 4/4
4, Short particulars of all the property mortgaged or charged (continued)

1. Nominee Holdco, as continuing security for the payment and discharge of all the Partnership Secured Obligations

{a) charges by way of a first fixed charge with full title guarantee in favour of the Partnership Security Trustee (as
trustee for the Partnership Secured Creditors) the Benefit of any interest it holds from time to time in and to the Nominee

HoldCo Charged Portfolio. C - P ‘f’ ? ¢

{b) assigns absolutely (subject to any reassignment on release of the security) with full title guarantee to the
Partnership Security Trustee (as trustee for the Partnership Secured Creditors) the Benefit of any Interest it holds from time
to time under each of the Partnership Transaction Documents.

(c) charges, with full title guarantee, in favour of the Partnership Security Trustee (as trustee for the Partnership
Secured Creditors), by way of floating charge all its present and future assets and undertaking.

2. Nominee Holdco shall not create or permit to subsist any Security Interest on any Nominee HoldCo Charged
Property other than any Security Interest created by the Nominee Holdco Deed of Charge or otherwise created in favour of
the Partnership Security Trustee pursuant to the other Partnership Transaction Documents or any Permitted Security
Interest.

3 Nominee Holdco agrees to do and execute, or arrange for the doing and executing of, each act, document and
thing reasonably requested of it by the Partnership Security Trustee in order to implement and for give effect to the
Nominees Holdco Deed of Charge.

DEFINITIONS

“Account Bank"” means HSBC Bank plc, a limited liability company incorporated in England and Wales with registered
number 00014259 or such other bank from time to time designated as the Account Bank by the Partnership with the
agreement in writing of the Partnership Security Trustee.

“Account Bank and Cash Management Agreement” means any agreement identified as such in writing from time to time by
the Partnership and the Partnership Security Trustee; and if at any time the Account Bank and the Cash Manager are
appointed or designated by separate documents, this definition shall be interpreted as a several reference to each such




document.

“Agreement for Sale” means any agreement for sale of a Mortgaged Property made between the General Partner and the
Nominees.

“Ancillary Rights” means in relation to an Interest, all ancillary rights, accretions and supplements to such Interest,
including any guarantees or indemnities in respect of such Interest.

“Beneficiary Undertaking” means a beneficiary undertaking given by the Partnership in favour of the Partnership Security
Trustee.

“Benefit” in respect of any Interest held, assigned, conveyed, transferred, charged, sold or disposed of by any person
means:

(a) all right, title, interest and benefit, present and future, actual and contingent {(and interests arising in respect
thereof) of such person in, to, under and in respect of such Interest and all Ancillary Rights in respect of such
Interest;

{b) all monies and proceeds payable or to become payabie under, in respect of, or pursuant to such Interest or its

Anciltary Rights and the right to receive payment of such monies and proceeds and all payments made including,
in respect of any bank account, all sums of money which may at any time be credited to such bank account
together with all interest accruing from time to time on such money and the debis represented by such bank
account;

(c) the benefit of all covenants, undertakings, representations, warranties and indemnities in favour of such person
contained in or relating to such Interest or its Ancillary Rights;

(d) the benefit of all powers of and remedies for enforcing or protecting such person’s right, title, interest and
benefit in, to, under and in respect of such Interast or its Ancillary Rights, including the right to demand, sue for,
recover, receive and give receipts for proceeds of and amounts due under or in respect of or relating to such
Interest or its Ancillary Rights; and

(e} all items expressed to be held on trust for such person under or comprised in any such Interest or its Ancillary
Rights, all rights to deliver notices and/or take such steps as are required to cause payment to become due and payable in
respect of such Interest and its Ancillary Rights, all rights of action in respect of any breach of or in connection with any
such Interest and its Ancillary Rights and all rights to receive damages or obtain other relief in respect of such breach.

“Cash Manager” means any person appointed or designated as cash manager from time to time, subject to and in
accordance with the terms of any Account Bank and Cash Management Agreement.,

“Closing Date” means 16 October 2006.

“Declaration of Trust” or “Deed of Trust” means a declaration of trust made on or about the Closing Date as amended,
varied or supplemented in which the Nominees declared that they hold the Mortgaged Properties on trust for the
Beneficiary.

"Deed of Variation” means all and any deeds so named between any of the Transaction Parties and designated as such
from time to time by the Partnership and the Partnership Security Trustee, including without limitation, any deeds of
variation to the Headleases or Occupational Leases entered into between the Partnership, TSL and/or Nominees Holdco.

