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Go online to Tile this infermation ATee is be payable with this form

www.gov.uk/companieshouse Please see "How to pay’ on the last page.

< What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where there is no www.gov.uk/companieshouse
an instrument. instrument. Use form MR8,

This form must be delivered to the Registrar for registratic

delivered outside of the 21 days it will be rejected unless itis ac
court order extending the time for delivery.

D

You must enclose a certified copy of the instrument with this fo
scanned and placed on the public record. Do not send the oriy

21 days beginning with the day after the date of creation of the
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Company details

]
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Company name in full I

Great Western (General Partner 2006) Limited

R

-+ Filling in this form
Please complete in typescript of in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

_~Charge creation date

Charge creation date |

s Fifi ol

3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name

Deutsche Pfandbriefbank AG as Security Agenf

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below.

[J 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06/16 Version 2.1
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject te a charge {which is
not a floating charge) or fixed security included in the instrument.

Brief description

N/A

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”,

Please limit the deseription to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
[0 nNe

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

[0 Yes Continue
No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
O ne

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

@ This statement may be filed after
the registration of the charge {(use
form MRO06).

Signature

Please sign the form here.

Signature

Signature

X A4 X

FOY. A ow 3ERACE  ¢F MMALZeREC TS

This form must be signed by a person with an interest in the charge.

06/16 Version 2.1
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Particulars of a charge

B Presenter information

n important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

Niall Skelton

Company name

MacRoberts LLP

Address
‘ Excel House

‘ 30 Semple Street

P Edinburgh
County!Region
[ Telnlsfels[L] |
Country
> ED207

Telephone

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with infermation missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3,5, 6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

ooo o o o O O

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

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
*‘Companies House.’

E 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 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5897810

Charge code: 0589 7810 0024

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th November 2017 and created by GREAT WESTERN
(GENERAL PARTNER 2006) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 15th November 2017.

Given at Companies House, Cardiff on 20th November 2017
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EXECUTION VERSION

ASSIGNATION OF RENTS

by

CERTIFIED A TRUE COPY
SAVE FOR MATERIAL REDACTED PURSUANT
TGO S859G OF THE COMPANIES ACT 2006
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GREAT WESTERN (GENERAL PARTNER 2006) LIMITED
AND GREAT WESTERN (NOMINEE 20086) LIMITED

in favour of

DEUTSCHE PFANDBRIEFBANK AG

as Security Agent

Subjects: Great Western Retail Park, Great Western Road, Glasgow
Title Numbers: GLA109583 and GL.A118891
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For the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act 2015, this
Assignation of Rents is delivered on <<k November 2017.

ASSIGNATION OF RENTS
By

GREAT WESTERN (GENERAL PARTNER 2006) LIMITED, a company incorporated under the
Companies Acts in England and Wales (Registered Number 05897810) and GREAT WESTERN
(NOMINEE 2006) LIMITED, a company incorporated under the Companies Acts in England and
Wales (Registered Number 05911174) and both having their Registered Office at 7 Albermarie Street,
London, W15 4HQ (hereinafter called the "Chargors™);

in favour of

DEUTSCHE PFANDBRIEFBANK AG of Freisinger Strasse 5, 85716, Unterschleissheim, Germany
and registered in England and Wales as a foreign company with number FC028855 and having its
principal place of business in the United Kingdom at 23rd Floor, 20 Fenchurch Street, London EC3M
3BY, as security trustee for the Secured Parties in terms of the Facility Agreement afiermentioned (the
"Security Agent", which expression shall include its successors and assignees as trustee foresaid
from time to time).

WHEREAS:

A. Interms of a facility agreement dated on or about the date hereof between SCGW Properties
1 Llimited (as Borrower), SCGW Properties 2 Limited {(as Guarantor) and Deutsche
Pfandbriefbank AG as Original Lender, Arranger, Original Hedge Counterparty, Agent and
Security Agent (each as defined in that agreement as amended, varied, novated or
supplemented from time to time being the "Facility Agreement"}, (fo which the Chargors have
acceded as Acceding Obligors by an accession deed to Facility Agreement dated on or about
the date hereof) (i) the Lenders will make available fo the Borrower cerfain loan facilities and
(i) the Security Agent has declared that it holds the Security Property on trust for the Secured
Parties (each as defined therein);

B. In security for security for the payment of all the Secured Liabilities (as defined below) the
Chargors have entered into an English law security agreement dated on or about the date
hereof (as the same may be amended, varied, novated or supplemented in any way from iime
to time, being the "Security Agreement”) with, inter alia, the Security Agent (the Facility
Agreement and the Security Agreement being hereinafter referred to as the "Documents");

C. In accordance with the terms of the Facility Agreement the Chargors have agreed to grant this
Assignation of Rents; and

D. This Assignation of Rents is an Acceding Obligor Security Document for the purposes of (and
as defined in} the Facility Agreement.

IT IS AGREED as foliows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Assignation of Rents, unless the context otherwise requires;

"Assigned Rights"” means the rights, title, benefit and interest, present or future of the
Chargor to the Rental Income.

"Event of Default" has the meaning given to that term in the Facility Agreement.

