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Cempany number

Company details
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COMPANIES HOUSE

| ’ | | For official use

—> Filling in this form

Company name 1n full ITesco Sarum (GP) Limited (the Chargor)

Please complete in typescript or in
bold black capitals

|

All fields are mandatory unless
specified or indicated by *

Date of creation

Date of creation of charge

i o o o

Description

charge, e g Trust Deed', 'Debenture’, 'Mertgage', or 'Legal charge'

Please give a description of the instrument (if any) creating or evidencing the

Description

A partnership deed of charge dated 31 January 2012 entered into by the Chargor, The Tesco
Sarum Limited Partnership, acting through Tesco Sarum (GP) Limited as general partner (the
Partnership), The Partnership Secured Creditors (as defined below) and HSBC Corporate Trustee
Company (UK) Limited (the Partnership Security Trustee) ({the Partnership Deed of Charge)

o

Amount secured

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

Continuation page
Please use a continuation page If

Amount secured

The aggregate of

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

(B) all present and future monies, obligations and Liabilities
{whether actual or contingent and whether owed jointly or
severally or 1n any other capacity whatsoever) which from
time to time are or may become due, owing or payable by the
Nominees to each, some or any of the Partnership Secured
-CreditorsUnder the Partnership Transaction Documents,

you need to enter more details

BIS

Innovation & Skalls

Department for Business
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MGO1 - continuation page

Particulars of a mortgage or charge

Amount secured

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

Amount secured

(c)

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

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

{the Partnership Secured Obligations)
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MGO1

Particulars of a morigage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please use a continuation page If
you need to enter more details

Please give the name and address of the mortgagee(s) or person(s) entiled to Continuation page
the charge
Name |HSBC Corporate Trustee Company (UK) Limited
Address |8 Canada Square
F_ondon
e [e [T [f[ [3[w[e_
Name |
Address I
|
Posioode (rrrrrri

Short particulars of all the property mortgaged or charged

Please give the shart particulars of the property mortgaged or charged Continuation page

Please use a continuation page If
you need 1o enter more detalls

Short particulars

11

(a)

(b)

(c)

COVENANT TO PAY, GUARANTEE AND INDEMNITY BY CHARGOR
Covenant to pay, guarantee and indemnity

Pursuant to Clause 2 1 (Covenant to pay, guarantee and indemnity) of the Partnership
Deed of Charge, the Chargor irrevocably and unconditionally jointly and severally

guaranteed to the Partnership Secured Creditors each and every Partnership Secured
Obligation and covenanted to pay to the Partnership Secunty Trustee from time to time on
demand the amount (of principal, interest or otherwise) owed or owing after the date of the
Partnership Deed of Charge, due or incurred by any Charging Party in respect of any such
Partnership Secured Obligation, in accordance with, or under any Partnership Transaction
Document to be held on trust for the Partnership Secured Creditors as if it were the
principal obligor in respect of that amount

agreed as a prnimary obligation to indemnify the Partnership Secured Creditors from time to
time on demand from and against any loss or hability suffered by any Partnership Secured
Creditor as a result of any Partnership Secured Obligation guaranteed by it being or
becoming void, voidable, unenforceable or ineffective as against any Charging Party for
any reason whatsoever, whether or not known to any Partnership Secured Creditor, the
amount of such loss or hiability being the amount wh:ch such Partnership Secured Creditor
would otherwise have been entitled to recover from such Charging Party, and

covenanted with the Partnership Secured Creditors that it shall on the due date therefor
discharge each and every Partnership Secured Oblgation under or pursuant to, and In
accordance with, the terms of the Partnership Deed of Charge and each other Partnership
Transaction Document to which it 1s a party,

CHFPO25
03/11 Version 50




In accordance with
Section 860 of the
Comparues Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge
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Short particulars of ali the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

12

13

14

provided that none of the covenants or undertakings in Clause 2 1 (Covenant to
pay, guarantee and indemnity) nor the secunty constituted by or pursuant to the
Partnership Deed of Charge shall extend to or include any liabiity or sum which
would, but for this proviso cause such covenants, undertakings or security to be
untawful or prohibited by any applicable law

Continuing guarantee

Pursuant to Clause 22 (Continuing guarantee) of the Partnership Deed of
Charge, the guarantee in Clause 21 (Covenant to pay, guarantee and
indemnity) of the Partnership Deed of Charge is a continuing guarantee and will
extend to the ultimate balance of all sums payable by the Chargor in respect of
the Partnership Secured Obligations, regardless of any intermediate payment or
discharge in whole or in part

Reinstatement
Pursuant to Clause 2 3 {Remnstatement) of the Partnership Deed of Charge

(a) If any discharge (whether in respect of the Partnership Secured
Obligations or any secunty for those obligations or otherwise) or
arrangement 1s made n whole or in part on the faith of any payment,
security or other disposition which 1s avoided or must be restored on
insolvency, iquidation, administration or similar event, the hability of the
Chargor under Clause 2 1 (Covenant to pay, guarantee and indemnity)
will continue or be reinstated as If the discharge or arrangement had not
occurred

{b) The Partnership Security Trustee may concede or compromise any
clam that any payment, securnity or other disposition 1s hable to
avoidance or restoration

Waiver of defences

Pursuant to Clause 2 4 (Waiver of defences) of the Partnership Deed of Charge,
the obligations of the Chargor under Clause 2 1 (Covenant to pay, guarantee
and indemnity) of the Partnership Deed of Charge will not be affected by any act,
omission, circumstance, maiter or thing (without limitatton and whether or not
known to it or any Partnership Secured Creditor) which, but for Clause 2 4 of the
Partnership Deed of Charge, would reduce, release or prejudice any of its
obligations under Clause 2 1 (Covenant to pay, guarantee and indemnity) of the
Partnership Deed of Charge This includes

(a) any time, indulgence or waiver granted to, or composition with, any
person,
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars (b) any release of any person under the terms of any composition or
arrangement,
(c) any postponement, discharge, reduction, vanation, compromise,

15

16

exchange, renewal or release of, or refusal or neglect to perfect, take up
or enforce, any rights against, or secunty over assets of, any person,

(d) any non-presentation or non-observance of any formalty or other
requirement in respect of any mstrument or any fallure to realise the full
value of any secunty,

(e} any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or partners or status or
constitution of any person,

(f) any amendment, remnstatement, supplement, extension (whether of
maturnity or otherwise) or reinstatement (in each case however
fundamental and of whatsoever nature) or replacement of a Partnership
Transaction Document or any other document or secunty,

(9) any unenforceability, ilegality, invalidity or non-provability of any
obligation of any person under any Partnership Transaction Document or
any other document or secunty, or

(h) any insolvency or similar proceedings
Immediate recourse

Pursuant to Clause 2 5 (Immediate recourse) of the Partnership Deed of Charge,
the Chargor waived any right it may have had of first requinng the Partnership
Secunty Trustee to proceed against or enforce any other nghts or secunty or
claim payment from any person before claiming from the Chargor under Clause
21 (Covenant to pay, guarantee and indemnity) of the Partnership Deed of
Charge This waiver applies irrespective of any law or any provision of any
Partnership Transaction Document to the contrary

Appropriations

Pursuant to Clause 2 6 (Appropriations) of the Partnership Deed of Charge, until
all amounts which may be or become payable by the Chargor under or in
connection with the Partnershup Transaction Documents have been irrevocably
paid in full, the Partnership Securty Trustee may without affecting the hability of
the Chargor under Clause 2 1 (Covenant to pay, guarantee and indemnity} of the
Partnership Deed of Charge
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Please give the short particulars of the property mortgaged or charged

Short particulars

17

@)

(b)

{1) refrain from applying or enforcing any other moneys, secunty or
nghts held or received by it against those amounts, or

() apply and enforce them in such manner and order as it sees fit
(whether against those amounts or otherwise) and the Chargor
shall not be entitled to the benefit of the same, and

hold in an interest-bearing suspense account any moneys received from
the Chargor or on account of the Chargor's liabihity under Clause 21
{Covenant to pay, guarantee and indemnity) of the Partnership Deed of
Charge

Non-competition

Pursuant to Clause 2 7 (Non-competition} of the Partnership Deed of Charge,

uniess

(a)

(b)

all amounts which may be or become payabie by the Chargor under or in
connection with the Partnership Transaction Documents have been
irrevocably paid in full, or

the Partnership Secunty Trustee otherwise directs,

the Chargor will, after a clam has been made or by wvirtue of any payment or
performance by it under Clause 2 1 (Covenant to pay, guarantee and indemnity)
of the Partnership Deed of Charge

0

(n)

(m}

(v)

be subrogated to any rights, secunty or moneys held, received or
recewvable by the Partnership Security Trustee,

be entitled to any right of contnbution or indemnity In respect of any
payment made or moneys received on account of the Chargor's liability
under Clause 2 1 (Covenant to pay, guarantee and indemnity) of the
Partnership Deed of Charge,

claim, rank, prove or vote as a creditor of the Chargor or its estate In
competition with any Partnership Secured Creditor (or any trustee or
agent on its behalf), or

recewve, clam or have the benefit of any payment, distribution or security
from or on account of the Chargor, or exercise any right of set-off as
aganst the Chargor

The Chargor must hold in trust for and mmedately pay or transfer to the
Partnership Secunty Trustee any payment or distribution or benefit of security
received by it contrary to Clause 2 1 (Covenant to pay, guarantee and indemnity)
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

18

21

of the Partnership Deed of Charge or in accordance with any directions given by
the Partnership Secunty Trustee under Clause 2 1 (Covenant to pay, guarantee
and indemnity) of the Partnership Deed of Charge

Additional security

Pursuant to Clause 2 8 (Additional secunty) of the Partnership Deed of Charge,
the covenants or undertakings in Clause 2 1 (Covenant to pay, guarantee and
indemnity) and the secunty constituted by or pursuant to the Partnership Deed of
Charge 15 1n addition to and 1s not in any way prejudiced by any other guarantee
or secunty now or subsequently held by any Partnership Secured Creditor

FIXED SECURITY AND ASSIGNMENT
Creation of fixed secunity

Pursuant to Clause 3 1 (Creation of fixed security) of the Partnership Deed of
Charge, the Chargor (on behalf of the Partnership and in its own right), as
continuing security for the payment and discharge of all the Partnership Secured
Obhgations, charged or mortgaged absolutely as set out below with full title
guarantee in favour of the Partnership Security Trustee (as trustee for the
Partnership Secured Creditors) the Benefit of any Interest that the Chargor holds
from tme to time in and to each of the following assets (to the extent of that
Benefit but excluding any such assets situated in Scotland or otherwise
governed by Scots law) by way of a first fixed charge (to the extent they are not
subject to an effective assignment under Clause 32 (Assignment) of the
Partnership Deed of Charge)

(a) all estates or interests In the leasehold property specified below, In this
form MGO01, under the heading "Property located in England Wales and
Scotland”,

(b} all estates or interests in any freehold or leasehold property (except any

property specified In subparagraph (a)) before or after the date of the
Partnership Deed of Charge belonging to 1it,

(c) any plant, machinery, office equipment, computers, vehicles and other
chattels and all Reiated Rights,

(d) the Partnership Accounts (other than the Partnership Distnibution
Account), the General Partner Corporation Tax Reserve Account, the
General Partner VAT Transaction Account and any other account held
by it with any person from time {o time, and any Related Rights,

(e) the Third Party Insurance Policies and all Related Rights, including any
Insurance Proceeds to which the Chargor 1s entitled,
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Please give the short particulars of the property mortgaged or charged

Short particulars
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{7} any Eligible Investments held by it,

(9) all Rental Income and all of its other books and other debts and all
Related Rights,

(h) each Occupational Lease and any guarantee contained in or relating to
any such Occupational Lease,

(1} its goodwill,

n all licences, consents and authonsations (statutory or otherwise) held by
it in connection with any Mortgaged Property, its business or the use of
any Partnership Charged Property and/or any GP Charged Property and
all Related Rights,

(k) the Shares and any Share Related Rights,
() its uncalled capital,

(m) each of the Partnership Transaction Documents, provided that the
Partnership Swap Agreement shall be subject to any rnights of set-off
agreed between the parties thereto,

(n) any agreement or deed relating to the purchase or lease of any
Mortgaged Property, including without imitation the Headleases and the
Deeds of Vanation,

(o) its rights to recover VAT on any supplies made to it relating to the
Partnership Charged Property and/or the GP Charged Property and any
sums so recovered, and

[{s)] its nights in respect of the proceeds of any order of the court made
pursuant to Sections 238(3), 239(3) or 244 of the Insolvency Act

Assignment

Pursuant to Clause 3 2 (Assignment) of the Partnership Deed of Charge, the
Chargor (on behalf of the Partnership and in its own right), as continuing security
for the payment and discharge of the Partnership Secured Cbligations, assigned
absolutely subject to any reassignment or retrocession on release of the secunty
under Clause 23 (Release and Winding-up of Trust) of the Partnership Deed of
Charge with full title guarantee and (in respect of subparagraph (f) below) with
absclute warrandice and as beneficial owner to the Partnership Secunty Trustee
{as trustee for the Partnership Secured Creditors) (or to the extent not
assignable, charged by way of fixed charge (unless already charged In
accordance with Clause 3 1 of the Partnershup Deed of Charge)) the Benefit of
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Short particulars of all the property mortgaged or charged

Short particulars

(a)

(b)

(c)

(d)

(e)

()

Please give the short particulars of the property mortgaged or charged

any ntérest that the Partnhership and/or the General Partner holds from time to
time 1n and to each of the following assets (to the extent of that Benefit)

all Rental Income and all of its other book and other debts and all
Related Rights,

{to the extent not already assigned in Clause 3 2 {Assignment) of the
Partnership Deed of Charge) each Occupational Lease and any
guarantee of Rental Income contamed in or relating to any such
QOccupational Lease,

each of the Parinership Transaction Documents, provided that the
Partnership Swap Agreement shall be subject to any nights of set-off
agreed between the parties thereto,

(to the extent not already assigned in Clause 3 2 (Assignment) of the
Partnership Deed of Charge) all agreements, contracts, deeds, licences,
undertakings, guarantees, covenants, warranties, representations and
other documents entered into by, given to or otherwise benefiting the
relevant Chargor in respect of the Mortgaged Properties,

(to the extent not already assigned In Clause 3 2 (Assignment) of the
Partnership Deed of Charge) its beneficial interest in each English
Property under or pursuant to the Enghsh Declaration of Trust and its
whole nght, title and interest in and to the Englhish Declaration of Trust,

(to the extent not already assigned in Clause 3 2 (Assignment) of the
Partnership Deed of Charge) its beneficial interest in each Scottish
Property under or pursuant to the Scottish Declarations of Trust and its
whole right, title and interest 1n and to the Scottish Declarations of Trust,

(g) the Partnership Accounts (other than the Partnership Distnbution
Account}, the General Partner Corporation Tax Reserve Account, the
General Partner VAT Transaction Account and any other account held
by it with any person from time to time, and any Related Rights, and
(h) the Third Party Insurance Policies and all Related Rights, including any
Insurance Proceeds to which the Chargor 1s entitled
3 FLOATING CHARGES
31 Creation of floating charges

Pursuant to Clause 4 1 (Creation of floating charges) of the Partnership Deed of
Charge
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32

{a)

(b)

(c)

Thé Chargor, with full title guarantee and (in respect of any assets or
undertakings located in Scotland or otherwise governed by Scots law)
with absolute warrandice, charged in favour of the Partnership Securnty
Trustee (as trustee for the Partnership Secured Creditors), with the
payment and discharge of the Partnership Secured Obligations, by way
of floating charge (to the extent permitted by applicable law) all its
present and future assets and undertaking

The floating charges created by Clause 4 1(a) of the Partnership Deed of
Charge shall be deferred in point of prionty to all fixed security validly
and effectively created by the Chargor under the Partnership Secunty
Documents (including the Partnership Deed of Charge) in favour of the
Partnership Security Trustee (as trustee for the Partnership Secured
Creditors) as security for the Partnership Secured Obligations