“General Partner” means Tesco Fuchsia (GP) Limited, a limited liability company incorporated in England and Wales with
registered number 05721648,

“Headleases” means the headleases of the Mortgaged Properties under which the Nominees hold their interest in the
Mortgaged Properties, being, as at the Closing Date, the headleases listed in Schedule 1 to the Partnership Deed of Charge
and Schedule 1 to the Nominees Deed of Charge and includes the headlease of any Incoming Property and “Headlease”
means any or all of them.

*Incoming Property” means a property which has been substituted for an Qutgoing Property in accordance with the terms
of the Substitution Agreement,

“Interest” means any asset including any agreement, bank account, property or right.
“Lender” means Tesco Fuchsia (Finco 1) Limited, a limited liability company incorporated in England and Wales with

registered number 05888951 and having its registered office at Tesco House, Delamare Road, Cheshunt, Waltham Cross,
Hertfordshire ENB8 9SL.




T

“Liabili?ies_’f means, in respect of any person, any losses, damages, costs, charges, awards, claims, demands, expenses or
other liabilities whatsoever (including legal fees and penalties and any part of such item as represents any value added
taxes but excluding tax imposed on, or calculated by reference to, that person’s net income, profit or gains) incurred by

that person or for which that person is legally liable and any awards, claims, demands, judgments, actions or proceedings
made or taken against that person,

“Mortgaged Properties” means, at any time, an interest in any property over which the Partnership or the Nominees have
granted a mortgage or fixed charge pursuant to the terms of the Partnership Deed of Charge or the Nominees Deed of
Charge or have granted standard security over (including any Incoming Properties and excluding any Outgeing Properties)
and “"Mortgaged Property” means each or any of them.

“Nominee 1” means Tesco Fuchsia (Nominee 1) Limited, a limited liability company incorporated in England and Wales with
company registration number 05888962.

“Nominee 2" means Tesco Fuchsia (Nominee 2) Limited, a limited liability company incorporated in England and Wales with
company registration number 05888946.

“Nominees” means Nominee 1 and Nominee 2, established for the principal purposes of holding the legal title of the
Mortgaged Properties on trust for the Partnership and “Nominee” means each of them.

“"Nominees Deed of Charge” or “Nominee Deed of Charge” means the deed so named dated on or about the Closing Date
between, inter alios, the Nominees and the Partnership Security Trustee and includes, where the context so admits, any
further or supplemental deed, charge or security granted pursuant thereto.

“Nominee Side Letter” means the letter entered into between the Partnership and the Nominees whereby the Partnership
agrees to, inter alia, pay the Nominees a fee in respect of, inter alia, the granting of the fioating charges by the Nominees
to the Partnership Security Trustee pursuant to the terms of the Nominees Deed of Charge.

"Nominees Holdco Charged Portfolio” or "Nominee Holdco Charged Portfolio” means the Shares and the Share Related
Rights.

“Nominee HoldCo Charged Property” means all Interests of Nominee HoldCo which are subject to the Nominee HoldCo
Security.

*Nominees/Nominee HoldCo Corporate Services Agreement” any agreement designated in writing as such from time to
time by the Partnership and the Partnership Security Trustee.

"Nominee HoldCo Security” means the Security Interests created by Nominee HoidCo by or pursuant to the Nominee
HoldCo Deed of Charge.

“Neminee HoldCo Side Letter” means the letter entered into between the Partnership and Nominee HoldCo whereby the
Partnership agrees to pay the Nominee HoldCo a fee in respect of the granting of the floating charge by Nominee HoldCo
to the Partnership Security Trustee pursuant to the terms of the Nominee HoldCo Deed of Charge.

“Occupational Leases” means the underleases, as varied, amended or supplemented of the Mortgaged Properties to which
the Headleases are subject, granted to the Occupational Tenants and guaranteed by Tesco PLC and includes any
underlease of any Incoming Property and “Occupational Lease” means, any, or all, of them.

"Qccupational Nominees” means Tesco Property Nominees (No 5) Limited (company no. 5888952) and Tesco Property
Nominees (No 6) Limited (company no. 5902418) or any other persons from time to time being the tenant under an
Occupational Lease of a Mortgaged Property where TSL is in occupation.

“Occupational Tenant” means the tenant under the Occupational Leases being as at the Closing Date, TSL, provided that
where the Occupational Nominees are the tenant under an Occupational Lease, “Occupational Tenant” includes a several
reference to the Occupational Nominees and TSL., unless the context otherwise requires.