"Finance Document” has the meaning given to that term in the Facility Agreement.



“Finance Party” has the meaning given to that term in the Facility Agreement.

"Lease" means each lease of the Property as the same are detailed in column B in Part 1 of
the Schedule and as the same may be amended, supplemented or varied in any way from
time to time.

“Obligor” has the meaning given to that term in the Facility Agreement.
“Operating Expenses” has the meaning given to that term in the Facility Agreement.
"Property” means the Property detailed in column A in Part 1 of the Schedute.

"Receiver” means a receiver or an administrator in each case appointed of the whole or any
part of the Assigned Rights and that term will include any appointee made under a joint or
several appointment.

"Rental Income” means the aggregate of all amounts paid or payabie to or for the account of
the Chargors in connection with the letting, licence or grant of other rights of use or occupation
of any part of the Property, including each of the following amounts:

(a) rent, licence fees and equivalent amounts paid or payable;

(b} any sum received from any deposit held as security for performance of a tenant's
obligations;

{c) a surn equal to any apportionment of rent aliowed in favour of the Chargors;

{d) any other moneys paid or payable in respect of occupation andfor usage of the

Property and any fixture and fitting on the Property including any fixture or fitting on
the Property for display or advertisement, on licence or otherwise;

(e) any sum paid or payable under any policy of insurance in respect of loss of rent or
interest on rent;

(f} any sum paid or payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement, waiver or extension of any Lease;

(9) any sum paid or payable in respect of a breach of covenant or dilapidations under any
Lease;

{h) any sum paid or payable by or distribution received or receivable from any guarantor

of any occupational tenant under any Lease; and

(i} any interest paid or payable on, and any damages, compensation or setilement paid
or payable in respect of, any sum referred to above less any related fees and
expenses incurred (which have not been reimbursed by another person) by the
Chargors,

but, in each case, excluding, for the avoidance of doubt (i) Tenant Contributions and (i}
Operating Expenses.

"Schedule” means the schedule annexed and executed as relative fo this Assignation of
Rents;

"Secured Liabilities” means all present and future obligations and liabilities {whether actual
or contingent and whether owed jointly, severally or in any other capacity whatsoever) of each
Transaction Obligor to any Secured Party under or pursuant to each Finance Document;

“Secured Parties” has the meaning given to that term in the Facility Agreement.
“Security” has the meaning given to that term in the Facility Agreement.

"Security Period" means the period beginning on the date of this Assignation of Rents and
ending on the date on which all the Secured Liabilities have been irrevocably and
unconditionally paid in full and that all facilities which might give rise to any Secured Liabilities
have been terminated.



1.2

1.3

1.4

“Tenant Contributions" means any amount paid or payable to the Chargors by any fenant
under a Lease, by way of:

(@) contribution to:
(i) ground rent;
(i)  insurance premia;
(i)  the cost of an insurance valuation;

(ivy a service or other charge in respect of the Chargor's costs in connection with
any management, repair, maintenance or similar obligation or in providing
services to a tenant of, or with respect to, the Property; or

(v) areserve or sinking fund; or
{(p)  VAT.
Construction

(@) Capitalised terms defined in the Facility Agreement have, unless expressly defined in
this Assignation of Rents, the same meanings in this Assignation of Rents.

{b) The provisions of Clause 1.2 (Consfruction) of the Facility Agreement shalt apply, with
any necessary amendments, in this Assignation of Rents.

(c) Any reference in this Assignation of Rents to the "Chargors”, the "Security Agent” or
any other person shall be construed so as to include its successors in title, permitted
assigns and permitted transferees to, or of, its rights andfor obligations under the
Finance Documents (as relevant) and, in the case of the Security Agent, any person
for the time being appointed as Security Agent in accordance with the Facility
Agreement.

Joint and Several Chargors

Where two or more persons purport to create an assignation in security over the Assigned
Rights under this Assignation of Rents then:

(a) they (or such of them as have the joint interest in the Assigned Rights) shali be
deemed to have joinfly assigned their joint interest in the Assigned Rights;

(b} each person shall be deemed to have assigned its individual interest (if any) in the
Assigned Rights; and

(c) each person shall be deemed to have confirmed the assignation in security granted
by the others.

Benefit

The provisions of this Assignation of Rents are for the benefit of the Security Agent as agent
and security trustee for and on behalf of the Secured Parties.

UNDERTAKING TO PAY

Without limiting Clause 18 (Guarantee and indemnity) of the Facility Agreement, the Chargors
shall pay the Secured Liabilities when due or if they do not specify a time, on written demand
by the Security Agent.
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4.2

4.3

4.4
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ASSIGNATION OF RENTS

As continuing security for the payment of all the Secured Liabilities the Chargors hereby
ASSIGN absolutely to and in favour of the Security Agent the Assigned Rights.

Notwithstanding the assignation contained in Clause 3.1, whilst this Assignation of Rents
subsists the Chargors shall remain solely responsible for the performance of all their
obligations and liabilities under each Lease and the Security Agent is and will not be under
any obligation of any kind under any Lease nor under any liability whatsoever in the event of
any failure by the Chargors to perform their obligations under any Lease.