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the
floating charge created by Clause 4 1(a) of the Partnership Deed of
Charge

Conversion of floating charges by notice

Pursuant to Clause 4 2 (Conversion of floating charges by notice) of the
Partnership Deed of Charge

(a)

The Partnership Secunty Trustee may, in its absolute discretion, by the
delivery of the Security Protection Notice to the Chargor, (to the extent
permitted by appticable taw) convert the floating charge created by the
Chargor pursuant to the Partnership Deed of Charge into a fixed charge
as regards all or any of the Chargor 's assets specified in such Security
Protection Notice if

() a Partnershup Event of Default occurs and 1s continuing, except
where the Partnership Event of Default has occurred solely due
to the Chargor obtaining or taking steps to obtain a moratorium
pursuant to Section 1A of the Insolvency Act (and, in respect of
the Partnership, as modified by the Insolvent Partnership Order
1994),

() those assets are in danger of being seized or sold under any
form of distress, attachment, diigence, execution or other legat
process or to be otherwise in jeopardy, or

(in} the interests of the Instructing Party may be prejudiced, and the
Chargor shall forthwith on demand execute and deliver to the
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{b)

(©

Partnership Secunity Trustee a first fixed charge or secunty over
any such assets specified in the Security Protection Notice

The Partnership Security Trustee may by notice to the Chargor (to the
extent permitted by applicable law) reconvert any charge over any
assets specified in the Security Protection Notice into a floating charge

From and including the date on which the Partnership Security Trustee
delivers a Security Protection Notice to the Chargor in respect of any of
the Partnership Charged Property and/or the GP Charged Property and
untess and until it 15 withdrawn, no amount may be withdrawn from the
Partnership Accounts, the General Partner Corporation Tax Reserve
Account or the General Partner VAT Transaction Account without the
prior written consent of the Partnership Security Trustee, provided that,
prior to the delivery of a Partnership Enforcement Notice, the Partnership
Security Trustee will give such consent in order to enable the
Partnership to comply with its obligations under the Partnership Pre-
Enforcement Prionty of Payments and the General Partner to comply
with its obligations under the Cash Management Agreement

Automatic conversion of floating charges

Pursuant to Clause 4 3 (Automatic conversion ¢f the floating charges) of the
Partnership Deed of Charge

(a)

Notwithstanding Clause 4 2 {Conversion of floating charges by notice) of
the Partnership Deed of Charge and without prejudice to any law which
may have a similar effect, the floating charge created pursuant to the
Partnership Deed of Charge will {to the extent permitted by apphcable
law) automatically be converted {(without notice} with iImmediate effect
into a fixed charge as regards all the assets subject to the floating
charge

(0 if the Chargor that created the floating charge creates or
attempts to create any Security Interest (other than a Permitted
Secunty Interest) over any of the assets subject to the floating
charge,

(n) if a resolution 1s passed or an order 1s made for the winding up,
dissotution, administration or re-organisation of the Chargor that
created the floating charge {other than for the purposes of or
pursuant to a solvent amalgamation or reconstruction) or an
Administration Event occurs in respect of the Chargor, or
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41

42

(1) upon the delivery of an Obligor Enforcement Notice by the
Partnership Security Trustee on the Chargor,

and the Chargor shall forthwith on demand, execute and deliver to the
Partnership Security Trustee a first fixed charge or secunty over any such assets
in such form as i1s satisfactory to the Partnership Security Trustee

(b) The Partnership Secunty Trustee may by notice to the Chargor {to the
extent permitted by applicable law) reconvert any charge over any
assets the subject of an automatic conversion into a floating charge

Restriction on conversion of floating charges

Pursuant to Clause 4 4 (Restriction on conversion of floating charges) of the
Partnership Deed of Charge, the floating charges created by Clause 41
(Creation of floating charges) of the Partnership Deed of Charge may not be
converted into a fixed charge solely by reason of

(a) the obtaining of a moratorium, or

(b} anything done with a view to obtaining a moratorium,

under Section 1A of the Insolvency Act 1986

GENERAL UNDERTAKINGS

Title

Pursuant to Clause 7 2 (Title) of the Partnership Deed of Charge, the Chargor
undertook to the Partnership Security Trustee that

{a) it will be the owner of its Benefit in the Partnership Charged Property and
the GP Charged Property (as applicable) free from any Security Interest
except as created by or pursuant to the Partnership Deed of Charge,
and

{b) it will not sell or dispose of the benefit of all or any of its nghts, title and
interest 1n the Partnership Charged Property and the GP Charged
Preperty (as applicable), except as permitted under the Partnership
Deed of Charge

Negative pledge

Pursuant to Clause 7 3 (Negative Pledge) of the Partnership Deed of Charge,
the Chargor shall not create or permit to subsist
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Please give the short particulars of the property mortgaged or charged

Short particulars

{a) any Secunty Interest on any Partnershuip Charged Property or any GP
Charged Property other than any Security Interest created by or
pursuant to the Partnership Deed of Charge or otherwise created in
favour of the Partnership Security Trustee pursuant to the other
Partnership Transaction Documents or any Permitted Secunty Interest,
or

(b) any restnction on the ability of the Partnership Securty Trustee to
transfer or realise, all or any part of the Partnershup Charged Property or
the GP Charged Property, except as created by or pursuant to the
Partnership Transaction Documents
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Short particulars

PROPERTY LOCATED IN ENGLAND, WALES AND SCOTLAND

No | Branch
No

Freehold/Heritable
Title/Superior
Leasehold owner

Store Name

Property
Address (Incl
Postcode)

Freehold/Heritable
Title Number or
Existing Leasehold
Title Number

1 5786

TSL

Arbroath

The land and
buildings known
as Tesco Store,
Stobeross,
Arbroath, DD11
3BQ

Heruable
ANG22894 (part of)

2 2067

TSL

Bathgate
Blackbum
Road

The land and
buildings known
as Tesco Store,
Blackburn Road,
Bathgate, West
Lothian, EH48
2ES

Hertable WLN7660

Existing Leasehold
WLN43686

3 5132

TSL

Bradford
Extra

The land and
buildings known
as Tesco Store,
Great Horton
Street, Bradford,
West Yorkshire
BD74EY

WYKS551501

4 2392

TSL

Doncaster
Extra

The land and
buildings known
as Tesco Store,
Woodfield
Plantation,
Woodfield Way,
Balby,
Doncaster, South
Yorkshire DN4
8SN

SYK400736

5 3490

TSL

Great
Yarmouth
Extra

The land and
buildings known
as Tesco Store,
Pasteur Road,
Southdown,

NK257181 (part of)
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Please give the short particulars of the property mortgaged or charged

Short particulars

No

Branch
No

Freechold/Heritable
Thitle/Superior
Leasehold owner

Store Name

Property
Address (Incl
Postcode)

Freehold/Heritable
Title Number or
Existing Leasehold
Title Number

Great Yarmouth,
Norfolk NR31
oDw

2647

TSL

Haverfordwest
Extra

The land and
buildings known
as Tesco Store,
Fenton Trading
Estate, Portfield,
Haverfordwest,
Dyfed, SA61
1DU

WAH12439 and
WART9737

2736

TSL

Inverunie
Extra

The land and
buildings known
as Tesco Store,
Harlaw Road,
Inverunie,
Grampian, AB51
4SR

Heritable
ABN43113 (part of)

Existing Leaseheld
ABN103438

2272

TSL

Kidsgrove

The land and
buildings known
as Tesco Store,
Liverpocl Road,
Kidsgrove,
Newecastle Under
Lyme,
Staffordshire ST7
1DX

SF525534 and
SF539296

3347

TSL

Wath-Upon-
Dearne Extra

The land and
buildings known
as Tesco Store,
Biscay Way,
Wath-Upon-
Dearne,
Rotherham,
South Yorkshire,
563 7TDA

SYKS532842

10

5330

TSL

Wick

The land and
buildings known

Hentable CTH2193
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No | Branch | Freehold/Hentable Store Name Property Freehold/Heritable
No Title/Superior Address (Incl Title Number or
Leasehold owner Postcode) Existing Leasehold
Title Number
as Tesco Store,
North Road,
Wick, KW1 4QS
1t 8358 TPHL Woolwich The land and TGL334925 (part of)

TGL179483 (part of)
SGL315743(part of)

buildings known
as Tesco Store,
car parking and
service area,
Woolwich
Central, Grand
Depot Road,
Woolwich,
London, SE18
6HF

The Interests charged by the Partnership Deed of Charge are held pursuant to the
Declarations of Trust under which the following interests are held by the Nominees on
trust for the Partnership

1

Headleases dated 31 January 2012 granted in favour of the General Partner by
Tesco Stores Limited and assigned to the Nominees on the date of the
Partrnership Deed of Charge, in the case of the Properties marked "TSL" and
numbered 3, 4, 5, and 6,

Headteases dated 31 January 2012 made between (1) Tesco Stores Limited, (2)
the General Partner as general partner of the Tesco Sarum Limited Partnership
and (3) Tesco PLC and assigned to the Nominees on the date of the Partnership
Deed of Charge, in the case of the Properties marked "TSL" and numbered 1
and 10

Head Lease dated 31 January 2012 granted in favour of the General Partner by
Tesco Property Holdings Limited and assigned to the Nominees on the date of
the Partnership Deed of Charge, i the case of the Property marked "TPHL" and
numbered 11,

Headleases dated 16 October 2006 made between (1) Tesco Stores Limited and
{2) Tesco Fuchsia (GP) Limited each as varied by a deed of variation dated 31
January 2012 made between (1) Tesco Stores Limited (2) Tesco Fuchsia
(Nominee 1} Limited and Tesco Fuchsia (Nominee 2) Limited and assigned to
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the General Partner on the date of the Partnership Deed of Charge and further
assigned to the Nominees on the date of the Partnership Deed of Charge in the
case of the Propertites numbered 8 and 9,

5 Head Lease dated 13 November 2006 made between (1) Tesco Stores Limited
and (2) Tesco Grey (GP) Limited as general partner of the Tesco Grey Limited
Partnership and registered in the Land Register of Scotland under Title Number
WLN43686 on 2 December 2009 as vaned and/or supplemented (including
without limitation) by a deed of varnation dated 31 January 2012 made between
{1) Tesco Stores Limited and (2) Tesco Grey (Nominee 1) Limited and Tesco
Grey (Nominee 2} Limited as trustees of Tesco Grey (GP) Limited as general
partner of The Tesco Grey Limited Partnership) and assigned to the General
Partner as general partner of the Tesco Sarum Limited Partnership on the date
of the Partnership Deed of Charge and further assigned to the Neminees on the
date of the Partnership Deed of Charge in the case of the Property numbered 2

6 Head Lease dated 13 November 2006 made between (1) Tesco Stores Limited
and (2) Tesco Grey (GP) Limited as general partner of the Tesco Grey Limited
Partnership and registered in the Land Register of Scotland under Title Number
ABN103438 on 16 December 2009 as varied and/or supplemented (including
without Iimitation by a deed of vaniation dated 31 January 2012 made between
(1) Tesco Stores Limited and (2) Tesco Grey (Nominee 1) Limited and Tesco
Grey (Nominee 2) Limited as trustees of Tesco Grey (GP) Limited as general
partner of The Tesco Grey Limited Partnership) and assigned to the General
Partner as general partner of the Tesco Sarum Limited Partnership on the date
of the Partnership Deed of Charge and further assigned to the Nominees on the
date of the Partnership Deed of Charge in the case of the Property numbered 7

DEFINITIONS

In this form MGOQ1 capitalised terms used and not otherwise defined shall have the
foliowing meaning

“1881 Act" means the Conveyancing and Law of Property Act 1881

“Accession Letter" has the meaning given to it in Paragraph 18 2 2(a){1)(A).
18 2 2(a)(n)(A) and 18 23 of Part 1 (General Legal Terms) of Schedule 2
{Common Terms) to the Common Terms and Defintions Deed

“Acquisition Facility” means the term loan facility made available by Finco to
the Partnership pursuant to Clause 2 (The Faciity) of the Partnership Loan
Agreement

“Acquisition Loan” means the loan made available by Finco to the Partnership
pursuant to the Acquisition Facility or, as the context may require, the principal
amount outstanding for the time being of that loan
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Short particulars

“Account Bank” means HSBC Bank plc, a company incorporated in England
and Wales with registered number 14259, or such other Eligible Bank from tuime
to time that replaces it as the Account Bank in accordance with the Account
Bank Agreement

“Account Bank Agreement” means the agreement so named dated on or about
the Bond Closing Date between, amongst others, the Account Bank, the Issuer,
the Nominees, the Partnership, the General Partner, the Partnership Security
Trustee, the Issuer Security Trustee, the Cash Manager and the Woolwich Cash
Manager

“Account Bank Termination Event” has the meaning given to it in Clause 20 2
(Termnation of Account Bank) of the Account Bank Agreement

“Accounts” means the Partnership Accounts, the General Partner Corporation
Tax Reserve Account, the General Partner VAT Transaction Account, the
Woolwich Development Reserve Account, the Partnership Rent Account and the
Issuer Accounts, and “Account” means any of them

“Administration Event" means, in relation to a Chargor, the appointment of an
administrator or presentation of an application or petition for the making of an
administration order in relation to that Chargor or any person {who 1s entitled to
do s0) giving notice of its intention to appoint an administrator to that Chargor or
fillng such a notice with the court

“Affiliate” means in relation to a person, each of its Holding Companies and ther
Subsidianes

“Agency Agreement’” means the agreement so named dated on or about the
Bond Closing Date and made between the Issuer, the Bond Trustee, the Issuer
Securnity Trustee, the Registrar and the Principal Paying Agent

“‘Agreement for Sale” means

(a) any agreement for the grant of Head Lease of a Mortgaged Property
made between TSL and the General Partner, acting as the general
partner of the Partnership,

(b) any agreement for the grant of Head Lease of a Mortgaged Property in
respect of the Mortgaged Property known as the Woolwich Mortgaged
Property made between TPHL and the General Partner, acting as the
general partner of the Partnership,

(c) any agreement for sale in respect of the Mortgaged Properties known as
the Fuchsia Properties made between the Fuchsia Nominees, the
Fuchsia General Partner, acting as the general partner of Fuchsia LP
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and the General Partner, acting as general partner of the Partnership,
and

(d) any agreement for sale in respect of the Mortgaged Properties known as
the Grey Properties between the Grey Nominees, the Grey General
Partner, acting as the general partner of Grey LP and the General
Partner, acting as general partner of the Partnership

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

“Appointee” means any attorney, manager, agent, delegate, nominee, custodian
or other person appointed by the Partnership Securty Trustee under the
Partnership Security Documents by the Issuer Secunity Trustee under the Issuer
Securty Documents or by the Bond Trustee under the Trust Deed (as
applicable)

“Assignation of Rents” means any assignation in secunty of Rental Income In
respect of Scottish Property in the form of Schedule 4 {Form of Assignation of
Rents) to the Nominees Deed of Charge with such amendmenis as may be
approved by the Partnership Security Trustee, granted in favour of the
Partnership Security Trustee by the Nominees or (if required) any other Chargor
and governed by Scots law

“Authornised Signatory” means, n relation to any Transaction Party, any person
who 15 duly authorised and in respect of whom a certificate has been provided
signed by a director or another duly authorised person of such Transaction Party
setting out the name and signature of such person and confirming such persen’s
authonty to act

“Beneficiary” means, tn relation to all Mortgaged Properties, the General
Partner as the general partner of the Partnership

“Beneficiary Undertakings™ means the Partnership Beneficiary Undertakings

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

(a) all nght, title, interest and benefit, present and future, actual and
contingent (and interests arising 11 respect therecf) of such person n, to,
under and in respect of such Interest and all Ancillary Rights in respect
of such Interest,

(b) all monies and proceeds assured or payable (or to become payable)
under, In respect of or pursuant to such Interest or its Ancillary Rights
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represented by such bank account,

Interest or its Ancillary Rights,

and

breach

immediately due and repayable

Closing Date

Completion Agreement

9 1 (Bond Acceleration Notice)

