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Company name: GREAT WESTERN (GENERAL PARTNER 2006) LIMITED
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Received for Electronic Filing: 31/01/2019

Details of Charge

Date of creation:  24/01/2019
Charge code: 0589 7810 0027
Persons entitled: DEUTSCHE PFANDBRIEFBANK AG (AS SECURITY AGENT)
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: RACHAEL BAILEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5897810

Charge code: 0589 7810 0027

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 24th January 2019 and created by GREAT WESTERN
(GENERAL PARTNER 2006) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 31st January 2019 .

Given at Companies House, Cardiff on 1st February 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

_ASSIGNATION OF RENTS
by

. GREAT WESTERN (GENERAL PARTNER 2008) LIMITED -
AND GREAT WESTERN (NOMINEE 2006) LIMITED :

in favour of

" DEUTSCHE PFANDBRIEFBANK AG -
: as Security Agent

' 'S'u'biecés: Great Western Retai! Park, Great Western Road, Glasgow
" Title Numbers: GLA1095883 and GLA118891




For the purposes of the Legal Writings (Counterparts and Delivery) {Scotiand) Act 2015, this
- Assignation of Rents is delivered on 14 January 2018,

' ASSIGNATION OF RENTS
By

" GREAT WESTERN {GENERAL PARTNER 2006) LIMITED, a company incorporated under the
_Companies Acts in England and Wales (Registered Number 05887810) and GREAT WESTERN
_ {MOMINEE 2006) LIMITED, a company incorporated under the Companies Acts in England and
- Wales {Redistered Number 05811174} and both having their Registered Cifice at C/Q Sidra Capital
"~ Lower Ground Ficor, 48 Charles Street, London, England, W1J SEN ({hereinafter called the
- "Chargors”),

~in favour of

DEUTSCHE PFANDBRIEFBANK AG of Freisinger Strasse 5, 83716, Unterschisisshaim, Germany
and registered in England and Walas as a foreign company with number FC028655 and having its: -~ .~
principal place of business in the United Kingdom at 23rd Floor, 20 Fenchurch Street, London EC3M .- -
IBY, as security trustee for the Secured Parties in terms of the Facility Agreement aftermentioned (the:
MSecurity Agent”, which expression shall include its successors and assignees as trustee foresaid
from time 1o time).

WHEREAS:

A, Interms of 4 facility agreement dated 19 October 2017 between SCGW Properties 1 Limitsd
~{as Borrower), 3CGW Properties 2 Limited {as Guarantor) and Deutsche Pfandbrefoank AG -
as Original Lender, Arranger, Original Hedge Counterparty, Agent and Security Agent, io
which the Chargors acceded as Acceding Obligors by an accession deed to Fadlity -

“Agreement dated 8 Movember 2017 (each term as defined in that agreement, as amended by
the Amendment and Restatement Agreemant (as defined below) and as the same may be
further amended, varied, novated or supplemented from time to time being the "Facility '
Agreemant"): (i) the Lenders made available to the Original Borrower certain loan facilities {ii)
the Lenders will make available to the Acceding Borrower certain loan facilities and (i) the
Security Agent has declared that it holds the Security Property on trust for the Secured Parties
(aach as defined therainy,

B. ' In security for the payment of all the Securad Liabilities (as defined below) the Chargors have
enterad into (i} an English law security agreemant dated 8 November 2017 (as the same may - -
be amended, varied, hovated or supplemented in any way from time {o time, being the’

"Existing Security Agreement") with, jafer alia, the Security Agent and (i) an English law
confirmatory security agreement dated on or around the date hereof (as the same may bo

" smended, varied, novated or supplemented in any wsay from time to time, being the
"Gonfirmatory Security Agreement’) with, infer afia, the Secutity” Agent (the. Facility -

. Agreement, the Existing Security Agreement and the Confirmatory Security Agreement being .-
hereinafter referred to as the "Rocuments™);

. C.-As a condition under the Amendment and Restatement Agrsement, the Chargors have-agfeé-d
to grant this Assignation of Rents;

D This Assignation of Rents is intendad to create a new security interest 6 favour of the-_..'_' '
' . Security Agent in respect of the New Lease of the Property (each as defined below); and

E. This Assignation of Renis is an Acceding Obligor Security Document for the purposes of (and™
as defined in) the Facility Agreement. '

. IT 1S AGREED as follows: R
1. DEFINITIONS AND INTERPRETATION

“1.1 . Definitions



i this Assignation of Rents, uniess the context otherwise requires:

"Amendment and Restatement Agreement’ means the amendment and restatement
~ agresment dated on o around the date hereof between e parties to the Faciiity Agreement.

“Assigned Rights" means the rights, tile, benefit and interest. present or future: of the. o
Chargors ta the Rental income. . e

" "Event of Default’ has the meaning given to that term in the Failty Agresmant.

. "Existing Assignation of Rents" means the assignation of rental income dated 8 November
. 2017 granted by the Chargars in favour of the Security Agent.

“Finance.Document” has the meaning oiven to that srm in the Faeility Agre:emeﬂt. S

Finance Party’ has the meaning given to that term in the Facilty Agreement.
"Lease” means each Original Lease and the New Lease.

"New Lease" means the lease of the Property as the same is detailed af paragraph 17 in
“enlumn B in Part 1 of the Schedule and as the same may be amended, supplemented or
varied in any way from time o time.

"Qriginal Leases” means each lease of the Property as the same are detailed at paragraphs :

.4 10 18 in column B in Part 1 of the Schedule and as the same may be amended,
supplemented or varied in any way fram time to time.