PERFECTION OF SECURITY

The Chargors shali forthwith upon the execution of this Assignation of Rents intimale to the
tenants and guarantors of each Lease the fact that an assignation of the Assigned Rights
under that Lease has been made in favour of the Security Agent, such intimations to be
substantially in the form of Part 2 of the Schedule and will use reasonable endeavours to
procure that the said tenants and/or guarantors shall give an acknowledgement to the Security
Agent of such intimation substantially in the form set out in Part 3 of the Schedule.

The Chargors shall execute an assignation or assignations in substantially the same terms
mutatis mutandis as this Assignation of Rents (each a "Further Assignation”) relative fo the
Rental Income payable under any further lease of the Property or any part thereof (each a
"Further Lease"} and shall deliver the same to the Security Agent or its nominee forthwith and
in any event by no later than 14 Business Days from the date any such Further Lease is
entered into by the Chargors.

The Chargors shall not grant or purport to grant to any third party, other than the Security
Agent, any assignation of the Chargors’ entitlement to receive the Rental income (or any part
of any of them) (whether before or after the intimation hereof) except as permitted by the
Facility Agreement.

Upon the occasion of any assignation or other devolution of any tenants' interest in the Lease
andfor in any Further Lease, the Chargors shall forthwith and in any event by no later than 14
Business Days from the date of such assignation or other devolution, provide full written
details of the assignee or transferee to the Security Agent and shall procure that such
assignee or transferee shall continue to pay to the Security Agent the Rental Income due
under the relevant Lease and/or the analogous sums due under any Further Lease and ail
instalments thereof as provided for herein or in any Further Assignation.

The Chargors shall deliver to the Security Agent or its nominee within 14 Business Days
following a written demand by the Security Agent, a validly executed assignation of the benefit
of any guarantee granted to the Chargors in respect of the obligations of any of the tenants
under any Lease (and/or of the obligations of any tenant under any Further Lease) except
where the Chargors are in the process of enforcing the terms of any such guarantee.

INCORPORATION OF DOCUMENTS

In so far as applicable and permitted by law, the whole terms, underiakings, obligaiions,
powers, rights and provisions of and contained in the Documents (in so far as they relate to
the Assigned Rights) shall be deemed to form part of this Assignation of Rents and
incorporated herein mufatis mutandis but so that each reference therein to the Security
Assets, the "assets” or the Property (as the context so requires) shall be read as a reference
to the Assigned Rights and shall be in addition to the obligations of the Chargors specified
herein. In the event of and to the extent of any conflict between an obligation contained in the
Documents and the terms of this Assignation of Rents, the ferms of the obligation contained in
the Documents shall prevail.



6.1

6.2

6.3

8.1

8.2

CONTINUING SECURITY
Continuing Security

The Security created, or expressed to be created, by this Assignation of Rents is a continuing
security and will extend to the ultimate balance of the Secured Liabilifies, regardless of any
intermediate payment or discharge in whole or in part.

Additional Security
The Security created, or expressed {0 be created, by this Assignation of Rents:

(@} is in addition to, and is not in any way prejudiced by, any other Security or other right
now or subseguently held by any Finance Party; and

(b} may he enforced against the Chargors without having recourse to any other rights of
any Finance Party.

Survival of Obligations

The payment obligations of the Obligors under the Finance Documents shall survive the
enforcement of the whole or any part of the Assigned Rights.

FURTHER ASSURANCE

The Chargors shall promptly do all such acts or execute all such documents (including
assignations, notices and instructions) as the Security Agent may specify {and in such form as
the Security Agent may require in favour of the Security Agent or its nominee(s}):

{a) to perfect the Security created or intended to be created by this Assignation of Rents
(including attending to filings, registrations, infimations, notices and taking all steps to
prevent irritancy) and the Chargors shall, in particular, (but without limitation} promptly
after being requested to do so by the Security Agent, execute Further Assignhations as
are required by the Security Agent and give all nofices, intimations, orders and
directions which the Security Agent may think expedient in retation thereto.

{b)  only in circumstances where the Security has become enforceable in accordance with
Clause 10.1 {When Enforceable), to facilitate the realisation of the Assigned Rights.

RESTRICTIONS ON DEALINGS
Security

The Chargors shall not create or permit to subsist any Security over the Assigned Rights,
other than any Security permitted by the Finance Documents.

Disposals

The Chargors shall not {nor agree to) enter into a single transaction or series of transactions
{whether related or not and whether voluntary or involuntary) to transfer or otherwise dispose
of the Assighed Righis except as permitted by the Finance Documents.
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10.2

10.3

11.

REPRESENTATIONS

The Chargors represent and warrant to the Security Agent (for the benefit of each Finance
Party) on the date of this Assignation of Rents that:

(a) subject to the Legal Reservations, this Assignation of Rents:

(iy  creates (or, once entered into, will create) in favour of the Security Agent, the
Security which it is expressed to create fully perfected and with the ranking
and priority it is expressed to have;

(i)  is not subject to any prior or pari passu ranking Security; and

(i} is not liable to be avoided or set aside on its liquidation, administration or
otherwise;) and

(b} it is the absolute legal and heneficial owner of the Assigned Rights.