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

(c) the benefit of all covenants, undertakings, representations, warranties
and indemnities in favour of such person contained In or relating to such

(d) the benefit of all powers of and remedies for enforcing or protecting such
person's nght, title, interest and benefit In, to, under and In respect of
such Interest or its Ancillary Rights, including the nght to demand, sue
for, recover, recewve and give recelipts for proceeds of and amounts due
under or in respect of or relating to such Interest or its Ancillary Rights,

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

“Bond Acceleration Notice” means a notice given by the Bond Trustee to the
Issuer pursuant to Bond Condition 9 (Bond Events of Default) that the Bonds are

“Bond Closing” means the time at which the Bonds are 1ssued on the Bond
“Bond Closing Date” means the date determined In accordance with the
“Bond Conditions” means the terms and conditions of the Bonds as set out in
Schedule 3 {Terms and Conditions of the Bonds) to the Trust Deed

“Bond Event of Default” means any event specified as such in Bond Condttion

“Bondholders” has the meaning given to it in Bond Condition 1 3
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“Bond Interest Payment Date” means 13 January, 13 April, 13 July and 13
October in each year commencing on the Bond Interest Payment Date falling on
13 April 2012

“Bond Interest Period” means each of

(a) the period from (and including) the Bond Closing Date to (but excluding)
the Bond Interest Payment Date falling on 13 April 2012, and

(b) each successive period from (and including) a Bond Interest Payment
Date to (but excluding) the next succeeding Bond Interest Payment
Date,

provided that the final Bond Interest Period will commence on (and include) the
Bond Interest Payment Date falling on 13 July 2041 and end on (but exclude) the
Bond Interest Payment Date falling on 13 October 2041

“Bonds” means the £450,500,000 secured 5 6611% Bonds due October 2041
and 1ssued by the Issuer on the Bond Closing Date, and “Bond” means any of
them

“Bond Trustee” means HSBC Corporate Trustee Company (UK) Limited, a
hmited habiity company incorporated in England and Wales with registered
number 6447555 and having its registered office at 8 Canada Square, London
E14 5HQ in its capacity as trustee for the Bondheolders or such other entity
appointed as trustee for the Bondho'ders in accordance with the Trust Deed,
subject to and in accordance with the Trust Deed

“Breach of Duty” means, In relation to any person, a default, fraud, ilegal
dealing, neghgence or material breach of any agreement or breach of trust by
such person

“Building Inspection Reports” means, colleclively, the building inspection
reports prepared by Tuffin Ferraby Taylor LLF in respect of each of the
Mortgaged Properties dated between February 2011 and July 2011 and GVA
Gnimley in respect of each of the Mortgaged Properties dated between February
2011 and November 2011

“Business Day” means a day (other than a Saturday or Sunday) on which
commercial banks and foreign exchange markets settle payments and are open
for general business (including dealing in foreign exchange and foreign currency
deposits) in London and Dublin

“Category A" means any entity which would be, n its capacity as Limited
Partner No 2, treated for the purposes of UK Tax as being enttled to any
income arising to 1t from the Partnershp
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“‘Category B” means a Jersey property unit trust whose units are held by a
Scotish Limited Partnership and a Qualfying Person (as defined in the Tax
Deed of Covenant)

“Calculation Date” means each date falling two Business Days before a Loan
Interest Payment Date

“Calculation Period” means (in respect of the first such period} the period from
(and including) the Bond Closing Date and ending on (but excluding) the first
Calculation Date and (in respect of each subsequent Calculation Penod) the
period from (and including) the next (or first) Calculation Date to (but excluding)
the iImmedately following Calculation Date

“Cash Management Agreement” means the agreement so named dated on or
about the Bond Closing Date between, amongst others, the Account Bank, the
tssuer, the Nominees, the Partnership, the General Partner, the Partnership
Security Trustee, the Issuer Securty Trustee, the Cash Manager and the
Woolwich Cash Manager

“Cash Manager’ means intially HSBC Bank plc and from time to time any
person appointed as cash manager to the Issuer, the Nominees, the Partnership,
the General Partner, the Issuer Securnty Trustee and the Partnership Securty
Trustee, subject to and in accordance with the terms of the Cash Management
Agreement

"Cash Managers" means the Woolwich Cash Manager and the Cash Manager

“Charging Parties” and “Chargors” means each of the Partnership, the General
Partner, the Nominees, Nominees Holdco, and a “Charging Party” or “Chargor”
means any of them

“Closing Date” means the Bond Closing Date

“Common Terms” means the provistons set out in Schedule 2 (Common Terms)
to the Commeon Terms and Defimtions Deed

“Common Terms and Definitions” means the common terms and defimitions
set out In Schedule 1 to the Common Terms and Definittons Deed

“Common Terms and Definitions Deed” means the deed so named dated the
Bond Closing Date signed by each of the Transaction Parties

“Companies Act” means the Companies Acts 1948 to 2006

“Completion Agreement” means the agreement dated on the date of the
Common Terms and Defimtions Deed and entered into between, among others,
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the Obligors and the Partnership Secunity Trustee and which sets out the steps
to be completed in order for the Bond Closing Date to occur

“Corporate Obligors® mean the Obligors other than the Partnership, and
“Corporate Obligor” means any of them

“Corporate Solvency Certificate” means a solvency certificate to be delivered
by each of the Corporate Obligors, TSL, TPHL, Issuer, Issuer Holdco, Limited
Partner No 2, each of the Cccupational Nominees, the Property Pool Manager
and Tesco n, or substantially in, the form set out in Schedule 9 (Form of
Corporate Solvency Certificate) to the Common Terms and Definitions Deed

“Corporation Tax Reserve Account” means the General Partner Corporation
Tax Reserve Account

“Corporation Tax Reserve Account Mandate” means the General Partner
Corporation Tax Reserve Account Mandate

“‘CPO Disposal” means a Disposal of the whole, or part of, a Mortgaged
Property which any Obligor effects as a result of any actual or proposed
compulsory purchase order made of such Mortgaged Property {but shall exclude
a Substitution Disposal)

“‘Debt Guarantees” means the guarantees given by each Obligor in the
Partnership Security Documents of the Partnership Secured Oblgations, and
“Debt Guarantee” means any of them

“Debt Security Period” means the period beginning con the Bond Closing Date
and ending on the Final Dhscharge Date

“Declarations of Trust® or ‘Deeds of Trust” means the Partnership
Declarations of Trust

"Deeds of Varnation” means the Fuchsia Deeds of Vanation and the Grey
Deeds of Vanation

“Developer” means Spen Hill Regeneration Limited, a hmited hiability company
incarporated in England and Wales with company number 6418300 and having
its registered office at Tesco House, Delamare Road, Cheshunt, Hertfordshire
ENS 9SL

“Development” means the development of the Woolwich Mortgaged Property to
be undertaken by the Developer

“Disposal” means any sale, transfer, lease, holding on trust for a third party,
parting with possession or other disposal, whether voluntarily or involuntanly and
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either as a single transaction or In a series of transactions (whether related or
not)

‘Disposal Proceeds Account” means the Partnership Disposal Proceeds
Account

“Disposal Proceeds Account Mandate” means the Partnership Disposal
Proceeds Account Mandate

“Dispute” means a dispute ansing out of or in connection with any Transaction
Document (including a dispute regarding the existence, valdity or termination of
any Transaction Document or the consequences of its nullity)

“Distribution Account” means the Partnership Distribution Account

“‘Distribution Account Mandate” means the Partnership Distrnibution Account
Mandate

“Drawdown Date” means, in relation to the Partnership Loan, the date specified
in the Drawdown Request as the proposed date for the making of the
Partnership Loan

“‘Drawdown Request” means a duly completed request substantially in the form
set out In schedule 1 (Form of Drawdown Request) to the Partnership Loan
Agreement for the advance of the Partnership Loan under the Partnership Loan
Agreement

“Ehgible Bank”™ means an Englsh bank or an English branch of a bank the
short-term, unsecured, unguaranteed and unsubordinated debt obligations of
which are rated at least P-1 by Moody's and the long-term, unsecured,
unguaranteed and unsubordinated debt cbligations of which are rated at least A-
by S&P (or as 1s otherwise acceptable to the relevant Rating Agency)

“Eligible Guarantee” has the meaning given to it in the Issuer Swap Agreement
“Eligible Investments” means

(a) sterling git-edged securities, and

(b) sterling deposits,

provided that in all cases

(1) such investments have a matunity date failling no later than the next
followang Calculation Date and (A} so long as the Bonds have a rating
assigned by S&P of A or lower, 90 days or less or (B) so long as the
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Bonds have a rating assigned by S&P of A+ or higher, 60 days or less
and {in each case) mature on or before the next Calculation Date,

(11) the short-term unsecured, unguaranteed and unsubordinated debt
obligations of the issuing or guaranteeing entity or the entity with which
the demand or time deposits are made (being an authonsed bank under
FSMA) are rated P-1 by Moody's or higher and the long-term,
unsecured, unguaranteed and unsubordinated debt obligations of which
are rated at least A- by S&P, and

() (save as a result of a change of law after the date of such investments or
if interest paid 1n respect of the Accounts 1s subject to withholding for or
on account of Tax) all amounts paid In respect of such investments are
payable without withholding for or on account of Tax

“English Declaration of Trust’ means the Englsh law declaration of trust
declared by the Nominees in favour of the Partnership on the Bond Closing
Date

“English Beneficiary Undertaking” means the Enghsh law beneficiary
undertaking given by the Partnership in favour of the Partnership Security
Trustee dated on or about the Bond Closing Date

“Equity SPA" means the sale and purchase agreement entered into after Bond
Closing between the Limited Partners, the GP Buyer (and its Holding Company if
required), Tesco and TPHL2Z for the transfer of 50% of the partnership interest
held by Limited Partner No 1 to Limited Partner No 2 and 50% of the i1ssued
share capital of the General Partner

“Expenses Reserve Ledger” means the Partnership Expenses Reserve Ledger

“Expenses Reserve Ledger Maximum Balance” means the Partnership
Expenses Reserve Ledger Maximum Balance

“Extraordinary Resolution” means

(a) a resolution passed at a meeting duly convened and held in accordance
with the Trust Deed by a majonty consisting of not less than three-
fourths of the Eligible Persons voting thereat upon a show of hands or, if
a poll 1s duly demanded, by a majority consisting of not less than three-
fourths of the votes cast on such poll, or

(b) a resolution n writing signed by or on behalf of the Bondholders of not
less than three-fourths in aggregate Principal Amount Qutstanding of the
Bonds which resolution may be contained in one document or in several
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“Final

documents in like form, each signed by or on behalf of one or more of
the Bondholders

Discharge Date” means, n relation to the Partnership Secured

Obhigations, the date on which the Partnership Secunty Trustee notfies the
Obligors that it 1s satisfied that such obhigations have been unconditionally and
irrevocably paid or discharged in full

“Final Maturnity Date” of the Partnership Loan means 10 October 2041

‘Financial Indebtedness” means, in relation to any Transaction Party, at any
time, any indebtedness incurred in respect of

(a)

(b}

(e)

(d)

(e)

(6

the principal amount, and the capitalised element (f any), of money
borrowed or raised and debit balances at banks and premia, if any, and
capitalised interest In respect thereof,

the principal and premia (If any) and capitalised interest in respect of any
debenture, bond, note, loan stock or stmilar debt instrument,

hablities m respect of any letter of credit, standby letter of credt,
acceptance credit, bill discounting or note purchase facility and any
receivables purchase, factoring or discounting arrangements,

rental or hire payments under any contract between a lessor and a
lessee treated as a finance lease In accordance with generally accepted
accounting principles in the United Kingdom,

the deferred purchase price of assets or services save for

(1) any such arrangement entered into in the ordinary course of
trading and having a term not exceeding 180 days after the
period customarily allowed by the relevant supplier for deferred
payment, and/or

() where the arrangement 15 entered into n the ordinary course of
trade and the deferred purchase price in respect of assets or
services Is expressed to be payable in instalments or where the
relevant amount I1s a retention of payment by a party to secure
performance of obligations owed to it,

labiities in respect of any foreign exchange agreement, currency swap
or interest purchase or swap or other derivative transactions or similar
arrangements, provided that to the extent that the relevant contract
provides for net payments to be made the amount of financial
indebtedness shail be the net amount due or the net exposure
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thereunder (being the amount payable by the party hable thereunder on
termination or closing out of such arrangements determmed on a mark to
market basis),

(g) all obligations to purchase, redeem, retire, defease or otherwise acquire
for value any share capital of any person or any warrants, nghis or
options to acquire such share capital in respect of transactions which n
each such case have the commercial effect of borrowing or which
otherwise finance its or the party’s operations or capital requirements,

(h) any other transactions having the commercial effect of borrowing
entered into by such party, and

(1) all financial indebtedness of other persons of the kinds referred to in
paragraphs (a) to (h) above guaranteed or indemnified directly or
indirectly in any manner by such party or having the commercial effect of
being guaranteed or indemnified directly or indirectly by such party

“Financial Services Authority” means the UK Financial Services Authonty or
any successor authority or authorittes (as appropriate)

“Finco" means Tesco Property Finance 5 PLC, a public imited habiity company
incorporated n England and Wales with registered number 07848593

“Fixed Rate” means 5 6611% per annum

“Fixtures” means all buldings, fixtures and fithtngs and fixed plant and
machinery on the Mortgaged Property

“FSA" means the Financial Services Authonty
“FSMA" means the Financial Services and Markets Act 2000

"Fuchsia Deeds of Varnation" means the deeds of vanation of the Fuchsia
Head Leases entered into between TSL and the Fuchsia Nominees

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

“Fuchsia Head Leases™ means the head leases of each of the Fuchsia
Properties made between TSL and the Fuchsia General Partner acting as the
general partner of Fuchsia LP

“Fuchsia LP" means The Tesco Fuchsia Limited Partnership, a limited
parinership estabished n England and Wales with registered number
LP011518

CHFPO00
03/11 Version 50




In accordance with
Section 860 of the
Companses Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Fuchsia Nominees™ means Tesco Fuchsia (Nominee 1) Limited (a private
hmited company incorporated in England and Wales with registration number
05888962) and Tesco Fuchsia (Nominee 2) Limited (a private imited company
incorporated in England and Wales with registration number 05888946), who
hold the Fuchsia Head Leases on trust for the Fuchsia General Partner as
general partner of Fuchsia LP

“Fuchsia Properties” means the Morigaged Properties briefly known as
Kidsgrove and Wath-upon-Dearne Exira as particularly described in Schedule 1
(Real Property) to the Nominees Deed of Charge

“General Partner’ means Tesco Sarum {GP) Limited, a imited habiity company
incorporated in England and Wales with registered number 07849882

“General Partner Corporation Tax Reserve Account” means the account
identified as such in Schedule 4(Account Details) to the Common Terms and
Definitions Deed which has been opened and will be maintained by the General
Partner with the Account Bank as required by Clause 10 (Establishment of
General Partner Corporation Tax Reserve Accounts), Clause 14 (Operation of
the Accounts), Clause 17 (Maintenance of the Accounts) and Clause 25 (The
General Partner Corporafion Tax Reserve Account) of the Cash Management
Agreement or any account at any branch of the Account Bank which replaces
the same from time to time

“General Partner Corporation Tax Reserve Account Mandate” means the
bank account mandate given by the General Partner to the Account Bank n
respect of the General Partner Corporation Tax Reserve Account in the form set
out in Part 7 (General Partner Corporation Tax Reserve Account Mandate) of
Schedule 1 (Forms of Account Mandates) to the Account Bank Agreement

“General Partner Power of Attorney” means the security power of attorney
executed by the General Partner pursuant to the Partnership Deed of Charge n
the form set out in Schedule 7 (Form of General Partner Power of Attorney) 1o
the Partnership Deed of Charge

“General Partner Shareholders Agreement” and “GP Shareholders
Agreement” means the agreement entered into after Bond Closing following
completion of the Equity SPA by the shareholders of the General Partner and the
General Partner itself to govern the relationship between the shareholders of the
General Partner