 “Obligor” has the meaning given to that tefm i the Faciliy Agreement.

"Cperating Expenses” has the meaning given to that term in the Faoility Agreémér&t.
"Property” meansthe Property defailed i column A in Part 1 of the Schedule.
"Receiver™ means a receiver or an administrator in each Case appointed of thé'whoEe or én'y. S
- part of the Assigned Rights and that term will include any appointee made under a joint or
- several appoiniment. ' '
. "Rental Income" means the a’ggfa‘gate of all a'mcb'u'ntspfa'id or 'pa?yab?é to or for fhe accaunt of
- the Chargors in connaclion with the Istting, licence or grant of other rights of use or accupation
- of any part of the Property, including each of the following amounts:

{a) ~ _rent, licence fees and equivalant amounts paid or payable;

{(by . any sum received from any depaosil held as gecurity fcr'péﬁor}ﬁéhce of 4 ferants
abligations; _ :

() A sum equal fo ény'apportié'nme'ﬂt of rant all‘owed i.n favour of the C.h'a'rgo'ré; :

{d) - any other moneys paid or payable ini respect of occupation and/or-usége of the

- Property and any fixtwre and fitting on the Property including any fidure or filting on -
the Property for display or advertisemant, on licence or otherwise; :

' (&) any sum paid or payable undsr any policy of insurance in respact of tosé'af rent or
o interest on rent;

() any sum paid of payable, orthe value of any consideration given, for ihe grant,

surrender, amendment, supplement, waiver or extension of any Lease; - _
{d). . any sum paid or payable in respect 6f a breach of covenant or dilapidations under an‘f'
- Lease;
fhy - any sum paid or payable by or distributian received or receivable fromm any gliarantor

. ofany cocupational tenant under any Lease; and

) any inferest paid or payable on, and any damages, C‘Cm‘pensaﬁon or setilemant paid
© . or payable in respect of, any sum referrad to above less any related fees and -



12,

13

" but,in each case, excluding, for the avaidance of doubt (i} Teriant Contributions and (i)
- Operating Expenses,

ex.penses incurred {whieh. have not been reimbursed by-é‘n"othér.'pér'son') by the
. Chargors,

"Sehedule” méans the schedule annexed and executed as relative to this Assignation of
Rents; ' '

- “Secured Liabilities” maans all presant and futiire obligations and liabilitiss (whether actual

. or contingent and whether owad jointly, severally or in any other capacity whatsoever) of each .
~ Transaction Obligor io any Secured Party under or pursuant to each Finance Document,;

. 'Secured Parties” has the meariing given to that term in the Fadllity Agreement.

© . "Security” has the meaning given to that term in the Facility Agreement.

“Security Period" means the period beginning onr the date of this: Assigration of Rents and -

ending on the date on which all the Secured Liabllities have heen irrevocably and
unconditionally paid in full and that all facilities which might give rise to any Secured Liabilities -
have been terminated.

"Tenant Contributions” means ars? amount 'paiid Qf'payabEe"{o the Chargors by any tenant =~
under a Lease, by way of.

{g} . contribution to:
) ground renf;
(i) --insurance-prehia;"
<y the cost of an insurancs veiiuaﬁ'o'n; . _
(iv) . & service or other charge in resped of the: Chargers costs .i.n. 'r:o'nn.e'cﬁsn'.wah. '
- -ahy management, repalr, maintenance or similar obligation or in providing

services to a tenant of, or with respect to, the Property; or

(v @ reserve or ginking fund; or

{5y VAT

Construttion

(a)  Capitalised tetms defined in the Faciity Agresment have, unlass exprassly defined in

this Assignation of Rents, the same meanings in this Assignation of Rents.

{by - The provisions of Clause 1.2 (Construction) of the Facility Agresment shall apply, with’
© any necessary amendments, in this Assignation of Rents. .

(@) Any refarence in this Assignation of Rents to the "Chargors”. the "S‘écurity Agent" or .

- any ofher person shall be construed 50 as to include its successors in title, permitied

assigns and permitted transferees fo, 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 appoinied as Security Agent in accordance with the. Facility
-~ Agreement.

- Joint and Several Chargdr‘s-

Yehete two or more persons purport 1o create an 'aSS'ignation in securéty-mfer' the Assigned . '

- Rights under this Assignation of Rents then.

{8 they (of such of them as have the jaint interest in the Assigred Rights) shall be. -

“deemed to have jointly assigned their joint interest in the Assigned Rights;

: (6} - each person shall be deemed to have assigned its individual interest (if any) in the

" Assigned Rights; and
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(¢} - . .each person shall be deemead td have confirmed the assignation in sécurity granted
by the athers.

Benefit

" The provisions of this Assignation of Rents are for the benefit of the Security Agent 48 agent” o

and security trustee for and on behalf of the: Secured Parties.

 UNDERTAKING TO PAY

Without limiting Clause 18 (Guarantze and Indemnity) of the Facility Agréement. the Chargars

shall pay the Secured Liabiliies when due or if they do hot specify a time, on wiitten demand

by the Securily Agent

CASSIGNATION OF RENTS

To the extent not already a'ssig'n'ed by the E)‘détihQ As"s'ig'nat'is:'}n of Rents; a8 continuing Securiiy
far 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 Rerts
subsists the Chargors shall remain solaly responsible for the performance of all their

obligations and liabiliies. under each Lease and the Security Agent iz and will not be under
arty obligation of any kind under any Lease nor under any liability whatscever in the event of -

K any failure by the Chargors o perform their obligations under any Lease.