Each of the representations made in this Clause are deemed to be made by the Chargors, by
reference to the facts and circumstances then existing on the date of the Utilisation Request,
on the Utilisation Date and on each Interest Payment Date.

ENFORCEMENT
When Enforceable

This Assignation of Rents shall be immediately enforceable if an Event of Default occurs and
is continuing.

Power of Sale

If this Assignation of Rents has become enforceable in accordance with Clause 10.1 (When
Enforceable), the Security Agent shall be entifled, without prior notice to the Chargors or prior
authorisation from any court, to selt or otherwise dispose of all or any part of the Assigned
Rights (at the times, in the manner and on the terms it thinks fit}.

No Duty to Enquire

No person dealing with the Security Agent, any Receiver or any Delegate shall be concemed
to enguire:

(a) whether an Event of Default has occurred or whether the rights conferred by or
pursuant to any Finance Document are exercisable;

(b} whether any consents, regulations, restrictions or directions relating to such rights
have been obtained or complied with;

{c) otherwise as to the propriety or regutarity of acts purporting or intended to exercise
any such rights; or

{d) as to the application of any money borrowed or raised.
POWER OF ATTORNEY
Appointment

The Chargors irrevocably appoint the Security Agent, any Receiver and any Delegate
severally as its attorney (with full power of substiiution) on their behalf and in their name or
otherwise at such time and in such manner as the atiorney may think fit to do anything which
the Chargors are obliged to do under this Assignation of Rents, but has failed to do on the
date the Chargors were obliged so to do.

Ratification

The Chargors ratify and confirm and agree to ratify and confirm whatever any such attorney
does or purports to do under its appointment under this clause.
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12.2

12.3

PRESERVATION OF SECURITY
Reinstatement

If any discharge, release or arrangemert (whether in respect of the obligations of any
Transaction Obligor or any security for those obligations or otherwise) is made by a Finance
Party in whole or in part on the basis of any payment, security or other disposition which is
avoided or must be restored in insolvency, liguidation, administration or otherwise, without
limitation, then the liability of the Chargors under this Assignation of Rents will continue or be
reinstated as if the discharge, release or arrangement had not occurred and each Finance
Party shall be entitled to recover the value or amount of that payment, security or disposition
from the Chargors.

Waiver of Defences

The obligations of the Chargors under this Assignation of Rents will not be affected by any act,
omission, matter or thing which, but for this Clause, would reduce, release or prejudice any of
its rights and/or obligations under this Assignation of Rents (and whether or not known fo it or
any Finange Party} including, without limitation:

(a) any time, waiver or consent granted o, or composition with, any Transaction Obligor
or other person;

(b} the release of any Transaction Obligor or any other person under the terms of any
composition or arrangement with any creditor of any other person;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of
any Transaction Obligor or other person or any non-presentation or non-observance
of any formality or other requirement in respect of any instrument or any failure to
realise the full value of any security;

(d} any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of a Transaction Obligor or any other person;

(&) any amendment, novation, supplement, extension (whether of maturity or otherwise)
or restatement (in each case, however fundamental, whether or not more onerous or
of whatever nature) or replacement of a Finance Document or any other document or
security, including, without limitation, any change in the purpose of, any extension of
or any increase in any facility or the addition of any new facility under any Finance
Document or other document or security,;

4] any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

(@ any insolvency or similar proceedings.
Iimmediate Recourse

The Chargors waive any right they may have of first requiring any Secured Party (or any
trustee or agent on its behalf) to proceed against or enforce any other rights or security or
claim payment from any person before claiming from the Chargors under this Assignation of
Rents, This waiver applies irrespective of any law or any provision of a Finance Document to
ihe contrary.
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12.4.1

12.4.2

12.5

13.
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Appropriations

Until the Secured Liabilities have been irrevocably paid in full, any Secured Party {or any
trustee or agent on its behalf) may:

(a) refrain from applying or enforcing any other moneys, security or rights held or
received by that Finance Party (or any trustee or agent on its behalf) in respect of
those amounts, or apply and enforce the same in such manner and order as it sees
fit {whether against those amounts or otherwise) and the Chargors shall not be
entitled o the benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from the
Chargors or on acceunt of the Chargors’ liability under this Assignation of Rents.

No Finance Party shall be entitled to charge interest under clause 8.4 (Default Interest) of the
Facility Agreement on any moneys held in a suspense account pursuant to Clause 15.4.1(b).

Deferral of the Chargors’ Righis

Untit the Secured Liabilities have been irrevocably paid in full and unless the Security Agent
otherwise directs, the Chargors shall not exercise any rights which they may have by reason
of performance by them of their obligations under the Finance Documenis or by reason of
any amount being payable, or liability arising, under this Assignation of Rents:

(a) fo be indemnified by an Obligor or any other person;

(b) to claim any contribution from any other guarantor of any Transaction Obligor's
obligations under the Finance Documenits;

(c} to take the benefit (in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Finance Parties under the Finance Documents or of
any other guarantee or security taken pursuant o, or in connection with, the Finance
Documents by any Secured Party;

(d) to bring legal or other proceedings for an order requiring a Transaction Obiigor fo
make any payment, or perform any obligation, in respect of which a Transaction
Obligor has given a guarantee, undertaking or indemnity under any Finance
Document;

(e) to exercise any right of set-off against any Transaction Obligor or other person;
and/or

(f) to claim or prove as a creditor of any Transaction Obligor or cther person in
competition with any Finance Party.