“General Partner VAT Transaction Account” means the account identified as
such in Schedule 4 (Account Detads) to the Common Terms and Definitions
Deed which has been opened and will be maintaned by the Generat Partner
with the Account Bank as required by Clause 11 (Esfablishment of General
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Partner VAT Transaction Accounts), Clause 14 (QOperation of the Accounts),
Clause 17 (Maintenance of the Accounts) and Clause 26 (The General Partner
VAT Transaction Account) of the Cash Management Agreement or any account
at any branch of the Account Bank which replaces the same from time to time

“General Partner VAT Transaction Account Mandate® means the bank
account mandate given by the General Partner to the Account Bank in respect of
the General Partner VAT Transaction Account in the form set out in Part 8
(General Partner VAT Transaction Account Mandate) of Schedule 1 (Forms of
Account Mandates) to the Account Bank Agreement

“Governmental Authority” means any entity exercising executive, legislative,
Judicial, regulatory or administrative functions of government

“GP Buyer” means the entity specified as the “GP Buyer” pursuant to the Equity
SPA following the purchase by such entity of 50% of the entire 1ssued share
capital of the General Partner

“GP Charged Property” means all Interests of the General Partner which are
subject to the GP Security

“GP Secunty’ means the Security Interests created by the General Partner by or
pursuant to the Partnership Deed of Charge

“Grey Deeds of Vanation” means the deeds of varation of the Grey Head
Leases entered intc between TSL and the Grey Nominees

“Grey General Partner” means Tesco Grey (GP) Limited, a private limited
company incorporated in England and Wales with registered number 05721600

“Grey Head Leases” means the head leases of each of the Grey Properties
made between TSL and the Grey General Partner acting as the general partner
of Grey LP

“Grey LP" means The Tesco Grey Limited Partnership, a hmited partnership
established in England and Wales with registered number LPG11662

“Grey Nominees” means Tesco Grey (Nominee 1) Limited (a private iimited
company ncorporated i England and Wales with registration number
05976066) and Tesco Grey (Nominee 2) Limited (a private imited company
incorporated in England and Wales with registraton number 05976060), who
hold the Grey Head Leases on trust for the Grey General Partner as general
partner of Grey LP
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“Grey Properties” means the Mortgaged Properties briefly known as Bathgate
Blackburn Road and Inverurie as particularly described in Schedule 1 (Real
Property) to the Nomtinees Deed of Charge

‘Headleases” or “Head Leases” means the head leases of the Mortgaged
Properties under which the Nominees hold therr interest in the Mortgaged
Properties, being, as at the Bond Clesing Date, the headleases listed n Part 1
(Property Located in England, Wales and Scotland} of Schedule 1 (Real
Property and Share Detalls) of the Partnership Deed of Charge, Schedule 1
(Properties) of the Nominees Deed of Charge and includes the head lease of
any Incoming Property (in each case, as varied, amended or supplemented},
and "Headlease” or “Head Lease™ means any of them

‘Highest Rated Entity Deed” means the deed so named dated on or about the
Bond Closing Date between, amongst others, Tesco, the Issuer, the Obligors,
the Partnership Secunty Trustee and the Issuer Security Trustee

“HMRC" means HM Revenue & Customs

“Holding Company” means a holding company within the meaning of Section
1159 of the Companies Act 2006

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

“Increased Alteration Value” has the meaning given to it in the Substitution
Agreement

“Initial Partnership Facility Fee” means the fee to be paid by the Partnership to
the Issuer on the Bond Closing Date pursuant to Clause 1711 (lntal
Partnership Faciity Fee) of the Partnership Loan Agreement

“Insolvency Act” means the Insolvency Act 1986

“Insolvency Event” means, in relation to a specified party

(a) an order 1s made or an effective resolution passed for the winding up of
that party,
(b) such party ceases or threatens {0 cease to carry on #s business or stops

payment or threatens to stop payment of its debts or 1s deemed unable
to pay Its debts within the meaning of any applicable insolvency laws in
its junisdiction of incorporation or any other jurisdiction proceedings of
the type referred to in paragraph (¢) may be commenced against it or
becomes unable to pay its debts as they fall due or the value of its
assets falls to less than the amounts of its labihties (taking into account,
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(©

for both these purposes, contingent and prospective labilities) or
otherwise becomes insolvent, or

proceedings shall be intiated against such party under any applicable
hquidation, nsolvency, compoesition, recrganisation (other than a
reorganisation where the party 1s solvent) or other smilar laws
(including, but not #mited to, presentaton of a petition for the
appointment of an admimstrator, examiner or hiquidator or the filing of
documents with the court for the appointment of an admimistrator) and
such proceedings are not being disputed in good fath with a reasonable
prospect of success, or an administration order shall be granted or the
appointment of an administrator takes effect or an administrative
receiver or other recewer, hgquidator or other similar official shall be
appomnted in relation to that party or in relation to the whole or any
substantial part of the undertaking or assets of that party, or an
encumbrancer shall take possession of the whole or any substantial part
of the undertaking or assets of that party, or a distress, execution,
diigence or other process shall be levied or enforced upon or sued
against the whole or any substantial part of the undertaking or assets of
that party and such possession or process {as the case may be) shall
not be discharged or otherwise ceases to apply within 30 days, or that
party initiates or consents to judicial proceedings relating to itself under
applicable hguidation, insolvency, composition, reerganisation or other
similar laws or makes a conveyance or assignment for the benefit of its
creditors (or any class thereof) generally or enters into a composition or
similar arrangement with its creditors or takes step with a view to
obtaining a moratornium in respect of its indebtedness (including, without
hmitation, the filing of documents with the court), or any event occurs or
proceedings are taken with respect to such party in any junisdiction to
which it 1s subject or in which it has assets which has and effects similar
to or any one of the foregoing events

“Insolvency Official” means a hquidator, provisional liquidator, administrator,
administrative receiver, receiver or manager or other similar officer or analogous
officer

“Insolvent” means, In respect of an Obligor, that an Obligor Insolvency Event
has occurred and 1s continuing

‘Instructing Party” has the meaning given to such term in paragraph 21
(Mandatory Enforcement} of Schedule 8 (Trust Terms) of the Partnership Deed
of Charge

“Insurance Proceeds” means all monies received or recervable under
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(a) any Third Party Insurance Policy, and

(b) in the event that self-insurance applies (pursuant to Clause 3231
{Insurance and Remstatement) of an Occupational Lease) any sums
payable by the Occupational Tenant under Clause 323 of that
Occupational Lease,

in respect of damage or destruction to any Mortgaged Property

“Insurance Proceeds Account” means the Partnership Insurance Proceeds
Account

"Insurance Proceeds Account Mandate” means the Partnership Insurance
Proceeds Account Mandate

“Interest” means any asset including any agreement, bank account, property,
undertaking or nght

“Interest Amount” means

(a) {in respect of the Acquisition Loan) the amount of interest for a Loan
Interest Period calculated in accordance with Clause 8 2 (Calculation of
the interest amount on the Acquisition Loan for each Loan Interest

Period) of the Partnership Loan Agreement, and

(b) {in respect of the Bonds) the amount of interest for a Bond Interest
Period calculated in accordance with Bond Condition 4 (Inferest)

“Issuer” means Finco

“Issuer Account” means each of

(a) the Issuer Transaction Account, and

(v any additional account of the Issuer maintained with the Account Bank

“Issuer Account Mandate” means the |ssuer Transaction Account Mandate and
any mandate to any other Issuer Account in a similar form to the Mandates
scheduled to the Account Bank Agreement

“Issuer Available Funds” means, in respect of any Loan Interest Payment Date
and the iImmediately following Bond Interest Payment Date, the aggregate of

(a) any amount payable to the Issuer under the Partnership Swap
Agreement on such Loan Interest Payment Date,
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(b) {except to the exient satisfied by way of a set-off in accordance with the
Partnership Pre-Enforcement Prionty of Payments) all interest, pnincipal
and other amounts payable to the Issuer in respect of the Partnership
Loan on such Loan Interest Payment Date,

(c) any amount payable to the Issuer under the Issuer Swap Agreement on
such Lean Interest Payment Date,

(d) interest received by the Issuer on the Issuer Transaction Account during
the immediately preceding Calculation Perod, and

(e) the earmings and proceeds from the Issuer making any Elgible
Investments during the immediately preceding Calculation Penod

“Issuer Charged Property” means all Interests of the Issuer which are subject
to the Issuer Secunty

“Issuer Deed of Charge’ means the deed of charge so named dated on or
about the Bond Closing Date between the Issuer, the Issuer Securty Trustee,
the Registrar and the other Issuer Secured Creditors

“Issuerflssuer Holdco Corporate Services Agreement” means the agreement
so named dated on or about the Bond Closing Date pursuant to which the
Issuer/lssuer Holdco Corporate Services Provider is appomnted to act as
corporate services provider in respect of the Issuer and Issuer Holdco

“Issuerf/lssuer Holdco Corporate Services Provider” means Structured
Finance Management Limited, a hmited hability company mcorporated in
England and Wales with company registration number 03853947

“Issuer Holdco” means Sarum Issuer Holdco Limited, a hmited hability company
incorparated in England and Wales with registered number 07848574

“Issuer Level Security” means the Issuer Security

“Issuer Master Definitions and Construction Schedule” means the schedule
so named signed by, mter ahos, the Issuer, the Bond Trustee, the Registrar and
the Issuer Security Trustee on or about the Bond Closing Date setting out certain
commeon terms

“Issuer Partnership Swap Termination Amount” means the amount (if any)
due and payable from the Issuer to the Partnership under the Partnership Swap
Agreement (a) due to a termination of a Partnership Swap or (b) in respect of a
reduction in the nottonal amount of a Partnership Swap

CHFP0OOO
03/11 Version 50




In accordance with
Sect:on 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Issuer Post-Enforcement Prionty of Payments” means the provisions relating
to the order of priority of payments by the Issuer set out in paragraph 3 (/ssuer
Post-Enforcement Priority of Payments) of Part 7 (Payments out of issuer
Transaction Account) of Schedule 3 (Payment out of Accounts) to the Cash
Management Agreement

“Issuer Power of Attorney” means the secunty power of attorney executed by
the Issuer pursuant to the Issuer Deed of Charge in the form set out in Schedule
1 (Form of Issuer Power of Aftorney) to the Issuer Deed of Charge

“Issuer Pre-Enforcement Priorty of Payments” means the provisions relating
to the order of priority of payments by the issuer set out in paragraph 2 (/ssuer
Pre-Enforcemnent Priority of Payments) of Part 7 (Payment out of Issuer
Transaction Account) of Schedule 3 (Payment out of Accounts) of the Cash
Management Agreement

“Issuer Prionties of Payments" means the Issuer Pre-Enforcement Priority of
Payments and the Issuer Post-Enforcement Priorty of Payments, and “Issuer
Prionty of Payments” means each of them

“Issuer Profit” means the amount of £750 per quarter to be retained as profit by
the Issuer pursuant to the Taxation of Secuntisation Companies Regulations
2006 (and from which amount the Issuer shall discharge its hability to corporation
tax In respect of that retained profit) and any amounts for which the lIssuer 1s
primarly liable in respect of Tax under the laws of any other junsdiction

“Issuer Secured Creditors” means the Issuer Secunty Trustee and any
Appointee thereof, the Bond Trustee and any Appointee thereof, the Registrar,
the Paying Agents, the Issuer Swap Provider, the Partnership, the Account
Bank, the Cash Manager, the Issuer/lssuer Holdco Corporate Services Provider,
the Bondholders, any Receiver appointed by the Issuer Secunity Trustee under
the Issuer Deed of Charge and any other entity that accedes to the Issuer Deed
of Charge from time to me 1n such capacity

“Issuer Secured Obligations” has the meaning given to it 1n the Issuer Master
Definitions and Construction Schedule

“Issuer Security” means the Secunty Interests created by the Issuer by or
pursuant to the Issuer Deed of Charge

“Issuer Secunity Documents”™ means the Issuer Deed of Charge, the Issuer
Power of Attorney and any other document or instrument granted in favour of the
Issuer Security Trustee (on behalf of the Issuer Secured Creditors) creating or
evidencing secunty for all or any part of Issuer Secured Obligations, and "Issuer
Securnity Document” means any of them
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“Issuer Security Trustee” means HSBC Corporate Trustee Company (UK)
Limited or such other entity appointed as security trustee for the Issuer Secured
Creditors, subject to and in accordance with the terms of the Issuer Secunty
Documents

“Issuer Swap” means the inflation swap transaction entered mto by the Issuer
and the Issuer Swap Provider and governed by the Issuer Swap Agreement

‘Issuer Swap Agreement” means the 1992 [SDA Master Agreement
(Multicurrency - Cross Border) (including the schedule thereto) dated as of 31
January 2012 between the Issuer and the issuer Swap Provider and the swap
confirmatiens thereunder

“Issuer Swap Provider’ means Tesco or such other person that i1s from time to
time the counterparty to the Issuer pursuant to the Issuer Swap Agreement

“)ssuer Transaction Account” means the account (dentified as such In
Schedule 4 (Account Details) to the Common Terms and Defintions Deed which
has been opened and will be maintaned by the Issuer as required by Clause 7
(Estabhishment of Issuer Transaction Account), Clause 14 {Operation of the
Accounts), Clause 17 (Maintenance of the Accounts) and Clause 27 (The Issuer

Transaction Account) of the Cash Management Agreement or any account at
any branch of the Account Bank which replaces the same from time to ttme

“Issuer Transaction Account Mandate” means the bank account mandate
given by the Issuer to the Account Bank in respect of the Issuer Transaction
Account In the form set out In Part 1 (Issuer Transaction Account Mandate) of
Schedule 1 (Form of Account Mandates) to the Account Bank Agreement
“Issuer Transaction Documents” means

(a) the Subscription Agreement,

(b) the Trust Deed and the Global Bond (as defined therein),

(e) the Agency Agreement,

(d) the Account Bank Agreement,

(e) the Cash Management Agreement,

H the Issuer Deed of Charge,

(g) the Issuer Power of Attorney,

(h) the Issuer Swap Agreement,
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) any Eligible Guarantee (as defined in the Issuer Swap Agreement),
) the Partnership Loan Agreement,

(k) ihe Partnership Swap Agreement,

4] the Partnership Securnty Documents,

{(m) the Common Terms and Defiruttons Deed,

(n) the Highest Rated Entity Deed,

(o) the Tax Deed of Covenant,

() the SDLT Deed of Covenant,

@ each Accession Letter,

0 the Junior Loan Letters,

(s) the Issuer/lssuer Holdco Corporate Services Agreement,

(t) the Issuer Master Definitions and Construction Schedule, and

(v) any other document, agreement or deed to which the Issuer andfor

Issuer Holdco 1s, or may become, a party and designated as such by the
Issuer/Issuer Holdco and the Issuer Security Trustee,

and “Issuer Transaction Document” means any of them

“Joint Lead Arrangers” means HSBC Bank plc acting through its offices at 8
Canada Square, London E14 5HQ, Goldman Sachs International, acting through
its offices at Peterborough Court, 133 Fleet Street, London EC4A 2BB, Lloyds
TSB Bank plc acting through its offices at 10 Gresham Street, London EC2V
7AE and The Royal Bank of Scotland plc acting through its offices at 135
Bishopsgate, London EC2M 3UR and “Joint Lead Arranger’” means any of
them

“Junior Loan Declaration of Trust” means the English law declaration of trust
declared by the Nominees in favour of themselves, Nominees Holdco and the
General Partner on the Bond Closing Date

“Junior Loans” means the subordinated secured loans made by Finco to each
of Nominee 1, Nominee 2, Nominees Holdco and the General Partner pursuant
to Junior Loan Letters and “Junior Loan” means any one of them
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“Junior Loan Letters” means the letters dated on or about the Bond Closing
Date pursuant to which Finco has made subordinated secured loans of £1,000 to
each of Nominee 1, Nominee 2, Nominees Holdco and the General Partner, and
*Junior Loan Letter” means any one of them