PERFECTION OF SECURITY

- The Chargors shall forthwith Upoh the éxecution of this Assignation of Rents intimate to the .

tenants and guarantors of the New 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
procurs that the said tenants andfor guarantors shall give an acknowledgement to the Security

" Agent of such intimation substantially in the form sel out in Part 3 of the Schadule.

‘To the extent the Existing Assignation of Rents does not effectively assign the 'A'sség.ned

Rights (as defined therein), the Chargors shall promptly upon request by the Security Agent
intimate {0 the tenants and guarantors of each Original Lease the fact that an assignation of
the Assignad Rights under thal 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 substartially the same terms
mutatis mutasilis a8 this Assigration of Rents {sach a "Further Assignation’) relative {o the

-Rental Income payable under any further lease of the Property or any pant thereof (gach a-

"Further Lease") and shall deliver the same.io the Security Agent of its nomines forfhwith and

- 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 té any thi'rd”pai’ty,' ottver than the:-Se'curity

-~ Agent, any assignation of the Chargors’ entitlemant fo 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.

Unon the gocasion of any assignation or other devolition of any tenants’ imterest I e 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 writen

details of the assignee or transferee io the Security Agent and shall procure that such

o assignee or transferee shall continue to pay to the Ssecurily Agent the Renial Income due
under the relevant Lease andlor the analogous sums due under any Further Lease and all

instaliments thereof as provided for harein or in any Further Assignation.

The Chargcrs.shai'i geliver to. the Security Agent or its nominee within 14 Business Days '
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following a writien demand by thie Security Agent, & validly executed assigriation of (e banefit
- of any guaraniee granted {o the Chargors in respect of the obligations of any of the tenanis

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 appliicable and permitted by law, the whole terms, underta'k‘m'gs, 'obii'g'atiohs-, )

. powers, rights and provisions of and contained in the Documants (in so far as they relate to

© the Assigned Rights) shall be deemed io form part of this Assignation of Rents and -

‘incorporated  herein mutalis mufandis but so that each reference therein to the Security
Assets, the "assets" or the Property (as the context so requires) shall be read as 2 reference
to the Assigned Rights and shall be inaddition to the obligations of the Chargors specified
~herein. Ih the event of and to the axtent of any conflict between an obligation contained in the
Documents and the terms of this Assignation of Rents, the terms of the obligation contained in

- the Documents shall prevail.

CONTINUING SECURITY

. Continuing Security

 The Security created, of exgressed to be created, by this A’s's'ig'nation of Rents i a continuing '
security and will extend o the ultimate balance of the Secured Liabilities, regardless of any .
~intermediate payment or discharge in whole or inpart. .
Additional Security-
The Security created, or expressed to be created, by this Assignation of Rents:
{ay - I8 in addiion o, and is not W any way prajudiced by, any other Security of ét’her'right
now or subseguently held by gny Finance Parly; and

by .. may be enforced against the: Chargors without having recourse fo any other rights of
. any Finance Party. :

. Survival of Obligations:

‘The payment obligations of the Obligors under the Financs Docurents shall survive the
enforcement of the wholg-or any parf of the Assigned Rights.

- FURTHER ASSURANCE

'The Chargors shall promptly do all such acts or execute all such documeﬁts-'{indﬂding

' assignations, notices and instructions} as the Security Agent may specify (and in such form as
" the Security Agent may reguire in favour of thie Security Agent or its nomines{s)):

{8y o perfect the Security craated or intended fo be created by this Assignation of Renitg

" including attending to-filings, registrations, intimations, notices and taking ali steps to
prevant iritancy) and the Chargors shall, in particular, (but without imitation) promptly

after being requested to do s0 by the Security Agent, execute Further Assignations as

Care required by the Security Agent and give all nctices, intimations, orders and - -

directions which the Security Agent may think expedient in rétation thersto.

'(b}. " oniy in ciroumstances whers the Security has become enforseable in accordance with
' -Clause 10.1 (When Enforceabls), to Tagcilitate the realisation of the Assigned Rights.

- RESTRICTIONS ONDEALINGS

- Security

The Chargors shall not create or pér‘rnit to subsist any Security over the Agsigned Rights, .

- other than any Security permitted by the Finance Documents,
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. Disposals

" The Chargors shall ot (ror agree to) enter into a single fransaction o safies of transactions

;. {whether related or not and whethar voluntary or inveluntary) o transfer or otherwise dispose

¥
10.

101

107

10.3 :

1.

of the Assigned Rights except as permitted Dy the Finance Documents.

REPRESENTATIONS

. The Chargors répresent ang warrant to the Secunty Agen\ (for the beneﬂt of each Fmance . '
- Party’ on the date of this Assignation of Rents that: '

-.(a}___-- ‘subject to the Legal Reservations and the Extsung ASSignatian of Rents this

Assignation of Rents: -
{ij - crestes (6r,-once En{éréd inta, will 'créate} in favour of the Seoﬁrity’ Agéht, the
Security which # is expressed io create fully perfected and with the ranking

~and priofity it is expressed to have,
Y s not subject to any prior or pari passu r"a‘nkin'g Security aid ..

iy, is rot lable to be avoided or set aside on its liguidation, administration or
-ctherwise;) and

(B} it isthe absolute legal and beneficial ewner of the Assigned Rights.

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

ENFORCEMENT

' When Enforceable

| This Assignation of Rents shall be immediately enforeaable if an Event of Dafaulf oécurs and

is continuing.