“Operator” means Mourant Fund Services (UK} Limited, a company incorporated in England and Wales having its registered
office at 8% Floor, 68 King William Street, London EC4N 7DZ, in its capacity as operator or such other entity or entities
appointed as operator from time to time subject to, and in accordance with the Operator Agreement.

“Operator Agreement” means the Operator Agreement dated on or about the Closing Date between, inter alios, the
Operator and the Partnership, and any other document at any time designated in writing as such by the Partnership and
the Lender.

“Option Agreements” means the Property Option Agreement and any other document at any time designated in writing as
such by the Partnership and the Lender.




“Outgoing Property” means a property which has been substituted by an Incoming Property in accordance with the
Substitution Agreement.

“Partnership” means The Tesco Fuchsia Limited Partnership, acting by its general partner Tesco Fuchsia (GP) Limited.

“Partnership Agreement” means the limited parinership agreement dated 21 September 2006 made between the General
Partner, Tesco Fuchsia (1LP) Limited, Tesco Fuchsia (2L.P) Limited and Mr Phillip Shirley as amended and restated on or
about the Closing Date and as it may be amended, restated, varied or supplemented on from time to time however
fundamentally.

“Partnership Deed of Charge” means the deed so named dated on or about the Closing Date between, inter alios, the
Partnership, the General Partner and the Partnership Security Trustee and includes, where the context so admits, any
further or supplemental deed, charge or security granted pursuant thereto.

“Partnership Finance Documents” means the Partnership Loan Agreement, any Parthership Security Documents, any Tax
Deed of Covenant, any Account Bank and Cash Management Agreement, any Partnership Hedging Agreement, any
Partnership Intercreditor Agreement, the Reference Banks Nomination Agreement, the Subordination Agreement and any
other document designated as such from time to time by the Partnership and the Lender.

“Partnership Hedging Agreement” means any master agreement, confirmation, schedule or other agreement entered into
by the Partnership and a Partnership Hedging Counterparty.

“Partnership Hedging Counterparty” means any counterparty with which the Partnership enters into a Partnership Hedging
Agreement.

“Partnership Intercreditor Agreement” means any agreement between, amongst others, the Partnership, one or more
creditors of the Partnership and the Partnership Security Trustee designated as such from time to time by the Partnership
and the Partnership Security Trustee.

“Partnership Loan Agreement” means the loan agreement dated the Closing Date between the Partnership, the Lender, the
General Partner, Nominee 1, Nominee 2, Nominees Holdco and the Partnership Security Trustee,

“Partnership Secured Creditors” means the secured parties under the Partnership Security Documents, namely:
(a) the Partnership Security Trustee (for itself and for and on behalf of the Partnership Secured Creditors);

(b) the Lender;

(c) any Cash Manager;

(d) the Account Bank;

(e) any Nominees/Nominees Holdco Corporate Services Provider;
[t} the Operator;

{a) the Nominees;

{h) the Property Pool Manager;
)] any Partnership Hedging Counterparty;
G4) any Receiver appointed under the Partnership Security Documents; and

(k) any other creditor from time to time designated as a Partnership Secured Creditor by the Partnership and the
Partnership Security Trustee in writing.

“Partnership Secured Obligations” means the aggregate of:

{a) all present and future monies, obligations and Liabilities {whether actual or contingent and whether owed jointly
or severally or in any other capacity whatsoever) which from time to time are or may become due, owing or
payable by the Partnership to each, some or any of the Partnership Secured Creditors under the Partnership
Transaction Documents;

(b) all present and future monies, obligations and Liabilities (whether actual or contingent and whether owed jointly
or severally or in any other capacity whatsoever} which from time to time are or may become due, owing or




A .
payable by the Nominees to each, some or any of the Partnership Secured Creditors under the Partnership
Transaction Documents;

(c) all present and future monies, obligations and Liabilities {(whether actual or contingent and whether owed jointly
or severally or in any other capacity whatsoever) which from time to time are or may become due, owing or
payable by Nominees HoldCo to each, some or any of the Partnership Secured Creditors under the Partnership
Transaction Documents; and

(d) all present and future monies, obligations and Liabilities (whether actual or contingent and whether owed jointly or
severally or in any other capacity whatsoever) which from time to time are or may become due, owing or payable by the
General Partner to each, some or any of the Partnership Secured Creditors under the Partnership Transaction Documents.

“Partnership Security Documents” means:

(a) the Partnership Deed of Charge;

(b) the Nominees Deed of Charge;

() | the Nominees HoldCo Deed of Charge;

{d) any power of attorney executed and delivered by the Partnership, the General Partner, the Nominees and

Nominees HoldCo respectively pursuant to the terms of any Partnership Security Document;

(e) any other document or instrument granted in favour of the Partnership Security Trustee (on behalf of the
Partnership Secured Creditors) creating or evidencing the security for all or any part of the Partnership Secured
Obligations; and

(€ any other document designated as such from time to time by the Partnership and the Security Trustee.