If the Chargors receive any benefit, payment or distribution in relation to such rights, they shall
hold that benefit, payment or distribution (to the extent necessary to enable all amounts which
may be or become payable to the Secured Parties by the Chargors under or in connection
with the Finance Documents to be repaid in full) on trust for the Secured Parties and shall
promptiy pay or transfer the same to the Security Agent or as the Security Agent may direct.

PAYMENTS
Set-Off

(a) The Security Agent may set off any matured obligation due from the Chargors under
this Assignation of Rents (to the extent beneficially owned by the Security Agent
and/or a Finance Party) against any matured obligation owed by the Security Agent
and/or a Finance Party to the Chargors, regardless of the place of payment, booking
branch or currency of either obligation. If the obligations are in different currencies,
the Security Agent may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off.



12.2

12.3

12.4

2.5

12.7

12,9

(b) All payments to be made by the Chargors under this Assignation of Rents shall be
calculated and be made without (and free and clear of any deduction for) set-off or
cournterciaim.

Taxes

The Chargors shall pay any Tax and VAT in respect of any amount payable by it to the
Security Agent any Receiver, Delegate or Finance Party under this Assignation of Rents in
accordance with the Facility Agreement.

Default Interest

Any amount due but unpaid by the Chargors under this Assignation of Rents shall incur
interest in accordance with default interest provisions of the Facility Agreement.

Continuation of Accounts

(a) At any time if any subsequent Security affects the Assigned Rights (other than any
Security permitted by the Finance Documents), the Assigned Rights or any part
thereof are disposed of or a petition is presented or resolution passed in refation to
the winding-up of the Chargors (other than a frivolous or vexatious petition which is
discharged, stayed or dismissed within 14 days of commencement), any Finance
Party may:

(i} close any account of the Chargors then existing; and

(i} open a new account in the name of the Chargors (whether or not it permits
any existing account to continue).

{b) if a Finance Party does not open such a new account, it shall nevertheless be treated
as if it had done so when the relevant event occurred, unless the Chargors have
received written notice from a Finance Party to the contrary.

(c) All payments made fo a Finance Party after such an event shall be credited to, or
treated as having been credited to, the new account.

(d) No moneys paid into any account, whether new or continuing, after that event shall
discharge or reduce the Secured Liabilities.

Application of Payments to the Security Agent

The Security Agent shall apply all amounts received or recovered under this Assignation of
Rents in satisfaction of, whether in whole or in part, the Secured Liabilities in accordance with
the Facility Agreement.

Currency of Account

(a) Subject to paragraphs {b) and (c) below, steriing is the currency of account and
payment for any sum due from the Chargors.

(b) All payments by the Chargors under this Assignation of Rents {including damages for
their breach) shall be made in the currency in which the relevant amount is
denominated, or if different, is payable and to such account, with such person and
such other manner as the Security Agent may direct.

(c) Any amount expressed to be payable in a currency other than sterling shall be paid in
that other currency.

Day Count Convention

Any interest, commission fee or other sum accruing under this Assignation of Rents will accrue
from day to day and is calculated on the basis of the actual number of days elapsed and a
year of 365 days or, in any case where the practice in the Relevant Interbank Market differs, in
accordance with that market practice.



14.
13.1

13.2

15.

14.1

14.2

14.3

14.4

14.5

14.6

CALCULATIONS AND CERTIFICATES
Accounts

In any kitigation or arbitration proceedings arising out of or in connection with this Assignation
of Rents, the enfries made in the accounts maintained by the Chargors are prima facie
evidence of the matters to which they relate.

Certificates and Determinations

Any certification or determination by the Security Agent of a rate or amount under this
Assignation of Rents is, in the absence of manifest error, conclusive evidence of the matters to
which it relates.

RELEASE OF SECURITY
Release

At the end of the Security Period, the Security Agent shall, at the written request and cost of
the Chargors, take all action reasonably necessary fo release and retrocess this Assignation
of Rents and return all deeds and documents of title held by the Security Agent in relation to
this Assignation of Rents and execute and deliver such further deeds and documents as the
Chargors may reasonably require to give effect to this Clause.

Retention

If the Security Agent considers that any amount paid or credited fo it under a Finance
Docurnent or this Assignation of Rents is capable of being avoided or otherwise set aside, that
amount shall not be considered to have been paid for the purposes of determining whether all
the Secured Liabilities have irrevocably paid.

Tacking

The Chargors acknowiedge that each Finance Paity shall comply with its obligations under the
Finance Documents {including any obligation to make further advances).