Power of Sale

if this Asssgnatlon aof Rents has becorme enfarceable in accordance with Clauss-10; 1 (When

" Enforceable), the Security Agent shal! be entitled, without prior notice to the Chargors or prior

authorisation from any court, to sell ar otherwise dispose of all or any part of the Assigned

" Righis (at the fimes, in the manner and on the terms it thinks fit).

No Duty to Enquire

Mo person dealing with the Securily A'gent, an'y-F{et:e'ivar or any Delegate shall be caneerned

- o enguire:

(a) whether an Evenl of Default has ocrired or whether the rights conferfed by or -
. pursuant to any Finance Docurnent are exercisabls,

(b} whether any consents, regulations, restrictions or directions relating to such rights h

have been obtained or complied with;

"{cj otherwise as fo the propnety or regulanty of acts purpomng oF mteﬂcied to exercase

any such rights; or

_ (d').' - asio the application of any money barmwed or raased
' POWER OF ATTORNEY
Appointment

" The Chargors i'rre‘uifafjaibiy appbint the Security  Agent, any-Réc‘si'\zer' and -any Delegate
severally as its attorney {(with full power of substitution) on their behalf and iy their name or -

otherwise at such time and in such manner as the attorriey may think fit to do anything which .



42
1421

122

the Chargors are ohligéd to do under this Assigriation of Rents; but has filed to do on the -

. date the Chargors were cbliged so to do.

Ratification

PRESERVATION OF S'ECU'RITY_

Reinstatement

* The Chargors ratify and confirm and agree 1o ratify and confirm whatever any such attorney
~dags or purponts to do under its appointment under this clauss.

I any discharge, release ar arrangement (whether in respect of the obiigafions of any

Transaction Obligor or any security for those obligatiohs oF otherwise) is made by a Finance
Party in whele or in part on the basis of any payment, security or other disposition which is-

“avoided of must be restored in insolvency, liguidation, administration or otherwise, without
limitation, then the liabiity of the Chargors under this Assignation of Rents will cantinlie or be.

reinstated as if the digcharge, release or arangemeant had not eccurred and each Finance
from the Chargors.
Waiver of Defences.

The obligations of the Chargors under this Assignation of Rents will not be affected by any act,

-omission, matier or thing which, but for this Clause, would reduce, release or prejudice any of
- is rights andfor obiligations under this Assignation of Rents {and whether or not knowri to it or

any Finance Parly) including, withiout limitation:

- HAa) any time, waiver or consent granted 16, 6r tomposiion with, any Transaction Obligor

or gther person;

- Party shall ba entitled to recover the valug or amount of that payment, security or disposition

by - the release of any Fransaction Obligar of any othier person Under the terms of any .

composition or arrangement with any creditor of any other person;

ey the taking, vatiation, compfomise; exchangs, refewal or release of, or refusal o

naglect to perfect, take up or enforce, any rights against, or security over assets of

any Transaction Obligor or other person or any non-presehtation or non-observance

of any formality or other requirement in respect of any instrument or any failure o~

realise the full value of any security;

(dy. - any incapacity-or lack of power, authority or legal personality of or dissolution or
change in the members of status of 2 Transaction Obligor or any other person;

. or restatement (in each case, howsever fundamental, whether or not more onerous or
-of whatever nature) or replacement of a Finance Document or any other documert or

- security, including, without imitation, any ¢hange in the purpose of, any extension of

Coor any increase in any facility or the addition of any new facility under any Finance
Dacument of offier document or security;

Finance Document or any other document orsecurity; or

- (9)._ any ingolvency or similar proceedings.

123
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Immediate Recourse . .

the conitrary.

Appropriations

. {8} . any amendment, novation, supplement, extension (whether of maturity or otherwise)

' (. any Unenforceability, Megality of invalidity of any obimaﬂcn of any persan under any .

. The Chargors walve any fight they may have of first requiring any Secured Party (or any
trusiee or agent on s behalf) o proceed against or enforce any other rights or securify ar
- glaim 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 1o



' 1241 Unfil the Secured Liabilities have besn irrevotably paid in full;. any Secured Party {or any
frustee of agent on its behalf) may:

) refrain from applying o enforcing any 'other.moneys;_-‘security' or fights held or
' - received by that Finance Parly (or any trustee. or agent on its behalfl) in respect of
- those amounts, or apply and enforce the same in such manner and order as it sees
fit (whether against those amounts of otherwise) and the Chargors shall not be
entitled to the benefit of the same; and

LBy hold.in an interest-bearing  suspense account any maorieys received from the
* . Chargors or on account of the Chargors liabiity under this Assignation of Rents.

12.4.2 No Finance Party shall be entitted 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).

125 . Deferral of the Chargors’ Rights

Until the Secured Liabiiities have been irrevocably paid in full and uniess the Secirity Agent
" ctherwise directs, the Chargors shall not exercise any rights which they may have by reason
- of performance by them of their abligations under the Finance Documents or by reason of
any amount being payable, or liability arising, under this Assignation of Renis:

&) to be indemnified by an Qbfigor or any other person;,

(by " to claim any contribution from any other guarantor of any Transaction Obligor's
" ohbligations under the Finarice Documents; '

() 1o take the bensfit {in whole or in part and whethet By way of subrogation or
: - otharwise) of any rights of the Finance Paries 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;

{dy - to bring legal or cther proceedings fir 8n ofder requiring & Transaction Obliger to
~.make any payment, or perform any obligation, in respect of which a Transaction
Obligor has given a guarantee, undertaking or indemnily. under any Finance
Document; '

{87 - to exercise any right of set-off against any Transaction Obligor o other person;
' andfor

(" to claim or prove as a creditor of any Transaction Obliger or other pérson i
competition with any Finance Party,

" Hf the Chargors receive any benefit, pavment or distribution in relation to sueh tights, they shall
hiold that banefit, payment or distribution {fo 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 fo be repaid in fully on frust for the Secured Parties and shall
prompty pay or transfer the same to the Secufity Agent or as the Security Agent may dirgct.