“Partnership Transaction Documents” means the Partnership Finance Documents, the Nominee Side Letter, the Nominees
HoldCo Side Letter, the Headleases, the Occupational Leases, any Superior Lease, the Option Agreements, any Deed of
Variation, the Agreement for Sale, the Transfers, the Property Pool Management Agreement, the Operator Agreement, the
Beneficiary Undertaking, the Substitution Agreement, the Partnership Agreement, the Declaration of Trust, the
Nominees/Nominees HoldCo Corporate Services Agreement, the Property Adviser Engagement Letter, and any other
document designated as such from time to time by the Partnership and the Partnership Security Trustee, and “Partnership
Transaction Document” means each or any of them.

“Property Adviser” means any person or entity appointed as property adviser from time to time by the Partnership under
any Property Adviser Engagement Letter,

“Property Adviser Engagement Letter” means any document at any time designated in writing as such by the Partnership
and the Partnership Security Trustee by which the Property Adviser is engaged.

“Propesty Option Agreement” means:

{a) any agreement designated as such from time to time by the Partnership and the Partnership Security Trustee;
and

{b) any further option agreement entered into pursuant to the terms of the Substitution Agreement,

“Property Pool Management Agreement” means the agreement so named dated on or about the Closing Date between
inter alia, the Partnership and the Property Pool Manager.

"Property Pool Manager” means Spen Hill Management Limited in its capacity as such under the Property Pool Management
Agreement, or any substitute property pool manager appointed pursuant to the Property Pool Management Agreement
from time to time.

"Reference Banks Nomination Agreement” means the agreement so named dated on or about the Closing Date between
the Partnership, Tesco Fuchsia (Finco 1) Limited and Tesco Plc.

"Security Interest” means any mortgage, standard security, charge, pledge, lien, assignment, assignation, hypothecation or
security interest or any other agreement or arrangement having the effect, in any jurisdiction, of conferring security.

"Shares” means

{a) in respect of the General Partner and the Partnership, 100 ordinary shares of £1 each in Nominee Holdco held by the




M395 Continuation
Company number

05889061

Name of company

“insert full name * Tesco Fuchsia {(Nominee Holdco) Limited ("Neominee Holdeo")
of Company

General Partner; and
(b) in respect of Nominees HoldCo, 1 ordinary share of £1 each in Nominee 1 and Nominee 2.

“Share Related Rights” means any dividend or interest paid or payable in relation to any Share and any rights, money or
property accruing or offered at any time in relation to any Share by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise.

“Subordination Agreement” means the agreement so named dated on or about the Closing Date between Finco, the
Partnership and Tesco Plc whereby the parties agreed that all amounts due from the Partnership to Tesco Plc pursuant to
loan notes issued by the Partnership under a loan note instrument dated on or about the Closing Date, will be subordinated
to all amounts due from the Partnership to Finco.

"Substitution Agreement” means any agreement for substitution, alteration and/or adjoining land developments identified
as such in writing from time to time by the Partnership and the Partnership Security Trustee; and, unless and until any such
agreement is so identified, references to the “Substitution Agreement” shall be taken as references to the pro forma
Substitution Agreement initialled as such for identification purposes by Berwin Leighton Paisner LLP.

“"Superior Landlord” means a person from time to time entitied to the reversion expectant (whether immediately or not) on
the determination of the term of a Superior Lease, other than the landlord under any Occupational Lease.

“Superior Lease” means any lease under which the landlord of any Occupational Lease or any Superior Landlord holds an
interest in the properties which are leased by the Headleases.

“Tax Deed of Covenant” means any agreement from time to time identified as such in writing by the Partnership and the
Partnership Security Trustee,

"Transfers” means the transfers of legal title to the Mortgaged Properties by the Partnership to the Nominees.

"TSL” means Tesco Stores Limited a limited liability company incorporated in England and Wales with company number
519500.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 05889061

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A NOMINEE HOLDCO DEED OF CHARGE DATED THE 16th OCTOBER 2006 AND
CREATED BY TESCO FUCHSIA (NOMINEE HOLDCQO) LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM THE COMPANY TO THE PARTNERSHIP
SECURED CREDITORS ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 25th OCTOBER 2006.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 27th OCTGOBER 2006.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record ——

HC026B