No Merger or Prejudice

This Assignation of Rents is in addition to and will not merge in or in any way be prejudiced or
affected by the holding or retease by the Security Agent of any other security ai any time held
by the Security Agent.

Partial invalidity

If at any time any provision of this Assignation of Rents is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions of this Assignation of Rents nor the legality, validity
or enforceability of the remaining provisions under the law of any other jurisdiction will in any
way be affected or impaired.

Remedies and Waivers

(a) No failure to exercise, nor any delay in exercising, on the part of the Security Agent,
any right or remedy under this Assignation of Rents shall operate as a waiver, nor
shall any single or partial exercise of any right or remedy prevent any further or other
exercise or the exercise of any other right or remedy.

(b} No election to affirm this Assignation of Rents on the part of any Secured Party shall
be effective unless it is in writing.

(c) No single or partial exercise of any right or remedy shall prevent any further or other
exercise or the exercise of any other right or remedy.

(d) The rights and remedies provided in this Assignation of Rents are cumulative and are
not exclusive of any right or remedies provided by law.
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16.

17.

18.

9.

191

19.2

20.

CHANGES TO THE PARTIES
Assignation and Transfer by the Chargors

The Chargors shall not assign any of their rights or transfer (whether by novation or otherwise)
any of its rights or obligations under this Assignation of Rents.

Assignation and Transfer by the Security Agent

The Security Agent may assign any of its rights or transfer (whether by novation or ctherwise)
any of its rights or obligations under this Assignation of Rents fo any person to which it is
permitted to assign its rights or transfer any of its rights or obligations under the terms of the
Facility Agreement.

THE FINANCE DOCUMENTS

The Chargors acknowledge the ferms of the Finance Documents, including, without limitation,
Clause 8.4 (Defaulf interesf), Clause 27 (Role of the Agemt, the Secunfy Agenf and the
Arranger} and Clause 28 (Application of Froceeds) of the Facility Agreement.

NOTICES

Every notice, request, demand or other communication under this Assignation of Rents shall
be made and delivered in accordance with the Facility Agreement.

COUNTERPARTS, DELIVERY ETC

This Assignation of Rents may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this Assignation
of Rents.

Where this Assignation of Rents is executed in counterparts:
19.2.1 it shall not take effect until all counterparts have been delivered;

19.2.2 all counterparts shall be held as undelivered for the purposes of The Legal Writings
(Counterparts and Delivery) (Scotland) Act 2015 until the parlies agree the date on
which they are to be treated as delivered; and

19.2.3 such date of delivery shall be inserted in the blank provided for that purpose on page 1
of this Assignation of Rents.

GOVERNING LAW

This Assignation of Rents and any non-contractuat obligations arising out of or in connection
with it are governed by Scottish law.

1



21. ENFORCEMENT
221  Jurisdiction

(a) The Scottish courts have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Assignation of Rents (including a dispute reiating fo the
existence, validity or termination of this Assignation of Rents or any non-contractual
obligation arising out of or in connection with this Assignation of Rents) {a "Dispute”).

(b} The parties hereto agree that the Scottish courts are the most appropriate and
convenient courts to settle Disputes and accordingly the parties hereto will not argue
to the contrary.

(c) This Clause is for the benefit of the Finance Parties only. As a result, no Finance
Party shall be prevented from taking proceedings relating fo a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Finance Parties may take
concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF these presents consisting of this and the preceding eleven pages together
with the Schedule are executed as follows and are delivered for the purposes of the Legal Writings
{Counterparts and Delivery) (Scotland) Act 2015 on the date specified on page 1 of this Assignation of
Rents:-

SUBSCRIBED for and on behalf of
GREAT WESTERN {GENERAL PARTNER 2008} LIMITED

trector / Authorised-Signatory

Print full name

in the presence of:

Witness: M
Fuil Name: G . .. ... ...

Address:

12



SUBSCRIBED for and on behalf of
GREAT WESTERN (NOMINEE 2006) LIMITED

at e BTN
Qr

(. !
on _ Fir Novermber

o 1iog
L.f_—)t =

Print full name

in the presence of;

Witness:

Full Name:

Address:

SUBSCRIBED for and on behalf of
PEUTSCHE PFANDBRIEFBANK AG

at

on

Print full name

Print full name

in the presence of:
Witness:

Full Name:

AdAIeS S,

13

Director / Authorised i

Director / Authorised Signatory



SUBSCRIBED for and on behalf of
GREAT WESTERN (NOMINEE 2006) LIMITED

at

onR

By

Print full name

in the presence of:
Witness:
Full Name:

Address:

SUBSCRIBED for and on behaif of
DEUTSCHE PFANDBRIEFBANK AG

at LONDODY
on % NOVEMBER T4

By

Print full name

If’rint ftjr.l.ﬁame

in the presence
Witness:
Fuil Name:

Address:

13

* Director / Authorised Signatory

ar / Authorised Signatory



This is the Schedule referred to in the foregoing Assignation of Rents by Great Western
(General Partner 2006) Limited and Great Western (Nominee 2006) Limited in favour of
Deutsche Pfandbriefbank AG as Security Agent