13, PAYMENTS
121 - Set-Off

{a) The Security Agent may seb off any matured dbligation dug from ke Chargsors tnder
7 - this Assignation of Rents. (to the. extent beneficially owned by the Becurity Agent
“andior a Finance Party} against any matured obligation owed by the Security Agent
and/ora Finance Parly to the Chargors, regardiess of the place of payment, booking ™
“branch or currency of either obligation. If the obligations are in different currencies,
the Security Agent may convert elither obligation at a market rate of exchange in its
usual course of husiness for the purpose of the set-off.

by Al payments to. ba made by the Chargors under this Assignation of Rents shall be
. caleulated and be made without (and free and clear of any deduction for) set-off or
. counterclaim. .
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: Tax’es

The Chargors shall pay any Tax and VAT in respact of any smount payabié' by it 1o the"
- ‘security Agent any Receiver, Delegate or Finange Parly under this Assignation of Rents in

accordance with the Facility Agreement.

Default Interest

" Any amount due bit unpaid by the. Chargors under th'is-Aséignaﬁ'on of Rents-shall incur

interest in accordance with default interest provisions of the Facility Agresment.

Continuation of Accounts

(&) At any time if any-subsequent Security affects the Assigned Rights (other tham any’

Security permitted by the Finance Documents), the Assigned Rights or any part

thereof are dispesed of or-a petition is presented or resclution passed in relation 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: .

M ciosé'any dccount of the Chargors then existing; and

- i)’ - open a new account in the name of the Chargors (whether or not it permits
- 2ny existing account to continue).

(b} if & Finance Party does not opien such a new account, it shall nevertheless be trested

- as if i had done so when the relevant event occurred, unless the Chargors have
received writtent natice from a Finance Party tothe contrary. '

{) . All payments made to a Finance Parly after such an event shall be credited to, of

treated as naving been credited fo, the new account.

-'(d} ~ . No monays paid info any account, whather new ar'cantihumg,- after that event shall

discharge or reduce the Secured Liabilities.
Application of Pa’yménts to the Security Agent '

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

"the Facility Agreement,

Currency of Account. '

(a) Subject to p'aragraph's {b) and (). below, Stefiing is-the currency of accourt and
© payment for any sum due from the Chargars.

oy ~All payments by the Chargars under this Assignation of Rents (including damages for

iz

their breachy 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,

o (¢) - Any amount expressed to be payable in a currency other than sté'r!'ing shall be paid i B

that other currency.

Pay Count Convention

_ Any inferest, commission fee or other sum accruing uridef 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 praciice in the Relavant Interbank Market differs, in . ._

‘accordance with that market practice,



14, CALCULATIONS AND CERTIFICATES .~ .

431 . Accounts

In.any iitigation 6r arbitration proceedings arising out of or in connection with this Assignatisn
"~ -of Rents, the entries made in the accounts maintained by the Chargors are prima facie
. evidence of the matters to which they relate. '

132  Certificates and Determinations

Any certification or determination by fhe Security Ag'eht of & rate of amount under this
. Assignation of Rents is, in the absence of nyanifest efror, conclusive evidehce of the matters to
which it relates. '

15, RELEASE OF SECURITY
14.1 '_Release

At the end of the Security Periad, the Security Agent shall at the writter request and cost of

the Chargors, teke sl action reasonably necessary 1o release and retrocess this Assignation

-of Rents and return all deeds and documents of titie 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 (o give effect to this Clause.

14.2 - Retention

. I the -Security Agent corisiders. that any amount paid or credited to it under & Finarice ...
 Document 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. '

183 Tacking -
" The Chargars scknowledge that sach Finree Parly shall comply with its obligations under the -
Finance Documents {including any obligation {o make further advances).
" 14.4  No Merger or Prejudice

This Assignation of Renis is in addition to and will not mrierge in of in any way be prejudiced of
- affected by the holding or release by the Security Agent of any cther security at any time held
“hy the Security Agent.

445 Partial Invalidity

If at any time any provision of this Assignafion of Rents is or becomes egal, invalid or
" unenforceanie 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 legalily, validty *
" or enforceability of the remaining provisions under the law of any other jurisdiction will in any
Cway be affectad or impaired.

14.6 . Remaodies and Waivers _
(a) No failure to exercise, norany delay in 'éxércising o the part of the Security Agent, -
) any right or remedy under this Assignation of Rents shall operate as a walver, nor

- shalt any single or partial exercise of any right or remedy pravent any further or cther 3
exercise or the exercise of any other right or remedy. '

ey Mo election to affirm this Assignation of Rents on the part of any Secured Party shall
. beeffective unless itis in wriing.

(ﬁ:} . No single or partial exercise of ény.r.ig.ht or remedy shall prevent any furiher or other
. exarcise 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,

10..
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9.