“t andlord” means the landlord under the Occupational Leases

"Lead Structuring Agent" means HSBC Bank plc acting through its offices at 8
Canada Square, London E14 5HQ

“Ledgers” means the Partnership Expenses Reserve Ledger, the Partnership
Rent Account Junior Loan Ledger, the Partnership Disposal Proceeds Account
VAT Ledger and the Partnership Rent Account VAT Ledger

“Legal Reservations” means

(a) the principle that equitable remedies may be granted or refused at the
discretion of a court and the limitation of enforcement by laws relating to
insolvency, reorganisation, public policy and other laws generally
affecting the nghts of creditors,

(b) the requirement that an assignment or assignation must be notified to
the relevant company if it 1s to take effect as a legal assignment or valid
assignation under Scots law,

(c) the time barring of clams under the Limitatton Acts (cr, in Scotland, the
Prescription and Limitation {Scotland) Act 1973), the possibility that an
undertaking to assume hability for or indemnify a person aganst non -
payment of UK stamp duty may be void and defences of set-off or
counterclaim,

(d) the possible recharacternisation of fixed security as floating security, and
(e) similar principles, rnights and defences under the laws of any relevant
Jurisdiction

“Liabilities” means, In respect of any person, any losses, damages, costs,
charges, awards, clams, demands, expenses or other habiiies whatsoever
(including legal fees and penalties and any part of such item as represents any
VAT, but excluding Tax imposed on, or calculated by reference to, that person’s
net income, profit or gains) incurred by that person or for which that person 1s
legally hable and any awards, clams, demands, judgments, decrees, actions or
proceedings made or taken against that person

“LIBOR" means, for any period
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(a) the applicable British Bankers’ Association Interest Settlement Rate for
sterling for the relevant penod displayed on the appropniate page of the
Reuters screen, or

(b) if no such rate 1s available for sterling for that period, the anthmetic mean
of the rates (rounded upwards to four decimal places) as suppled to
Finco al its request quoted by the principal London offices of four major
banks (as may be selected by the Partnership Secunty Trustee in
consultation with the Partnership) to leading banks in the London
interbank market,

as at 11 a m on the first day of that period for the offering of deposits in sterling
and for a period comparable to that period

“Limited Partner No 1" means Tesco Sarum (1LP) Limited, a hmited hability
company Incorporated in England and Wales with company number 07849948
and having its registered office at Tesco House, Delamare Road, Cheshunt,
Hertfordshire EN8 95SL

“Limited Partner No. 2" means the entity specified as the “Limited Partner No.
2" pursuant to a Letter of Accession in the form set out in Schedule 11 {Form of
Accession Letter) Part 2 (New Limited Partner No 2 Category A} or Part 3 (New
Limited Partner No 2 Category B} to this Agreement

“Limited Partners” means Limited Partner No 1 and Linited Partner No 2 and
“Limited Partner” means either one of them

“Loan Interest Payment Date” means 10 January, 10 Apnl, 10 July and 10
October 1n each year commencing on 10 April 2012, provided that

(a) the first Loan Interest Penod will commence on {and include) the Bond
Closing Date and end on (but exclude) the Loan Interest Payment Date
falling on 10 April 2012, and

(b) the final Loan Interest Payment Date will fall on 10 Qctober 2041

“Loan Interest Period” means, n respect of a Partnership Loan, each of

(a) the period from (and including) the Bond Closing Date to (but excluding)
the next following Loan Interest Payment Date (in all cases), and

(b) each successive period from (and including) a Loan Interest Payment
Date to {(but excluding) the next succeeding Loan Interest Payment
Date,
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provided that the final Loan Interest Penod will commence on (and include) the
Loan Interest Payment Date falling on 10 July 2041 and end on (but exclude) the
Loan Interest Payment Date falling on 10 October 2041

‘Losses” has the meaning given to it in the Account Bank Agreement
“LPA” means the Law of Property Act 1925
“LP (MP) Act" means the Law of Property (Miscellaneous Provisions) Act 1994

“Managed Accounts” means all the Accounts other than the Distribution
Account and the Woolwich Development Reserve Account

“Managed Partnership Accounts” means all the Partnership Accounts other
than the Partnership Distribution Account

“Mandates” means the Issuer Account Mandate, the Partnership Rent Account
Mandate, the Woolwich Development Reserve Account Mandate, the
Partnership Account Mandates, the General Partner VAT Transaction Account
Mandate and the General Partner Corporation Tax Reserve Account Mandate

“Market Conditions” means, n relation to one or more Mortgaged Properties,
conditions applicable generally in the market for similar properties in the same
market

“Master Defimitions Schedule” means Schedule 1 of the Common Terms and
Defintions Deed

“Moody’s” means Moody's Investors Services Ltd and any successor to its
ratings business

“Mortgaged Properties” means, at any time, an interest in any property over
which the Obligors have granted a Security Interest pursuant to the terms of the
Partnership Security Documents (including any Incoming Properties, but
excluding any Outgoing Properties), and “Mortgaged Property” means any of
them

“Minor Disposal” means the transfer or sale (which includes the grant or
surrender of a lease, or the grant of a wayleave, or an easement, (or, in the case
of a Scottish Property) servitude or other nght of access) of an Obligor's interest
in part of a Mortgaged Property where

(a) the transfer or sale 1s made on arm’s length terms,

(b) the rent payable under the QOccupational Lease of that Morgaged
Property, when aggregated, in the case of a Minor Land Swap, with the
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(c)

(d)

(©

(H

(e}

(h)

®

®

rent payable pursuant to the supplemental lease of the swapped land, 1s
not reduced as a result of the transfer or sale,

the land the subject of the transfer or sale does not form part of a
bullding on the relevant Mortgaged Property or part of a key access
route and will not alter the then applicable access route(s) to that
Mortgaged Property, unless an equivalent or better access route(s)
is/are provided,

the transfer or sale will not impair the operation, use or enjoyment of the
Mortgaged Property in any way (including parking arrangements) which
is reasonably likely to result In a matenal adverse impact on trading of
the business being carried on at the Mortgaged Property by the relevant
Occupational Tenant,

the transfer or sale will not breach a planning condition affecting the
Mortgaged Property or be made in breach of any Planning Acts,
planning regulations or requirements,

the Property Advisor has certified to the Landlord and the Partnership
Secunity Trustee thal the transfer or sale will not cause a reduction in the
market value of the Landlord's interest in the Mortgaged Property (taking
inte account, in the case of a Minor Land Swap, any land acquired by an
Obligor in consideration of the transfer or sale and which shall be
mortgaged or secured to the Partnership Security Trustee as secunity for
the Partnership Secured Obligations and leased to the Occupational
Tenant on a supplemental QOccupational Lease guaranteed by the
Occupationa! Tenant Guarantor),

no Obligor 1s required to assume any matenal contractual obligations or
title conditions,

the value of the consideration paid to or by the Occupational Tenant for
the sale or transfer or the value of land exchanged does not exceed
£50,000 (excluding, in each case VAT),

in relation to the Woolwich Mortgaged Property only, pursuant to Clause
16 of the Occupational Lease in respect of the Woolwich Mortgaged
Property, any adjustments required to the Premises (as defined in the
Occupationa! Lease in respect of the Woolwich Mortgaged Property)
including, without bmitation, any surrender of part of the Occupational
Lease and/or grant of a supplemental lease to the extent that the
premtses as built differs from the plan attached thereto, and

in relation to the Mortgaged Properties at Haverfordwest and Kidsgrove
only, pursuant to Clause 4 3 6 of the Occupational Lease in respect of
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each of these Mortgaged Properties, any transfer of land for highway
purposes pursuant to planning agreements affecting these Mortgaged
Properties,

and includes a Minor Land Swap which meets the above requirements and those
set out in the definition of Minor Land Swap

“Minor Land Swap” means a Minor Disposal where

(a) the consideration for the Minor Disposal 1s the simultaneous transfer to
the Nominees of tand contiguous to the remaining part of the Mortgaged
Property,

(b) a supplemental lease 1s entered into in respect of the swapped land on

the date of transfer to the Nominees, such supplementa! lease to be on
the same terms (save as to the level of prnincipal rent) and with the same
tenant and guarantor as the Occupational Lease of the applicable
Moertgaged Property, and

(c) following the Minor Land Swap, the aggregate of the rents payable in
respect of the Occupational Lease of the remaining Mortgaged Property
out of which such Minor Disposal has been effected and the rents
payable in respect of the supplemental lease of the swapped land 1s at
least the same as the rents that were payable in respect of the
Occupational Lease of the applicable Mortgaged Property prior to the
Minor Land Swap

“Net Disposal Proceeds”™ means the proceeds of a Disposal of a Merlgaged
Property net of costs and expenses, VAT chargeable thereon and any other
Taxes payable in respect thereof by the Partnership or the General Partner

“Nominee 1" means Tesco Sarum (Nominee 1) Limited, a hmited hability
company incorporated in England and Wales with company registration number
07851854

“Nominee 2" means Tesco Sarum (Nominee 2) Limited, a hmited hability
company incorporated in England and Wales with company registration number
07851858

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

“Nominees Assignation of Rents” means each Assignation of Rents in respect
of rent and other monies due or ta become due to the Nominees under each
Occupational Lease of a Scottish Property
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particutars

“Nominees Charged Property” or “Nominee Charged Property” means all
Interests of the Nominees which are subject to the Nominees Security

“Nominees Deed of Charge” means the deed of charge dated on or about the
Bond Closing Date between, amongst others, the Nominees (as Chargors) and
the Partnership Secunty Trustee

“Nominees Holdeco"” or “Nominee Holdco” means Tesco Sarum (Nominee
Holdco) Limited, a hmited liabiity company incorporated in England and Wales
with registered number 07851190

“Nominees Holdco Charged Portfolio means the Shares and Share Related
Rights subject of the Nominees Holdco Secunty

“Nominees Holdco Charged Property” means all Interests of Nominees Holdco
which are subject to the Nominees Holdco Security

“Nominees Holdco Deed of Charge” means the deed of charge dated on or
about the Bond Closing Date between, amongst others, Nominees Holdco (as
Chargor) and the Partnership Secunty Trustee

“Nominees Holdco Power of Attorney” means the security power of attorney
executed by Nomiunees Holdco pursuant to the Nominees Holdco Deed of
Charge in the form set out in Schedule 2 (Form of Nominees Holdco Power of
Attorney) to the Nominees Holdeo Deed of Charge

“Nominees Holdco Security” means the Security Interests created by
Nominees Holdco by or pursuant to the Nominees Holdco Deed of Charge

“Nominees Holdco Side Letter” means the letter entered into between the
Partnership and Nominees Holdco on or about the Bond Closing Date whereby
the Partnership agrees to pay to Nominees Holdco a fee in respect of the giving
of the guarantee and the granting of the Nominees Holdco Secunty by Nominees
Holdco to the Partnership Security Trustee

“Nominees/Nominees Holdco Corporate Services Agreement” means the
agreement so named dated on or about the Bond Closing Date pursuant to
which the Nominees/Nominees Holdco Corporate Services Provider 1S appointed
to act as corporate services provider in respect of each of the Nominees and
Nominees Holdco

“Nominees/Nominees Holdco Corporate Services Provider” means State
Street Administration Services (UK) Limited, a limited hability company
incorporated In England and Wales with company registration number
04092438
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particutars of the property mortgaged or charged

Short particulars

“Nominees Powers of Attorney” means the secunty powers of attorney
executed by each Nominee pursuant to the Nominees Deed of Charge in the
form set out in Schedule 5 (Form of Nominee Power of Aftorney) to the
Nominees Deed of Charge

“Nominees Security” means the Secunity Interests created by the Nominees by
or pursuant to the Nominees Deed of Charge

“Nominees Side Letter” means the letter entered into between the Partnership
and the Nominees on or about the Bond Closing Date whereby the Partnership
agrees to pay the Nominees a fee in respect of the giving of the guarantee and
the granting of the Nominees Security by the Nominees to the Partnership
Secunty Trustee

“Nominees Standard Security” means each Standard Security in respect of a
Scottish Property in favour of the Partnership Securnty Trustee over the
Nominees' interest as tenants under the Head Lease governed by Scots law

“Notices Details” means the provisions set out in Schedule 3 (Nofice Details) to
the Common Terms and Defintions Deed

“Obligor Enforcement Notice” means a Partnership Loan Enforcement Notice
“Obligor Event of Default” means a Partnership Loan Event of Default
“Obligor Insolvency Event” means, in respect of any Obligor

(a) it is or 1s deemed to be unable or admits its inability to pay its debts as
they fall due or suspends making payments on any of its debts, or

(b) it s deemed to be unable to pay its debts pursuant to Section 123 of the
Insolvency Act, or

(c) a moratorium 1s declared in respect of any indebtedness of the Obligor
(other than any Subordinated Debt), or

(d) the commencement of negotiations with one or more creditors of the
Obligor with a view to rescheduling any indebtedness of the Obligor
(other than any Subordinated Debt), or

(e) any corporate action, legal proceedings or other formal procedure or
step i1s taken In relation to

(1) the appomntment of an Insolvency Official in relation to the
Obligor or In relation to the whole or any part of the undertaking
or assets of the Cbhgor, or
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(1) an encumbrancer (excluding the Partnership Securnity Trustee or
any Recewer of the Obligor appointed by the Partnership
Secunty Trustee) taking possession of the whole or any mater:al
part of the undertaking or assets of the Obligor and such
possession not being discharged or ceasing to apply within 30
days, or

(1) the making of an arrangement, composition or compromise
(whether by way of voluntary arrangement, scheme of
arrangement or otherwise) with any creditor of the Obligor, an
insolvent reorgamsation or wnding-up of the Obligor, a
conveyance to or assignment for the creditors of the Obligor
generally or the making of an application to a court of competent
junsdiction for protection from the creditors of the Obligor
generally,

(1v) any distress, execution, diigence, attachment or other process
being levied or enforced or imposed upon or aganst the whole
or any matenal part of the undertaking or assets of the Obligor
(excluding by the Partnership Secunty Trustee or any Recewver
of the Obligor appointed by the Partnership Security Trustee)
and the same not be discharged or otherwise ceasing to apply
within 30 days, or

) any procedure or step is taken, or any event occurs, analogous to those
set out in paragraphs (a) to (&) above, 1N any jurisdiction,

provided that an Obligor Insolvency Event shall not be considered to have
occurred in relation to an Obligor where the value of the assets of an Obligor 1s
less than the amount of its liabilittes, solely due to the fact that the value of the
assets of the Obligor has been matenally and adversely affected by a diminution
in the value of the Mortgaged Properties which I1s atiributable to Market
Conditions or a diminution in value of the Partnership Swap

“Obligor Potential Event of Default” means a Partnership Loan Potential Event
of Default

“Obligor Prionties of Payment” means the Partnership Pre-Enforcement
Prionty of Payments and the Partnership Post-Enforcement Priority of Payments,
and “Obligor Prionty of Payments” means either of them

“Obligors” means the Partnership, the General Partner (in its own nght), the
Neminees and Nominees Holdco, and “Obligor” means any of them provided
that a person shall cease to be an Obligor if all Secunity Interests granted by it in
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

favour of the Partnership Security Trustee have been released pursuant to the
terms of the Partnership Secunty Documents

“Obligor Accounts” means the Partnership Rent Account, the Woolwich
Development Reserve Account, the Partnership Accounts, the General Partner
VAT Transaction Account and the General Partner Corporation Tax Reserve
Account, and “Obligor Account” means any of them

“Qccupational Lease Maturity Date” means 24 December 2041

“Occupational Leases” means the underleases (as varied, amended or
supplemented) of the Mortgaged Properties to which the Headleases are
subject, granted to the Occupational Tenants and guaranteed by the
Occupational Tenant Guarantor and includes any underlease of any Incoming
Property