Part 1

The Property and the Leases

Property Lease

ALL and WHOLE the proprietor's 1. Lease between Chartwell Land

interest in the property known as and investments Limited and B and Q plc
forming Great Western Retail Park, relating o the B&Q Unit, Great
Glasgow comprising (i) the subjects .
registered in the Land Register of Western Retail Park dated 19 June and
Scotland under  Title  Number 29 Qctober 1996 and registered in the
GLA109583; and (iij the subjects
registered in the Land Reagister of
Scotland under Title Number May 2002 as subsequently varied
GLA118891

Books of Council and Session on 29

and/or amended;

2 lease between Chartwell Land
Investments Limited and Carpetright plc
relating to Unit 1 and 2, Great Western
Retail Park dated 29 January and 26
February 1996 and registered in the
Books of Councit and Session on 26
July 1996 the tenant’'s interest in which
is registered in the Land Register of
Scotland until Titie Number GLA120792
as subsequently varied andfor

amended;

3. Lease between The Trustees of the
Hercules Unit Trust, A Share & Sons
Limited and SCS Uphoistery plc relating
to Unit 3, Great Western Retail Park
dated 2 May and 22 May 2003 and
registered in the Books of Council and
Session on 1 July 2003 as subsequently

varied andfor amended;

4, lease between Great  Western
{Nominee 20086) Limited, Great Western
(General Partner 2006) Limited and
Whren Kitchens Limited relating to Unit 4,
Great Western Refail Park dated 27

14




November and 14 December 2012 and
registered in the Books of Council and
Session on 7 January 2013 as
subsequently varied and/or amended,;

Lease between Chartwell land
Investments Limited and Harveys
Furnishing Group Limited relating to
Unit 5, Great Western Retail Park
dated 14 and 26 February 1996 and
was registered in the Books of Council &
Session on 26 July 1996 the tenant's
interest in which is registered in the
Land Register of Scotland on 1 July
1996 under Title Number GLA120701
as subsequently varied  and/or

amended;

Lease  between  Great  Western
(Nominee 2008) Limited and Great
Western (General Partner 2008) Limited
and Tapi Carpets & Floors Limited
relating to Unit 6, Great Western Retail
Park dated 12 October and 19
November 2015 and registered in the
Books of Council & Session on 25
November 2015 as subsequently varied

and/or amended;

Lease  between  Chartwell Land
Investments Limited and Sterling
Furnishing Group Limited relating to
Unit 7, Great Western Retail Park
dated 23 May and 26 June 1996 and
registered in the Books of Council &
Session on 9 December 1997, the
tenant's interest in which was registered
in the Land Register of Scotland on 30
October 1997 under Title Number
GLA130054 as subsequently varied

andfor amended;
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10.

11.

Lease  between  Great  Western
(Nominee 2008) Limited and Great
Western (General Partner 2006) Limited
and B & M Retail Limited relating to Unit
8, Great Western Retail Park dated 27
October 2014 and 29 September 2015
registered in the Books of Council and
Session on 16 February 2016 as

subsequently varied and/or amended;

Lease between Atlas Investments
Limited and Burgerking Limited relating
tc the Burger King Unit, Great
Western Retail Park dated 9 January
and 2 February 1996 and registered in
the Books of Council and Session on 21
March 1995 as subsequently varied

andfor amended,;

Lease between Atlas Investments
Limited and Pizza Hut (UK) Limited
relating to the Pizza Hut Unit, Great
Western Retail Park dated 3 January
and 2 February 1986 and registered in
the Books of Council and Session on 12
March 1996 as subsequently varied

and/or amended,

Lease between Great  Western
{(Nominee 2006) Limited and Great
Western {(General Partner 2008) Limited
and Kentucky Fried Chicken (Great
Britian) Limited relating to a Drive-thru
restaurant unit, Great Western Retail
Park dated 6 June and 13 Juiy 2017
and undergoing registraiion in the Books
of  Council and Session, as

subsequently varied and/or amended;

16




12.

13.

14,

15.

Lease between Great Western (General
Pariner 2008) Limited, Great Western
{Nominee 2008) Limited and Starbucks
Coffee Company (UK} Limited refafing to
the Drive-thru coffee wunit, Great
Western Retail Park 24 May and 6
June 2017 and registered in the Books
of Council and Session on 12 July 2017
as  subseguently varied  and/or

amended;

Lease between Great Western
{Nominee 2006) Limited and Great
Western (General Partner 2008) Limited
and McDonald’s Restaurants Limited
refating to a Drive-thru restaurant unit,
Great Western Retail Park dated 23
June and 13 September 2017 and
registered in the Books of Council and
Session on 28 September 2017, as

subsequently varied and/or amended,

Lease hetween  Great  Western
(Nominee 2006) Limited and Great
Western (General Partner 2008) Limited
and Energetics Electricity Limited
relating to a substation, Great Western
Refail Park dated 27 February and 2
March 2017 and undergoing registration
in the Land Register of Scotland untit
Title Number GLA225540 as

subsequently varied and/or amended;

Lease between Great Western
(Nominee 2006) Limited and Great
Western (General Partner 2008} Limited
and Scottish Distribution plc relating to
a substation, Great Western Retail
Park dated 4 May and subsequent date
or dates and to be registered in the
Books of Council and Session and the
Land Register of Scofland as