AN

19.2

L0

CHANGES TO THEPARTIES -

Assignation and Transfer by the Chargors'

The Chargors shail not assign any of their rights or transfer (whether by novation o otherwisey

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 of otherwise)
any of its righis or obligations under this Assignation of Rents 1o any person to-which itis -

permitted to assign its rights or transfer any of its rights & obtigations under the terms of the
.Facility Agreement.

THE FINANCE DOCUMENTS

The Chargars acknowledge the terms of the Finance Docurents, including, without limitation,

-Clause 84 (Default interest), Clause 27 (Role of the Ageni, the Securly Agent and ihe
CArranger) and Clause 28 {Applicalion of Froceaeds) of the Facility Agreement. -

NOTICES

Every notice, requést, demand of other commuriication under this Assignation of Rents shall’

be rnate and deliverad in accordance with the Fagility Agreement.

| COUNTERPARTS, DELIVERY ETC

. This Assignation of Rents may be executedin ghy Aumber of counterparts-and this has the.

same effect as if the signatures on the counterparts were on a single copy of this Assignatioh

of Rents.

“Whers this Assignation ¢f Rents is executed in counterparts:

1921 “it shall not take effect until all counterparts have been deliverad;

{Counterparts and Delivery) (Scotland) Act 2015 until the parties agree the date.on
~which they are to be treated as delivered; and

19.2.2 all counterparts-shall be held as undelivered for the purposes of The Lagal Writin'gs'

19.2:3 “such date of delivery shall be inserted in the biank providad for that purpose on page 1

~of this Assighation of Rents,

GOVERNING LAW

This Assignation of Rents and any non-cantractual Dbiigati'ohs.érising aut of of ifi connectian
-~ with it are governed by Scoftish law,



YT ENFORCEMENT L

C 211 Jurisdiction T

{a) The Scottish courts have exclusive jurisdiction to settle any dispute arising out of or in

connection with this Assignation of Rents {(including a dispule relating to the-

existence, validity or termination of this Assignation of Rents or any non-centraciual

obligation arising out of or in connection with this Assignation of Rentg) {a "Dispute"). -

N {s)] " The parties Hereto agree that the Scottish courts are the mest appropriate and .
' convenient courts to settle Disputes and accordingly the parties hereto will not argue

- to the contrary.

{9 “This Clause is for the: benefit of the Finance Parties only. As a result, no Finance

~ 'Party shall be prevented fram taking proceedings relating to a Dispute in any other™
~-courts with jurisdiction. To the extent aliowed by law, the Finance Parties may take.

concurrent proceedings in any number ofJunsd!ctlons

N WITNESS WHEREDF these presents consisting of this and the precedmg 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 af

- GREAT WE RN (GENERAL PARTNER 2006) LIMITED

Dt

P e L e

 TREVOR L NGRIAN '

Print full name e  Birector | Autherises Signatony:
ini the presence of. .ol |
’ Witness: _ L.

Full Name:

. Address: o
- ey

1w



...............................................................................................................

| SUBSCRIBED for and of behalf of '
GREAT WESTERN {NOMINEE 2006) LIMITED

“«fi}%év B

on 23 (Jamsaer Qais

B R B
f’l%w&;,‘f W WQ“M

'_ Prlnt full name-.

) D;rectczr y Aumgusedw&gnamry

in-'the-presencie' of .

- Witness: -
Full Mame:
Address: '

JRrSey JEL2TR .

~ SUBSCRIBED for and on betalf of
" DEUTSGHE PFANDBRIEFBANK AG

a

an

By
Director / Autharised Signatary

o Printfullname IR L Director / Authorisad Signatory

in the presence of
: W'itne'ss:
Full Name:

- Address

13..



 SUBSCRIBED forand on behalfof.

GREAT WESTERN (NOMINEE 2006) LIMITED --------------
R S

on__ ' ' B

By
 rintfainame R T e i RAR

: Dlrector /Authonsed Slgnatory

i the presence of:
Witness:
- Full Namig!

Address?

SUBSERIBED for and on behalf of
DEUTSCHE PFANDBRIEFBANK AG _ N

AR 0ve@

By . ipmas Bucke -

Print full name

Matthew Clark
Authorised Signatory

~ Print full name L . o AL ¢] Authoris

in the presence of.

Witness: . ; _
Ful Narﬁe‘:f A ‘"{ﬂ-?i««?’ ......

Address: - - .............. e e e

| --Fseldﬁsher LLp-

| --Rwerhfank”ﬁ@use------
2 Swan Lane

London
ECAR3TT

13



This is the Schedule referred to in the foregoing Assignation of Rents by Great Western
" (General Partner 2008) Limited and Great Western (Mominee 2006) Limited in favour of
Deutsche Plandbriefhbank AG as Security Agent

_Part1-

" The Property and the Leases -

A B

Property . . | kease

ALL and WHOLE the proprietor's 1. Lease betwaen  Chartweadl Lang

interest in the properfy known as and Investments. Limited and B and Q ple
forming Great Western Retail Park | " relating to- the B&Q  Unit, Great
Glasgow  comprising (i) the subjecis | - _ _ _ _

registered in the Land Register of | Western Retail Park dated 19 hire and
Scofland ~ under  Title  Number | - - 29 October 1996 and registered in the

GLAT09583; and (i} the -subjects
registersd i the Land Register of .
Scotland urider Title Number. | - May 2002 as. subsequently varied
GLAT183881.