“Occupational Nominees” means Tesco Property Nominees (No 5) Limited (a
kmited liability company incorporated in England and Wales with registered
number 05888952 and having its registered office at Tesco House, Delamare
Road, Cheshunt, Hertfordshire EN8 9SL) and Tesco Property Nominees (No 6)
Limited (a hmited hability company incorporated in England and Wales with
registered number 05902418 and having its registered office at Tesco House,
Delamare Road, Cheshunt, Hertfordshire EN8 9SL) who hold the relevant
Occupational Leases on trust for TSL

“Occupational Tenant” means the tenant under the Occupational Leases, being
as at the Bond Closing Date

(a) in relaton to all the Mortgaged Properties other than the Woolwich
Mortgaged Property, the Occupational Nominees, provided that where
the Occupational Nominees are the tenant under an Occupational
Lease, “Occupational Tenant™ includes a several reference to the
Occupational Nominees and TSL, unless the context otherwise requires,
and

)] in relation to the Woolwich Mortgaged Property, TSL

“Occupational Tenant Guarantor” means Tesco In its capacity as guarantor
under each Occupational Lease and any other person who guarantees the
obligations of the Occupational Tenant, including as co-guarantor with Tesco
pursuant to the Highest Rated Entity Deed

“Ongoing Partnership Facility Fee” means a fee to be paid by the Partnership
to Finco pursuant to Clause 17 2 (Ongoing Partnerstup Factity Fee) of the
Partnership Loan Agreement on each Loan Interest Payment Date in an amount
equal to the Issuer Profit and such other amounts as are then necessary to
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

enable Finco to pay or provide for all amounts (other than any payments of
interest on, and repayments of principal (including any Redemption Amount) in
respect of, the Bonds and any payments in respect of the Issuer Swap and/or
Partnership Swap) falling due in accordance with the relevant Issuer Prionty of
Payments on such Loan Interest Payment Date

“‘Operator Agreement” means the Partnership Operator Agreement

“Option Disposal” means the disposal of a Mortgaged Property in accordance
with the Property Option Agreement

“Onginal Principal Rent” means, in relation to a Mortgaged Property, the
Principal Rent of that Mortgaged Property as at the Bond Closing Date as set out
in Schedule 2 (Original Principal Rents) to the Partnersiip Loan Agreement

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

“Partnership” means The Tesco Sarum Limited Partnership (a Imited
partnership incorporated in England and Wales with registered number LP14787
and having its registered office at Tesco House, Delamare Road, Cheshunt,
Hertfordshire EN8 9SL), acting by its general partner Tesco Sarum (GP) Limited
(a hmited liability company incorporated in England and Wales with registered
number 07849882 and having its registered office at Tesco House, Delamare
Road, Cheshunt, Hertfordshire EN8 9SL)

“Partnership Account Mandates” means the Partnership Transaction Account
Mandate, the Partnership VAT Account Mandate, the Partnership Disposal
Proceeds Account Mandate (f any), the Partnership Insurance Proceeds
Account Mandate (If any), the Partnership Distribution Account Mandate and any
mandate to any other Partnership Account in a similar form to the Mandates
scheduled to the Account Bank Agreement, and °“Partnership Account
Mandate” means any of them

“Partnership Accounts” means the Partnership Transaction Account, the
Partnership VAT Account, the Partnership Disposal Proceeds Account (if any),
the Partnership Insurance Proceeds Account (if any), the Partnership Distribution
Account and such other account as may be opened by the Partnership, with the
prior wriiten consent of the Partnership Security Trustee, at any branch of the
Account Barnk, and “Partnership Account” means any of them

“Partnership Adverse Effect’ means
(a) a matenial and adverse effect on the ability of the Obligors (taken as a

whole) to perform therr payment obligations under the Partnership
Transaction Documents, or

CHFPOOO
03/11 Version 50




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(b)

(©)

(d)

a matenal and adverse effect on the legalty, binding nature, validity or
enforceability of the Secunty Interests under the Partnership Secunty
Documents, or

a matenal and adverse effect on the aggregate Vacant Possession
Value of the Mortgaged Properties at any time, taking into account the
aggregate outstanding amount of the Partnership Loan, or

a material and adverse effect on the legality, binding nature, validity or
enforceability of the Partnership’s entittement to Rental Income (taken as
a whole),

provided that, in determining whether or not a Partnership Adverse Effect has
occurred, there shall be disregarded

(1)

()

(1)

in respect of sub-paragraphs (b) and (d) above, the consequences of
any matters of law (but not matters of fact) to the extent qualifications
have been made as to such matters of law in legal opinions delivered
pursuant to the Partnership Loan Agreement on the Bond Closing Date
and certain other Legal Reservations,

in respect of all the foregoing sub-paragraphs, any consequences of an
actual or a perceived diminutton (A) In the financial ability of the
Occupational Tenants or the Occupational Tenant Guarantor to pay the
Rental Income n full and on time (other than an actuat failure to pay the
Rental Income In full on the Rent Payment Dates), and

In respect of sub-paragraphs (a) and (c) above, any diminution in the
aggregate Vacant Possession Value of the Mortgaged Properties, to the
extent atinbutable to Market Conditions

“Partnership Agreement” means the lmited partnership agreement dated 1
December 2011 made between the General Partner and the Limited Partner No
1 as amended and restated after Bond Closing following completion of the Equity
SPA and as i may be amended, restated, varied or supplemented from time to
time however fundamentally

“Partnership Allocated Debt Amount” is as follows

80

where

“A" equals the then Principal Amount Outstanding of the Bonds,
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“B" equals (1) n the case of the relevant Mortgaged Property being
owned by the Partnership as at the Bond Closing Date, the Onginal
Principal Rent ascrnibed to such Mortgaged Property, (1} in the case of
the relevant Mortgaged Property being owned by the Partnership only as
a result of a substitution pursuant to the Substitution Agreement of an
Outgoing Property, the Original Principal Rent ascribed to such Qutgoing
Property, and (1) in the case of the relevant Mortgaged Property being
owned as a result of a substitution of an Qutgoing Property with more
than one incoming property, the amount of the Onginal Principal Rent
ascrnibed to that Qutgoing Property and apporticned to those incoming
properties In accordance with the formula referred to in Schedule 2
(Oniginal Principal Rents) of the Partnership Loan Agreement, and

“C" equals the aggregate Onginal Principal Rent for the Property
Portfolio

“Partnership Available Funds” means, in respect of any Loan Interest Payment
Date, the aggregate of

(2)

(b)

()

(d)

(¢)

the Rental Income (exctuding VAT Amounts) recewved by the Partnership
during the iImmediately preceding Calculation Period and which i1s to be
transferred from the Partnership Rent Account to the Partnership
Transaction Account on such Loan Interest Payment Date,

the amount (if any) payable to the Partnership by the Issuer under the
Partnership Swap Agreement on such Loan Interest Payment Date,

any amount transferred from the Partnership VAT Account to the
Partnership Transaction Account during the immediately preceding
Calculation Period in accordance with paragraph 3 (Partnerstup VAT
Account) of Part 3 (Payments out of Partnership Accounts) of Schedule
3 (Payments out of Accounts) of the Cash Management Agreement,

any amount to be transferred from the Partnership Disposal Proceeds
Account to the Partnership Transaction Account on such Loan Interest
Payment Date in accordance with paragraph 1 (Partnership Disposal
Proceeds Account) of Part 3 (Payments out of Partnership Accounts) of
Schedule 3 (Payments out of Accounts) of the Cash Management
Agreement,

any amount to be transferred from the Partnership Insurance Proceeds
Account to the Partnership Transaction Account on such Loan Interest
Payment Date in accordance with paragraph 2 (Partnership Insurance
Proceeds Account) of Part 3 (Payments out of Partnership Accounts) of
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H Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(H

(2}

(h)

1)

0)

(k)

0

(a)
(b)

Schedule 3 (Paymenis out of Accounts) of the Cash Management
Agreement,

any interest received by the Partnership on the Partnership Accounts
(other than the Partnership Distnbution Account) and the Partnership
Rent Account and credited or transferred to the Partnership Transaction
Account during the immediately preceding Calculation Period,

any earnings and proceeds from the Partnership making Ehgible
Investments and credited or transferred to the Partnership Transaction
Account during the immediately preceding Calculation Penod,

any advance of the Partnership Expenses Loan due to be made by the
Subordinated Loan Facility Provider under the Partnership Expenses
Facility on such Loan Interest Payment Date,

any net proceeds in respect of a CPO Disposal of a Mortgaged Property
not required to be credited or transferred to the Partnership Disposal
Proceeds Account and credited to the Partnership Transaction Account
during the immediately preceding Calculation Pertod,

from the first Loan Interest Payment Date to occur after the third
anniversary of the Closing Date, any funds recorded on the
Subordinated Loan Reserve Ledger and required to pay any amount due
by the Partnership under the Subordinated L.oan Agreement,

any Net Disposal Proceeds not required to be credited or transferred to
the Partnership Disposal Proceeds Account and credited to the
Partnership Transaction Account during the immediately preceding
Calculation Period, and

any other sums standing to the credit of the Partnership Transaction
Account (other than sums credited to the Partnership Expenses Reserve
Ledger) on the Business Day immediately preceding the immediately
preceding Calculation Date

“Partnership Beneficiary Undertakings” means

the Enghsh Beneficiary Undertakings, and

the Scotush Beneficiary Undertakings

“Partnership Certificate’ means a certificate to be delivered by the Partnership
substantially in the form set out in Schedule 5 (Form of Partnership Certificate)} to
the Common Terms and Defimtions Deed
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Partnership Charged Property” means all Interests of the Partnership which
are subject to the Partnership Secunty

“Partnership Debt” means the principal amount of the Partnership Loan
“Partnership Debt Agreement” means the Partnership Loan Agreement

“Partnership Debt Enforcement Notice” means a Partnership Loan
Enforcement Notice

“Partnership Debt Event of Default” means a Partnership Loan Event of
Default

“Partnership Debt Potential Event of Default” means a Partnership Loan
Potential Event of Default

“Partnership Declarations of Trust” means
(a) the English Declaration of Trust, and
(b) each Scottish Declaration of Trust

“Partnership Deed of Charge” means the deed of charge dated on or about the
Bond Closing Date between, amongst others, the Partnership and the General
Partner (as Chargors) and the Partnership Security Trustee

“Partnership Disposal Proceeds Account” means any account identified as
such which 1s opened and maintained by the Partnership with the Account Bank
as required by Clause 13 (Further Accounts), Clause 14 (Operation of the
Accounts) and Clause 17 (Mamtenance of the Accounts) of the Cash
Management Agreement or any account at any branch of the Account Bank
which replaces the same from time to time

“Partnership Disposal Proceeds Account Mandate” means the bank account
mandate given by the Partnership to the Account Bank in respect of the
Partnership Disposal Proceeds Account in a similar form to the Mandates
scheduled to the Account Bank Agreement

“Partnership Disposal Proceeds Account VAT Ledger” means the ledger to
the Partnership Disposal Proceeds Account in the name of the Partnership and
named as such created by the Cash Manager pursuant to the Cash
Management Agreement

“Partnership Distribution Account” means the account identified as such n
Schedule 4 {Account Details) of the Common Terms and Defimtions Deed which
has been opened and will be maintained by the Partnership as required by
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

Clause 9 (Establishment of Partnership Accounts), Clause 14 (Operation of the
Accounts) and Clause 17 (Mamntenance of the Accounts) of the Cash
Management Agreement or any account at any branch of the Account Bank
which replaces the same from time to ume

“Partnership Distribution Account Mandate® means the bank account
mandate given by the Partnership to the Account Bank in respect of the
Partnership Distribution Account in the form set out n Part § (Partnership
Distribution Account Mandate) of Schedule 1 (Form of Account Mandates) to the
Account Bank Agreement

“Partnership Enforcement Notice” means a Partnership Loan Enforcement
Notice

“Partnership Event of Default” means a Partnership Loan Event of Default

“Partnership Expenses" means the amounts required to be paid on any Loan
Interest Payment Date under paragraphs (a) to {d) (inclusive) and (1) of the
Partnership Pre-Enforcement Priority of Payments

“Partnership Expenses Reserve Ledger’ means the ledger (initally to the
Partnership Transaction Account) in the name of the Partnership and named as
such created by the Cash Manager pursuant to the Cash Management
Agreement

“Partnership Expenses Reserve Ledger Maximum Balance” means
£500,000

“Partnership Expenses Shortfall” means the amount by which the Partnership
Sentor Amounts due on any Loan Interest Payment Date exceed the Partnership
Availlable Funds on that Loan Interest Payment Date

“Partnership Facility Fees” means the Inital Partnership Facility Fee and the
Ongoing Partnership Facility Fee

“Partnership Finance Documents™ means

(a) the Partnership Loan Agreement,

(b) the Partnership Security Documents,

{c) the Partnership Declarations of Trust,

{d) the Partnership Beneficiary Undertakings,

(e) the Partnership Swap Agreement,
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(f) the Subordinated Loan Agreement,

(g the Highest Rated Entity Deed,

(h) the Tax Deed of Covenant,

(1) the SDLT Deed of Covenant,

G) the Account Bank Agreement,

(k) the Cash Management Agreement,

N the Woolwich Development Agreement,

{m) the Common Terms and Definitions Deed,

(n) each Accession Letler,
(0) each Junior Loan Letter, and
(p) any other document, agreement or deed to which an Obligor 1s, or may

become, a party and designated as such by the Partnership and/or that
Oblhgor and the Partnership Secunty Trustee,

and “Partnership Finance Document” means any of them

“Partnership Finance Schedule” means the orginal version of the Partnership
Loan Amortisation Schedute, prior to any amendments being made thereto

“Partnership Insurance Proceeds Account” means any account identfied as
such which 1s opened and maintamed by the Partnership with the Account Bank
as required by Clause 13 (Further Accounts), Clause 14 (Operation of the
Accounts) and Clause 17 (Maintenance of the Accounts) of the Cash
Management Agreement or any account at any branch of the Account Bank
which replaces the same from time to time

“Partnership Insurance Proceeds Account Mandate” means the bank account
mandate given by the Partnership to the Account Bank in respect of the
Partnership Insurance Proceeds Account in a similar form to the Mandates
scheduled to the Account Bank Agreement

“Partnership Level Charged Property” means the Partnership Charged
Property, the GP Charged Property, the Nominees Charged Property and the
Nominees Holdco Charged Property
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Please give the short particulars of the property mortgaged or charged

Short particulars

“Partnership Level Security” means the Partnership Security, the GP Secunty,
the Nominees Securnity and the Nominees Heldce Security

“Partnership Loan” means the loan made pursuant to the Partnership Loan
Agreement or, as the context may require, the principal amount outstanding
thereof

“Partnership Loan Agreement’ means the loan agreement dated the Bond
Closing Date between Finco as lender and the Partnership as borrower and
others pursuant to which Finco agreed to make the Acquisition Facility available
to the Partnership

“Partnership Operator" means State Street Fund Services (UK) Limited, a
company incorporated n England and Wales having its registered office at 1%
Floor, Phoenix House, 18 King Willam Street, London EC4N 7BP, in its capacity
as operator of the Partnership or such other entity or entities appointed as such
operator from time to time subject to, and in accordance with, the Partnership
Operator Agreement and authorised to act as an operator of a collective
investment scheme by the FSA

“Partnership Operator Agreement” means the partnership operator agreement
dated on or about the Bond Closing Date between the Partnership Operator and
the Partnership, and any other document at any time designated in writing as
such after the Bond Closing Date by the Partnership and the Partnership
Securnity Trustee

“Partnership Post-Enforcement Prionty of Payments” means the provisions
relating to the order of priority of payments by the Obligors set out in paragraph 3
(Partnerstup Post-Enforcement Priority of Payments) of Part 4 (Payments
following service of a Partnership Enforcement Notice) of Schedule 3 (Payment
out of Accounts) of the Cash Management Agreement and Schedule 10
(Partnership Post-Enforcement Priority of Payments) of the Partnership Deed of
Charge

“Partnership Power of Attorney” means the secunty power of attorney
executed by the Partnership pursuant to the Partnership Deed of Charge