17




16.

subsequently varied and/or amended,

Lease between Atlas Investments
Limited and Scottish Power pic
relating to a subsiation site, Great
Western Retail Park dated 4 and 19
December 1995 the tenant’s interest
in which is registered in the Land
Register of Scotland under Title
Number GLA119929 as subsequently

varied and/or amended;
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Part 2

Form of Intimation to Tenants

On the letterhead of the Chargors

BY SPECIAL DELIVERY

(]

Attention;

Date

Dear Sirs

Assignation of Rents dated [*] 2017 by Great Western {General Partner 2006)
Limited and Great Western (Nominee 2006) Limited in favour of Deutsche Pfandbriefbank AG
as Security Agentin relation to the lease of [«] (the "Assignation™)

We refer to the lease of the above property as defined in the Assignation (the "Lease").

We hereby give you notice that by virtue of the Assignation, a certified true copy of which is annexed
hereto, we assigned by way of security to Deuische Pfandbriefbank AG as security agent {the "
Security Agent") our whole right, title, interest and benefit in and to all present and future rents and all
other menies payable and due and to become due to us under the Lease as specified in definition of
Rental Income corttained in the Assignation.

We irrevocably instruct and authorise you, until you receive notice from the Security Agent to the
contrary and notwithstanding any previous instructions given by us to you, to continue to pay all rent
and other monies payable by you under or arising under the Lease (as specified in the Assignation), to
the following account;

Account Bank: L]

Account Number: -

Sort Code: L

It is very important that you make immeadiate arrangements for all sums payable by you under the
Lease to be paid info the Account and the instructions in this letter may not be revoked or amended
without the prior written consent of the Security Agent.

Please note that in accordance with the terms of the Assignation, we remain solely liable for the
performance of our obligations and fiabilities under the Lease.



Please acknowledge receipt of this intimation and your acceptance of its contents by signing the
attached acknowledgement and returning it to the Security Agent at [¢] Fax: [#]; Att: [«], with a copy
to MacRoberts LLP, Excel House, 30 Sempie Street, Edinburgh EH3 8BL Att: Real Estate Finance
Team.

This letter is governed by Scots law.

Yours faithfully

Great Western (Nominee 2006) Limited
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Part 3

Form of Acknowledgement from Tenant

[o]
Aftention: [e]

Date 2017

Dear Sirs

Assignation of Rents dated [¢] 2017 by Great Western (General Partner 2006)
Limited and Great Western (Nominee 2006) Limited in favour of Deutsche Pfandbriefbank AG
as Security Agent in relation fo the lease of [+] (the "Assignation”)

We acknowledge receipt of a notice of intimation dated 2017 {the "Intimation"} and
addressed to us by Great Western (General Partner 2006} Limited and Great Western (Nominee
2006) Limited (the "Chargors") in relation to the Lease (as defined in the Intimation) of the above
property and we accept the instructions and authorisations contained in the intimation.
We confirm that: —
a) we have not, as at the date of this acknowledgement, received any nofice that any third party
has or will have any right or interest in, or has made or will be making any claim or demand or
taking any action in respect of, the rights of the Chargors under or in respect of the Lease (as

defined in the Intimation),

b} we shall continue to pay all monies payable by us under or arising under the Lease into the
Account (as detailed in the Intimation).

c) we shall continue to pay those monies into such Account unfil we receive your written
instructions to the contrary; and

d) we shall accept instructions from you in respect of the documents to be executed by us
pursuant to the Lease.

This letter is governed by Scots law.
Yours faithfully
For and on behalf of [ ]

Tenant

DEUTSCHE PFANDBRIEFBANK AG
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Part 3

Form of Acknowledgement from Tenant

[o]
Attention: [e]

Date 2017

Dear Sirs

Assignation of Rents dated [#] 2017 by Great Western (General Partner 2006)
Limited and Great Western (Nominee 2006) Limited in favour of Deutsche Pfandbriefbank AG
as Security Agent in relation to the lease of [«] (the "Assignation")

We acknowledge receipt of a notice of intimation dated 2017 {the “intimation"} and
addressed to us by Great Western (General Partner 2006) Limited and Great Western {(Nominee

2006} Limited (the "Chargors™) in relation io the Lease (as defined in the Intimaticn) of the above
property and we accept the instructions and autherisations contained in the Intimation.

We confirm that: —
a) we have not, as at the date of this acknowledgement, received any notice that any third party
has or will have any right or interest in, or has made or will be making any claim or demand or
taking any action in respect of, the rights of the Chargors under or in respect of the Lease (as

defined in the Intimation},

b) we shail continue to pay all monies payable by us under or arising under the Lease into the
Account (as detailed in the Intimation).

c) we shall continue fo pay those monies info such Account until we receive your wiitten
instructions to the contrary; and

d) we shalt accept instructions from you in respect of the documents to be executed by us
pursuant to the Lease.

This letter is governed by Scots law.
Yours faithfully
For and on behalf of [ ]

Tenant
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