. Books of Council and Session on 28

andfof amended;

2. Lease . between Charwell  Land
Investments Limited and Carpetright plc
“relating fo Unit 1 and 2, Great Westarn

Retail Park dated 29 January and 26
“February 1996 and registersd in the
Books of Council and Session on 28
July 1898 the tenant’s interest. in which
is registered in the Land Register of
.- Seotland until Title Mumber GLA120752
as subseqguently  variad and/or

amendead;

5. Lease betwesn The Trustess. of -ihe
" Hercules Unit Trust, A Share & Sons
Limited and SCS Uphalstery plc rélating

" to Uit 3, Great Western Retail Park
“dated 2 May and 22 May 2003 and
registerad in the Books of Council and
Session on 1 July 2003 as subsequently

- varied andfor amended,;

4 lease  between Grea{.'_ YWastern
(Nomineé 2006) Limited, Great Western
{General Partner 2008) Limited and
Wren Kitchens Limited refating to Unit 4,
Great Western Retail Park dated 27

"



November and 14 Decernber 2012 and
 registered in the Books of Council and

Session on 7. Janumry 2013 as
- subsequently varied andlor amendad,

& lLeass = betwsen - Chartwel  Land
investments  Limited and Harveys
Furnishing Group Limited relating to
Unit 5, Great Western Retail Park
dated 14 and 26 February 1898 and

~was registered in the Bopks of Council &
Session on 28 July 1996 the fenant's
_interest. in ‘which is registered in the
_. Land Register of Scolland on 1 July
© 1896 under Title Mumber GLATZ0701
‘as . subsequently  varied andfor

amended:

B leass between  Great  Wastern
{(Nomineg 2006) Limited and Great
Waesiern {Gensral Partner 2006 Uimited

- .and Tapt Carpets & Floors Limited
relating to Unit 6, Great Western Retail
Park dated 12 Oclober and 18
" Movember 2015 and registered in the
Books of Council & Session on 25
November 2015 as subsequantly varied

. and/or amended;

7. Lease  betwsen Chartwel . Land
‘nvestments.  Limilsd  and _Stariing
Furnishing Group Limited relating . to

. init 7, Great Western Retail Park
~dated 23 May and 26 June 1896 and

 registered in- the Books of Council &

- Session on © December 1997, the

" tenants intergst in which was ragistéred
in the Land Register of Scotland on 3D
~Qctober 19497 unter  Title Number
GLAT30054. as subsequently  varied
and/or amandead;

18



|.aase between

(Nomiriea Z008) - Limited ahd Great
Western {General Pariner 2006) Limited

" and B & M Retail Limited relating ta Unit
. 8, Great Western Relall Park dated 27
‘October 2014 and 29 September 2015

registersd in he Books of Councll and

" Session on 16 Febmary 2018 as

. subsequéntiy’ varied and/or amended’.

Lease  batweer CAtias Investmignts

Limited and Burgarking Limited relating

e the Burger HKing WUnit, Great

Western Retail Park dated 9 January
and 2 February 1996 and registerad in
the Books of Council and Session on 71

March 1896 as subsequently varisd

. and/or amended;

10,

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 1998 and registerad in

ihe Books of Council and Session on 12

11,
' ) (Nomi'née 2008} - Limited  and  Great
" Westemn {General Partner 2006) Limited

March 1986 as subsequently wvaried
andfor amended,

Lease  between  Great  Westemn

and Kentucky Fred Chicken {Great

" Britian) Limited. relating to a Drive-thru

restaurant unit, Great Western Retail
Park dated 8 June and 13 July 2017

and undergoing registration in the Books

“of. . Councll  and  Session, as

sU bsequently-xfariec{ andfar amended; _

16




12,

Lease betweeh Great Westari (General
Pariner 2006} Limited, Great Western
{Momines. 2008) Limited and Starbucks
Coffee Company {UK) Limited relating to

-the. Drive-thru coffee unit, Greaf

Western Retail Park 24 May and 6

" June 2017 and registered in thé Books

13.

of Cauncil and Session on 12 July 2017

a5 subseduently  vaded  andlor

amended;.

Lease befwaen .Grea't . Western
{Nominee 2006} Limited and Great

' - Western {General Pariner 2006) Limited

and McDonaid's Restaurants Limited

- relating o a Drive-thru restaurant unit,
‘Great Western Retail Park dated 23
‘June and 13 September 2017 and

registered in the Rooks of Counail and
Session on 28 September 2017, as

- subsequently varied and/or amended;

14,

Lease  bastween  Great - Western.

{Nominee 2008) Limited and Great
Western [General Pariner 20063 Limited
and Energetics:  Electricity  Limited

" relatinig to a substation, Great Western
" Retail Pafk dated 27 February and 2

" Mareh 2017 and undergoing registration

45,

Cin the Land Register of Scofland untit

Title Number_ GLAZ25540 as

subssquently varied and/or amended;

‘Leass - between Great - Western

- (Nominea 2008) Limited snd. Great

" Wastem (General Pariner 2008) Limited

<. and Scoliish Distribution plo. relating 1o

Land  Register of.

‘a substation, Great Western Retail
" Park.dated 4 May and subseguent date

or dates and o be registered in the
Bocks of Council and Session and the

f. Scotland - as

17




. sub'sec':gue.ht!y varied andlor amehﬂéd;

18.