“Partnership Pre-Enforcement Priority of Payments™ means the provisions
relating to the order or prionty of payments by the Partnership set out n
paragraph 6 (Partnerstup Pre-Enforcement Priority of Payments) of Part 3
{Payment out of Partnership Accounts} of Schedule 3 (Payment out of Accounts)
to the Cash Management Agreement and Schedule 9 (Partnership Fre-
Enforcement Prionity of Payments) of the Partnership Deed of Charge
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Partnership Prepayment Amount” means 115% of the Partnership Allocated
Debt Amount for the Mortgaged Property which 1s the subject of the related
Voluntary Disposal

“Partnership Proceeds Account Mandates”™ means the Partnership Disposal
Proceeds Account Mandate and the Partnership Insurance Proceeds Account
Mandate

“Partnership Proceeds Accounts” means the Partnership Disposal Proceeds
Account (if any) and the Partnership Insurance Proceeds Account (If any)

“Partnership Priority of Payment” means the Partnership Pre-Enforcement
Priority of Payments and/or Partnership Post-Enforcement Priority of Payments

“Partnership Quarterly Report” means, in respect of a Loan Interest Payment
Date, the report In the form set cut In Schedule 4 {Form of Quarterly Report) to
the Cash Management Agreement for that Loan Iinterest Payment Date and the
immediately preceding Calculation Period

“Partnership Rent Account” means the account identified as such in Schedule
4 (Account Detals) of the Common Terms and Definiions Deed which has been
opened and will be mantained by the Nominees as required by Clause 8
(Establishment of Partnership Rent Accounts), Clause 14 (Operation of the
Accounts), Clause 17 (Mantenance of the Accounts) and Clause 20 (The
Partnership Rent Account) of the Cash Management Agreement or any account
at any branch of the Account Bank which replaces the same from time to time

“Partnership Rent Account Junior Loan Ledger” means the ledger to the
Partnership Rent Account in the name of the Partnership and named as such
created by the Cash Manager pursuant to the Cash Management Agreement

“Partnership Rent Account Mandate” means the bank account mandate given
by the Partnership to the Account Bank in respect of the Partnership Rent
Account in the form set out in Part 2 (Partnership Rent Account Mandate) of
Schedule 1 (Form of Account Mandates) of the Account Bank Agreement

“Partnership Rent Account VAT Ledger’ means the ledger to the Partnership
Rent Account In the name of the Partnership and named as such created by the
Cash Manager pursuant to the Cash Management Agreement

“Partnership Secured Creditors” means

() the Partnership Secunty Trustee (for itself and for and on behalf of the
Partnership Secured Creditors) and any Appaintee of the Partnership
Secunty Trustee and any Recerver appointed by it under any
Partnership Secunty Document,
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E Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(b)
(c)
(d)
(e)
3]
(&)
(h)
(1

(a)

(b)

©

(d)

Finco,

the Cash Manager,

the Woolwich Cash Manager,

the Account Bank,

the Nominees/Nominees Holdco Corporate Services Provider,
the Partnership Operator,

the Property Poo! Manager, and

any other entity that accedes to the Partnership Securty Documents
from time to time 1n such capacity,

and “Partnership Secured Creditor" means any of them

“Partnership Secured Obligations” means the aggregate of

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

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

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

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

Documents

“Partnership Secunty” means the Security Interests created by the Partnership
by or pursuant to the Partnership Deed of Charge

“Partnership Security Documents” means each of the following
{a) the Partnership Deed of Charge,

(b) the Nominees Deed of Charge,

(c) the Nominees Holdco Deed of Charge,

(d) the Scottish Security,

(e) the Ranking Agreements,

§3) the Partnership Power of Attorney,

(g) the General Partner Power of Attorney,

(h) the Nominees Powers of Attorney,

6)] the Nominees Holdco Power of Attorney, and

) any other document or instrument granted n favour of the Partnership

Secunity Trustee (on behalf of the Partnership Secured Creditors)
creating or evidencing security for all or any part of the Partnership
Secured Obligations,

and “Partnership Security Document” means any of them

“Partnership Secunty Trustee” means HSBC Corporate Trustee Company
(UK) Limited in ts capacity as securty trustee for the Partnership Secured
Creditors or such other entity appointed as Partnership Security Trustee from
tme to time, subject to and in accordance with the terms of the Partnership Deed
of Charge

“Partnership Senior Amounts” means the amounts payable pursuant to items
(a) to (d), (f) to (1) of the Partnership Pre-Enforcement Prionty of Payments

“Partnership Solvency Certificate” means the solvency certficate to be
delivered by the Partnership substantially in the form set out In Schedule 7 {Form
of Partnership Solvency Certificate) to the Common Terms and Definitons Deed
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Short particulars

“Partnership Swap” means the inflation swap transaction entered into by the
Partnership and the Issuer in respect of the Partnership Loan and governed by
the Partnership Swap Agreement

“Partnership Swap Agreement” means the 1992 ISDA Master Agreement
(Mutticurrency-Cross  Border) (including schedule thereto) dated as of 31
January 2012 between the Partnership and the Issuer and the swap confirmation
thereunder

“Partnership Swap Provider’ means Finco or any replacement swap provider
appointed pursuant to the Partnership Swap Agreement

“Partnership Transaction Account” means the account identified as such in
Schedule 4 (Account Details) to the Common Terms and Defintions Deed which
has been opened and will be maintained by the Partnership with the Account
Bank as required by Clause 9 (Establishment of Partnership Accounts), Clause
14 (Operation of the Accounts), Clause 17 (Maintenance of the Accounts} and
Clause 24 (The Partnership Transaction Account) of the Cash Management
Agreement or any account at any branch of the Account Bank which replaces
the same from time to time

“Partnership Transaction Account Mandate” means the bank account
mandate given by the Partnership to the Account Bank In respect of the
Partnership Transaction Account in the form set out in Part 6 (Partnership
Transaction Account Mandate) of Schedule 1 {Form of Account Mandates) to the
Account Bank Agreement

“Partnership Transaction Documents”™ means

{(a) the Subscription Agreement,
(b) the Partnership Finance Documents,
(c) the Property Poo! Documents,

(d) the Nominees Side Letter,

(e) the Nominees Holdco Side Letter,

(6 the Parinership Operator Agreement,

(g) the Partnership Agreement,

(h) the General Partner Shareholders Agreement,

(1) the Nominees/Nominee Holdco Corporate Services Agreement,
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Please give the short particulars of the property mortgaged or charged

Short particulars

)] the Equity SPA, and

(k) and any other document designated as such by the Partnership and the
Partnership Security Trustee,

and “Partnership Transaction Dacument” means each or any of them

“Partnership VAT Account” means the account identified as such in Schedule
4 (Account Details) of the Common Terms and Definitions Deed which has been
opened and will be maintained by the Partnership with the Account Bank as
required by Clause 9 (Establishment of Partnerstup Accounts), Clause 14
(Operation of the Accounts), Clause 17 (Maintenance of the Accounts) and
Clause 23 (The Partnership VAT Account) of the Cash Management Agreement
or any account at any branch of the Account Bank which replaces the same from
time to time

“Partnership VAT Account Mandate” means the bank account mandate given
by the Partnership to the Account Bank in respect of the Partnership VAT
Account in the form set out in Part 4 (Partnership VAT Account Mandate) of
Schedule 1 (Form of Account Mandates) to the Account Bank Agreement

“Party” means a party to the Transaction Document in which the term 1s used
“Paying Agents" means the Principal Paying Agent and any such additional or
other paying agents, If any, appointed from time to time In respect of the Bonds

pursuant to the Agency Agreement and/or, if applicable, any Successor paying
agents in relation to the Bonds

“Paying Transaction Party” means, where any Transaction Party 1s under an
abligation created by a Transaction Document to make a payment to a Receving
Transaction Party, the Transaction Party who 1s to make such payment
“Permitted Disposal” means a Disposal of a Mortgaged Property which 1s

(a) by way of a Permitted Security Interest,

(b) an Opticn Disposal,

{c) a Substitution Disposal,

(d) a Minor Disposal,

(e) a CPQO Disposal, or

(H a Voluntary Disposal
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Please give the short particulars of the property mortgaged or charged

Short particulars

‘Permitted Financial Indebtedness” means

(a) Financial Indebtedness outstanding pursuant to the Partnership Finance
Documents,

(b) any Subordinated Debt, or

{©) any Financial Indebtedness arising under the Nominees Side Letter or
Nominees Holdco Side Letter

“Permitted Security Interest” means any Security Interest arising under or
pursuant to a Partnership Secunty Document or permitted to be created in
accordance with a Partnership Finance Document

“Preliminary Prospectus” means the preliminary prospectus dated 25 January
2012

“Principal Amount Outstanding” means an amount equal to the originat
principal amount of a Bond less the aggregate amount of all principal payments
(excluding any premium payable in accordance with Bond Condition 5 3(b)
(Redemption, Purchase and Cancellation - Early redemption in whole or part)) n
respect of such Bond which have become due and payable since the Bond
Closing Date, except If and to the extent that any such payment has been
improperly withheld or refused

“Principal Paying Agent” means HSBC Bank plc and any successor principal
paying agent in respect of the Bonds appointed pursuant to the Agency
Agreement

“Principal Rent” means, in relation to a Mortgaged Property, the “Principal Rent”
as defined in the Occupational Lease In respect of that Mortgaged Property and
(without double counting) any amounts in lieu thereof under that Qccupational
Lease and/or pursuant to the Substitution Agreement

“Proceedings” means any legal proceedings relating to a Dispute

“Proceeds Account Mandates” means the Disposal Proceeds Account
Mandate and the Insurance Proceeds Account Mandate

“Proceeds Accounts” means the Disposal Proceeds Account (if any) and the
Insurance Proceeds Account (If any)

“Property Advisor’ means any person or entity appointed as property advisor
from time to time by the Partnership under any Property Advisor Agreement
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Please give the short particulars of the property mortgaged or charged

Short particulars

“Property Advisor Agreement” means the agreement at any time designated in
writing as such by the Partnership and the Partnership Secunty Trustee by which
the Property Advisor 1s appointed

“Property Option Agreement” means the agreement so named dated on or
about the Bond Closing Date and made between, amongst others, TSL, the
Nominees, the Occupational Nominees and the Partnership Security Trustee
granting the relevant Occupational Tenant the option to acquire each of the
Mortgaged Properties leased to it individually

“Property Owner” means The Tesco Sarum Limited Partnership

“Property Pool Documents” means each of the following

(a) the Headleases

(b) the Occupational Leases,
() any Superior Lease,

(d) each Reversion Option,
(e) each Agreement for Sale,
(f) each Transfer,

(g) the Substitution Agreement,

(h) the Property Option Agreement,

(1) the Property Pool Management Agreement,
) the Property Advisor Agreement, and

(k) any other title or conveyancing or other deeds or documents which affect
or regulate the ownership, use and/or occupation of the Mortigaged
Properties,

and “Property Pool Document” means any of them

“Property Pool Management Agreement” means the agreement so named
dated on or about the Bond Closing Date between, amongst others, the
Partnership, the Property Pool Manager and the Partnership Security Trustee

“Property Pool Manager” means Spen Hill Management Limited (a private
hmited company incorporated in England and Wales with registered number
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Short particulars

2460426} n 1ts capacity as such under the Property Poo! Management
Agreement, or any substitute property pool manager appointed pursuant to the
Property Pool Management Agreement from time to ime

“Property Portfolio” means the properties known briefly as Arbroath, Bathgate
Blackburn Road, Bradford Extra, Doncaster Extra, Great Yarmouth Extra,
Haverfordwest Extra, Inverurie Extra, Kidsgrove, Wath-Upon-Dearne Extra, Wick
and Woolwich, and as more particularly described in the Partnership Secunty
Documents

“Property Services” means the services and property management activities set
out (n Schedule 1 (Property Services) to the Property Pool Management
Agreement

“Prospectus” means the prospectus dated 30 January 2012 relating to the issue
of the Bonds

“Ranking Agreement” means each ranking agreement in respect of each
Scottish Property regulating the prionty of the relevant Nomminees Standard
Security, the relevant Standard Secunty in favour of TSL and the floating charge
contained within the relevant Nominees Deed of Charge in a form approved by
the Partnership Secunty Trustee

“Rating Agencies” means Moody's and S&P, and “Rating Agency’ means
each or any of them

“Real Property” means

(a) the property specified in Part 1 (Property Located in England, Wales and
Scotland) of Schedule 1 (Real Property and Share Details) to the
Partnership Deed of Charge,

(b) the property specified In Schedule 1 (Properties) to the Nominees Deed
of Charge,

) all other freehold, hentable or leasehold property in the future owned by
the Partnership or the Nominees or 1in which the Partnership or the
Nominees in the future acquires an interest, and

(d) all Fixtures owned by a Chargor from time to time situated on or forming
part of any such freehold, hentable or leasehold property

“Receiver” means any recewer, manager, receiver and manager or
administrative recewver who (in the case of an administrative receiver) 1S a
qualified person in accordance with the Insolvency Act 1986

CHFPQOO
03/11 Version 50




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge
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Short particulars

“Receiving Transaction Party” means, where any Transaction Party 1s under
an obligation created by a Transactton Document to make a payment to another
Transaction Party, the Transaction Party who 1s to receive such payment

“Redemption Amount” means an amount equal to the Principal Amount
Outstanding of the relevant Bond (or, as the case may be, the relevant part of it)
to be redeemed as a result of the prepayment under a Partnership Loan
Agreement multiphed by the Redemption Percentage (as defined in Bond
Condition 5 3(b) (Redemption, Purchase and Cancellation — Early redemption in
whole or part) (rounding the resulting figure to the nearest penny, half a penny
being rounded upwards)

“Registrar” means HSBC Bank plc, a public limited hability company
incorporated In England and Wales with registered number 14259 having s
registered office at 8 Canada Square, London, E14 5HQ and/or, if applicable,
any Successor registrar in relation to the Bonds

“Regulatory Direction” means, in relation to any person, a direction or
requrement of any Governmental Authonty with whose directions or
requirements such person Is accustomed to comply

“Related Rights” means, in relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for lease In
respect of that asset,

(c) all nghts, benefits, claims, contracts, warranties, remedies, securty,
indemnities or covenants for bitle in respect of that asset, and

(d) any monies and proceeds paid or payable in respect of that asset

“Rental Income” means all sums pad or payable to or for the benefit of an
Obligor arnising from the letung, use or occupation of all or any part of the
Mortgaged Property, including

(a) all Principal Rent,

(b) all other rental amounts payable pursuant to an Occupational Lease to
the Landlord directly including (1) sums payable under the Occupational
Tenant’s covenants for outgoings, default interest and service charges,
(n) sums to cover any head lease rentai, (m) in respect of VAT, and
() by way of ndemnity, and

() proceeds of insurance in respect of loss of rent
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Please give the short particulars of the property mortgaged or charged

Short particulars

“Rent Payment Dates” means

(a) In respect of 2012 (1) the date of the Occupational Leases (except for
the Occupational Lease of the Woolwich Mortgaged Property), 25 March
2012, 24 June 2012, 29 September 2012 and 25 December 2012, and
(1) In respect of the Woolwich Mortgaged Property 25 December 2012
only, and

(b) in respect of each other year, 25 March, 24 June, 29 September and 25
December,

and “Rent Payment Date” means each or any of them

“Required CPO Disposal Prepayment” means a CPO Disposal in relation to
any Mortgaged Property (other than a CPO Disposal in respect of which a
substitution 1s required) that generates proceeds (after making an allowance for
the costs of the Disposal, VAT chargeable in respect of the Disposal and any
other Tax payable by the Partnership or the General Partner in respect of the
Disposal} in excess of £100,000 (adjusted at the same time and at the same rate
that the Principal Rents are index linked pursuant to the Occupational Leases In
accordance with the Retail Price Index)

“Required Insurance Prepayment” means any proceeds of insurance or self-
insurance relating to any Mortgaged Property which are to be applied n
prepayment pursuant to Clause 15 18 9 (Insurance and reinstaternent) of the
Partnership Loan Agreement and which are in excess of £100,000 (adjusted at
the same time and at the same rate that the Principal Rents are index linked
pursuant to the Occupational Leases In accordance with the Retall Price Index)