Lease Detwéen  Atas - [hvestments

Limited and Scottish . Power ple

-~ relating to a substation site, Great

Western Refail Park dated 4 and 18

December 1995 the tenant's interest |-

in which is registered in the Land |

. Register - of Scofiand under Title
. Number GLA11982% as subsedUently

17,

varied and/or amended; and

Lease between Great Western (General

 Partner  2006) Limited and Graat
“Western {Nominee 2008) Limited and

Carpetright ple relating to Unit 7, Great

'_ Woestern Retail Park; Great Westem

Road, Glasgow dated 29 November

“and 17 December 2018 and to be

registered in the Books of Council and

Session a3 subsequently varied and/or

©amended.

g




Part2 .:

. Form of intimation to Tenants . .

 Oh the letforhead of the Chargors

BY SPECIAL DELIVERY -

RN

- Attentian:

Date

U DearSirs

Assignation of Rents dated S [s] January 2013 by Great Western (G'énera'l Pariner
- 2006) Limited and Great Western (MNominee 2008) Limited in favour of Deutsche Plandbriefbank.
" AG as SBecurity Agent in relation to the lease of [#] {the "Assignation”)

. We refer to the lease of the above property as defined in the Assignation (fhe "L.easa™. .

W hersby give you notice that by virUe of the Assignation, a certified true copy of which is anhexed -

hereto, we assigned by way of security to Deutsche Pfandbriefbank AG as sacurity agent {the

Security Agent”} our whole right, title, interest and benefit in and {o all present and future rents and all

other monies payahle and due and to become due o us under the Lease as specified in definition of
~Rental income contained in the Assignation.

We irrevacably instruct and authorise yau, uitil you receive. rialice from the Seclrity Agent to the
confrary and notwithstanding any previous instructions given by us to you, 1o continue to pay all rent

- and other monies pavable by you under or arsing under the Leass (25 specified in the Assignation), to
the following account

© Account Bark: o Barciays Bank P'LC
~Accourt Holder:  AMAS Limited (2 wholly owned subsidiary of Jones Lang Léé’aiie'l_'.irﬁited) .
" Account Number, 30657186
SortCode: . 20-36-47 {the "Accouﬁf‘j _

it is very iniportant that you make immediate armngements for all sums payéb!e hy 'yo'u tnder the
Lease to be paid info the Account. and the instructions in this lefter may not be revoked of amended - -
~withiout the prior written consent of the Security Agent. R

Please note that in accordance with the terms of the As‘signatibn, we rer'na'in'soieiy liable for the
. performance of our ohligations and liabilities under the Lease.

.19‘."



" Please acknowladge recé.i';.)t. of this intimation and y'our'at:ce,:at'ancé- of s contents by éﬁgﬂing ihe

. aftached acknowledgement and returning it o the Security Agent at [#] Fax [e]; Alt [e], with 2 copy
o MacRoberts LLP, Excel House, 30 Semple Street, Edinburgh EH3 8BL Ath Real Estate Fipance -
Team. '

This tetter is governed by Scots law.
Yours faithfully

Great Westers (General Partner 2006) Limited

- Great Western (Nominee 2006) Limited

20



[¢] . T
- Attention: [e]

Date . 2019
*- Dear Birs
 Assignation of Rents dated - [e] January 2019 by Great Western (General Partrier
2006} Limited and Great Western (Nominee 2008) Limited in favour of Deutsche Pfandbriefbank
AG as Security Agent in refation to the lease of [¢] (the "Assignation”)
We acknowledgé receipt of a notice of intimation dated . © {the "intimation’) and
-addressed o us by Great Western (General Pariner 2006) Limitéd and Great Western (Nominee
2008) Limited (the "Chargeors") in relation to the Ledse (as defined in the Intimation) of the above
" property and we accept the instructions and authorisations. contained in the Intimaticn.
- We confirm that, —
“a) we havenot,_'as at the-date of this acknowledgement, received any notice that ahy third paﬁy
has or will have any right or interest in, or has made or will be making any claim cr-demand or
- taking any action in respect of; the rights of the Chargdrs under or in respect of the Lease (as

defined in the Intimation),

b) we shall-continue to pay all monigs payable by us under or arising under the Lease info the
Account (as detailed in the Intimation).

<) we shall continue to pay ‘those monigs into such Account. until we receive your writien '
Cinstructions to the contrary; and .

d) we shall accept instructians frém you in respect of the documénts to be- executed by us
" pursuantto the Lease.

" This letter is governed by Scots law.
“Yours faithfully
~ Forand on behalf of[ 1

_ Tenant

TNER 2006) LIMITED
- GREAT WESTERN (NOMINEE 2006) LIMITED

GREATW

DEUTSCHE PFANDERIEFBANK AG

DEUTSCHE PFANDBRIEFBANK AG

o2



Part3
_ Form of Acknowledgement from Tenant
- [°1 -

Attentlon el
Date . 2018

Dear Sirs -

Assignation of Rents dated " [e] January 2019 by Great Western (General Partner
- 2008) 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 2. notice of intimation dated . . (the "Intimation")-and
addressed o us by Great Western (General Partner 2006) L!m:ted and Great Western (Nominee |
2006} Limited (the "Chargers™) in refation to the Lease (as defined in the Intimation) of the above-
. property and we accept the instructions and authorisaiions contained in the Intimation.

We confifm that; -

a) we have nof, as-at the date of this ackndwledgement, received any natice tH‘ét'a'ny third party - .
_has orwill have any right or interest in, or has made or wili 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 onder or arising urider the Lease infa the
Account (as detailed in the Intimation).

¢) we shall -continue to pay those monies into such Account until we receive your writien
instructions to the contrary; and

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

“This letter is governed by Scots law.
Yeours faithfully
Forand on behaifof [ 1

© L Tenant -

Matithew Ciark
Authorised Signatory

i)