“Requirement of Law” in respect of any person shall mean

(a) any law, treaty, rule, requirement or regulation,

(b) a notice by, or an order of, any court having jurisdiction,
{c) a Regulatory Direction, or

(d) a determination of an arbitrator or Governmental Authority,

in each case having the force of law and applicabte to or binding upon that
person or to which that person 1s subject

“‘Reversion Option™ means

(a) each Scottish Reversion Option, and
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(b) any further reversion option entered Into pursuant to the terms of the
Substitution Agreement

“RICS” means the Royal Institution of Chartered Surveyors

“RPI* means all items retall prices index published by the Office for National
Statistics

“S&P" means Standard & Poor's Credit Market Services Europe Limited or any
successor to Ifs ratings business

“Scottish Beneficiary Undertaking” means each Scottish law beneficiary
undertaking given by the Partnership in favour of the Partnership Secunty
Trustee dated on or before the Bond Closing Date

“Scottish Declarations of Trust” means each declaration of trust dated on or
around the Bond Closing Date by the Nominees in favour of the Partnership in
respect of the Nominees’ relevant interest in each Scottish Property

“Scottish Property” means any Real Property located in Scotland or other
assets governed by Scots law

“Scottish Reversion Option” means the option of the Partnership to purchase
the landlord's interest in each Head Lease of a Scottish Property

“Scottish Security” means a Standard Security or an Assignation of Rents in
respect of each Scottish Property

“SDLT" means stamp duty land tax chargeable in accordance with Part 4
Finance Act 2003 (including any tax chargeable under paragraph 3 Schedule 7
Finance Act 2003) together with any interest and penalties ansing from or
relating to the same

“SDLT Deed of Covenant” means the deed of covenant in respect of SDLT
dated on or about the Bond Closing Date between, amongst others, the
Partnership and the Partnership Secunty Trustee

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

“Security Protection Notice” means a notice in, or substantially in, the form set
out in Schedule 11 (Secunty Protection Nofice) to the Partnership Deed of
Charge, delivered by the Partnership Security Trustee pursuant to the
Partnership Secunty Documents
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“Share Related Rights” means any dividend or Interest paid or payable in
relation to any Share and any nghts, money or property accruing or offered at
any time In relation to any Share by way of redemption, substitution, exchange,
bonus or preference, under option nghts or otherwise

“Shares” means

(a) In respect of the Partnership and the Partnership Deed of Charge, all the
shares specified in Schedule 1 (Real Property and Share Details) to the
Partnership Deed of Charge,

(b) in respect of Nominees Holdco and the Nominees Holdco Deed of
Charge, all the shares specified in Schedule 1 (Details of Shares) to the
Nominee Holdco Deed of Charge, and

(c) any new or additional shares held by the Partnership or Nominees
Holdco from time to time

“Shortfall Calculation Date” has the meaning given to it in the Subordinated
Loan Agreement

“Standard Custody Terms” has the meaning given to it in the Cash
Management Agreement

“Standard Security” means any standard security In respect of Scottish
Property in the form of Schedule 3 (Form of Standard Security) to the Nominees
Deed of Charge with such amendments as may be approved by the Partnership
Secunty Trustee, granted in favour of the Partnership Security Trustee by the
Nominees or (if required) any other Chargor, and governed by Scots law

“Sterling”, “Pounds” or “£" means the lawful currency for the tme being of the
United Kingdom of Great Britain and Narthern Ireland

“Subordinated Creditor” means the Subordinated Loan Facility Prowvider (in its
capacity as lender under the Subordinated Loan Agreement) and any person
identified In writing as such by the Partnership and the Partnership Security
Trustee

“Subordinated Debt” of an Obligor means Financial Indebtedness of that
Obhigor which 1s subordinated to the satisfaction of the Partnership Secunty
Trustee behind the Partnership Secured Obligations

“Subordinated Drawdown Request” means a duly completed request
substantially in the form set out in Schedule 6 {Form of Subordinated Drawdown
Requests) to the Cash Management Agreement (as also set out in the Schedule
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(Form of Subordinated Drawdown Request) to the Subordinated Loan
Agreement) for the advance of a Loan under the Subordinated Loan Agreement

"Subordinated Loan" means a subordinated committed loan made available by
the Subordinated Loan Facility Provider to the Partnership pursuant to clause 2
(Facility and purpose) of the Subordinated Loan Agreement

“Subordinated Loan Agreement” means the agreement so named dated on or
about the Bond Closing Date between, amongst others, the Subordinated Loan
Facility Provider as lender and the Partnership as borrower pursuant to which
the Subordinated Loan Facility Provider agrees to make a facility available to the
Partnership in order to fund certan expenses “Subordinated Loan Facility
Provider” means TSL

“Subordinated Loan Reserve Ledger” means the ledger on the Partnership
Transaction Account, recording any amounts transferred to, and temporarily
retained In, the Partnership Transaction Account pursuant to item (m}(1) of the
Partnership Pre-Enforcement Prionty of Payments or item (I)(1) of the Partnership
Post-Enforcement Priority of Payments

“Subordinated Obligations” means all present and future obligations and
liabilities (whether actual or contingent, whether owed jointly or severally or In
any other capacity whatsoever and whether onginally incurred by an Cbhgor or
any other person) of each Obligor to any Subordinated Creditor

“Subscription Agreement” means the agreement so named dated 30 January
2012, between the Joint Lead Arrangers, the Issuer, Tesco, the Partnership, the
General Partner, the Nominees and Nominees Holdco

“Subscription Price” has the meaning given to 1t 1n the Subscription Agreement

“Subsidiary” means a subsidiary wittin the meanming of Section 1159 of the
Companies Act 2006

“Substitution Adjustment Rent” has the meaning given to it in the Substitution
Agreement

“Substitution Agreement” means the agreement for substitution, alteration and
adjoining land developments dated the Bond Closing Date between, amongst
others, TSL, TPHL, the Partnership, the Partnership Security Trustee, the
Nom:nees, Tesco and the Occupational Nominees

“Substitution Disposal” means the substitution of a Mortgaged Property with a
property or properties pursuant to the Substtution Agreement and, for the
avoidance of doubt, excludes the Disposal of a Mortgaged Property pursuant to
an election made by Tesco (as defined in the Substitution Agreement) under the
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proviso to Clause 2 1 (Substitution) of the Substitution Agreement to acqurre a
Mortgaged Property rather than substitute it

“Substitution Event” has the meaning given in the Substitution Agreement

“Successor Cash Manager’ has the meaning given to it in Clause 322
(Termination of Appointment of Cash Manager) of the Cash Management
Agreement

“Successor Trustee” means any entity vaiidly appointed to act as successor to
the Partnership Security Trustee under the Partnership Security Documents, the
Issuer Security Trustee under the Issuer Secunity Documents and/or the Bond
Trustee under the Trust Deed, as the case may be

"Successor Woolwich Cash Manager" means a successor to the Woolwich
Cash Manager appointed pursuant to clause 36 2 (Termmation of Appointment
of Woolwich Cash Manager) of the Cash Management Agreement

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

“Superior Lease” means any lease under which the landlord of any
Occupational Lease or any Superior Landlord holds an interest in the Mortgaged
Properties

“Tax” means any present or future tax, levy, impost, duty or other charge or
withholding of any nature whatsoever (Including any penalty or interest payable
in connection with any failure to pay or any delay in paying any of the same)
imposed or levied by or on behalf of any Tax Authonty, and “Taxes", “taxation”,
“taxable” and comparable expressions shall be construed accordingly

“Tax Deed of Covenant” means the tax deed of covenant dated on or about the
Bond Closing Date between, amongst others, the Obligors and the Partnership
Secunty Trustee and includes any document entered into In accordance with its
terms

“Tesco” means Tesco Plc
“Tesco Group” or “Group” means Tesco and its Subsidianes
“Tesco Limited Partner” has the same meaning as Limited Partner No 1

"Tesco Sarum Umit Trust' means the Jersey property unit trust established for
the purposes of investing in the Partnership
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“Third Party Insurance Policies” means all contracts and policies of insurance
in relation to some or all of the Mortgaged Properties and any other contract or
policy of mnsurance taken out by or on behalf of the Occupational Tenants, the
Partnership, the Nominees and/or the Partnership Security Trustee, or in which
any of them may have an interest from time to time with any party that 1s not a
member of the Tesco Group, and “Third Party Insurance Policy” means any of
them

“THL” means Tesco Holdings Limited, a imited liability company incorporated In
England and Wales with company number 00243011 and having its registered
office at Tesco House, Delamare Road, Cheshunt, Hertfordshire EN8 9SL

“TPHL” means Tesco Property Holdings Limited, a hmited hability company
incorporated In England and Wales with company number 2353133 and having
its registered office at Tesco House, Delamare Road, Cheshunt, Hertfordshire
EN8 9SL

“TPHL2" means Tesco Property Holdings {(No 2) Limited, a hmited hability
company incorporated in England and Wales with company number 5888922
and having its registered office at Tesco House, Delamare Road, Cheshunt,
Hertfordshire EN8 9SL

“Transaction Documents” means the Partnership Transaction Documents and
the Issuer Transaction Documents, and “Transaction Document” means any of
them

“Transaction Party” means any person who 1s a party to a Transaclion
Document, and “Transaction Parties” means some or all of them

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

“Trustee Acts” means both the Trustee Act 1925 and the Trustee Act 2000

“Trust Corporation” means a corporation entitled by rules made under the
Public Trustee Act 1906 or entitled pursuant to any other comparable legislation
applicable to a trustee in any other jurisdiction to carry out the functions of a
custodian trustee

“Trust Deed” means the trust deed entered into on the Bond Closing Date
between the Issuer and the Bond Trustee in relation to the constitution of the
Bonds

“Trust Property Obligations* means the secunty conferred by and the
obligations created by the Partnership Transaction Documents and {except In
respect of the Beneficiary) the English Declaration of Trust
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“Trust Terms" means the terms of the secunty trust as detalled in Schedule 8
(Trust Terms) to the Partnership Deed of Charge

“TSL" means Tesco Stores Limited, a hmited lability company incorporated in
England and Wales with company number 519500 and having its registered
office at Tesco House, Delamare Road, Cheshunt, Hertfordshire EN8 95L

“Wacant Possession Value" has the meaning given to it in the Substitution
Agreement

“VAT" or “value added tax” means any tax imposed in conformity with the
Council Directive of 28 November 2006 on the common system of value added
tax (EC Directive 2006/112) (including, n relation to the United Kingdom, value
added tax imposed by the Value Added Tax Act 1994 and legislation and
regulations supplemental thereto) and any other tax of a similar fiscal nature
substituted for, or levied in addition to, such tax whether imposed in a member
state of the European Union or elsewhere

“WAT Account* means the Partnership VAT Account
“VAT Account Mandate* means the Partnership VAT Account Mandate

“VAT Amount” means, In relation to any deposit made by or on behalf of the
Partnership into the Partnershup Rent Account or the Parinership Disposal
Proceeds Account, the whole or such part of that deposit as represents any VAT
chargeable on the supply made or deemed to be made by the Partnership or by
the General Partner on its behalf in respect of which the sum so deposited Is the
consideration, in whole or in part, for VAT purposes

“Voluntary Disposal” means a Disposal of the whole of a Mortgaged Property,
other than a Substitution Disposal, a Minor Disposal, a Minor Land Swap or a
CPO Disposal, and includes, for the avoidance of doubt, the Disposal of a
Mortgaged Property pursuant to an election made by Tesco (as defined in the
Substitution Agreement) under the proviso to Clause 21 (Substitution) of the
Substitution Agreement to acquire a Mortgaged Property rather than substitute it

“Woolwich Cash Management Services” means the cash management
services provided by the Woolwich Cash Manager to the Nominees, the
Partnership and the Partnership Securnity Trustee in relation to, among other
things, moneys standing to the credit of the Woolwich Development Reserve
Account and payments thereto and therefrom pursuant to the terms of the Cash
Management Agreement

"Woolwich Cash Manager" means initially Spen Hill Management Limited and
from time to tme any person appointed as cash manager to provide the
Woolwich Cash Management Services to the Partnership and the Nominees
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particutars

subject to and In accordance with the terms of the Cash Management
Agreement

“Woolwich Cash Manager Resignation Notice” has the meaning given to it in
Clause 36 1 of the Cash Management Agreement

“Woolwich Cash Manager Termination Event” has the meaning given to it in
Clause 36 3 of the Cash Management Agreement

“Woolwich Development Agreement” means the development agreement
entered into on or before the Bond Closing Date by the Partnership, the
Nominees, TSL, Tesco and the Developer pursuant to which the Developer will
agree, as principal, to undertake and complete the Development

"Woolwich Development Reserve Account” means the account dentified as
such In Schedule 4 (Account Details) to the Common Terms and Definitions
Deed which has been opened and will be maintained by the Nominees with the
Account Bank as required by Clause 11 (Establishment of the Woolwich
Development Reserve Account) of the Cash Management Agreement or any
account at any branch of the Account Bank which replaces the same from tume
to time

“Woolwich Development Reserve Account Mandate” means the bank
account mandate given by the Nominees to the Account Bank in respect of the
Woolwich Development Reserve Account in the form set out in Part 3 (Woolwich
Development Reserve Account Mandate) of Schedule 1 (Form of Account
Mandates) to the Account Bank Agreement

“Woolwich Development Reserve Amount” means £23,811,311

“Woolwich Mortgaged Property” means the property known as Woolwich, the
details of which are more fully set out in Part 1 of Schedule 1 to the Partnership
Deed of Charge

“Woolwich Service Charge” means the service charge payable by the
Occupationai  Tenant of the Woolwich Mortgaged Property under the
Occupational Lease of the Woolwich Mortgaged Property

“Woolwich Superior Lease” means the superior lease of the Woolwich
Mortgaged Property granted by TSL to TPHL
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscnptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowance| Nl
ar discount

ﬂ Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescrnibed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property is
situated and the charge was created outside the United Kingdom {UK), you must
deliver the information to the Registrar within 21 days after the date on which

the instrument could have been received in the UK in the normal course of post
and assuming you had posted It promptly (section 870)

We will accept a verified copy of the instrument creating the charge where the
property charged 15 sitvated and the charge was created outside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) applies (property situated in another part

of UK)

ﬂ Signature

‘ Please sign the form here

Signature Signature

X A'IL..J&O%\O Lef X

This form must be signed by a person with an interest in the registration of
the charge
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Particulars of a morigage or charge

E Presenter information

n Important information

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

| Contactrams  Kate Bernstein

| Company name

| addess One Bishops Square

Allen & Overy LLP

ILondon

|

| Postiown

| County/Regon

i L W G

|ux

| rewre +44 (0)203 088 0000

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

E How to pay

A fee of £13 is payable to Companies House In
respect of each mortgage or charge.

Make cheques or postal orders payable to

Certificate

We will send your certificate to the presenter's address
Iif given above or tg the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

{1 The company name and number match the
information held on the public Register

(1 You have included the onginal deed with this form

L1 You have entered the date the charge was created

[} You have supplied the description of the instrument

You have given details of the amount secured by

the marigagee or chargee

L3 You have given details of the mortgagee(s) or
person(s) entitied to the charge

[} You have entered the short particulars of all the
property mortgaged or charged

[] You have signed the form

[J You have enclosed the correct fee

‘Companies House '

Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland-
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88BG

DX 481 NR Belfast 1

ﬂ Further information

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

This form is avallable in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 7849882
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A PARTNERSHIP DEED OF CHARGE
DATED 31 JANUARY 2012 AND CREATED BY TESCO SARUM
(GP) LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM THE PARTNERSHIP, THE NOMINEES,
NOMINEES HOLDCO AND THE GENERAL PARTNER TO EACH,
SOME OR ANY OF THE PARTNERSHIP SECURED CREDITORS
ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 17 FEBRUARY
2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 23 FEBRUARY
2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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