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Particulars of a mortgage or charge

A fee 1s payable with this form,
We will not accept this form unless you send the correct fee
Please see 'How to pay’ on the last page

< What thus form is for K What this form 18 NOT {
You may use thus form to register You cannot use this fonr I
*A13NSBTV"
A11

pariculars of a mortgage or charge particutars of a charge fc
in England and Wales or Northern company To do this, ple
Ireland form i
orm MG01s 28022012 17
COMPANIES HOUSE

Company details W

ber 0 j6 14 |5 11 |1 |8 1|9 3 Fliling in this form
Company nem r"_!_rr_ l_—— rr— Pleass compiele i fypescrpt or In
Company name m full fCapco Group Treasury Limited (the Chargor) boid black capials
l ' T All fields are mandatory unless
specified or mdicated by *

Date of creation of charge
Date of creation F;F; [7"—5_ W F—Z—Wﬁ F'B_
Description

Please give a description of the mstrument {if any) creating or evidencing the

charge, e g Trust Deed', ‘Debenture’, 'Mortgage', or ‘Legal charge'

Descrphion A subordinated creditor's security agreement dated [ 1 February 2012
‘between the Chargor and the Facility Agent {as defined below) as agent
and trustee for the Finance Parties (as defined bhelow) relating to The
Covent Garden Portfolio (the Deed)

Amount secured

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

Please use & contntiabion page if

Amount secured All present and future obligations and liabilities you need to enter more defauls

[whether actual or contingent and whether owed

Jointly or severally or in any other capacity

whatsoever) of each Obligor te any Finance Party

under each Finance Document (each term as defined

below) {the Secured Liabilities)
BIS m:l:&uﬂnm CHFPO25
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MGO1 _—

Particulars of a mortgage or charge

H Mortgagee(s) or person(s) entitled to the charge {if any)
Please give the name and address of the morigagee(s) or person(s) entitied to Continuation page
ihe charge Pizase usa & continuation page if
_ you naed 10 enter mare details
Name !BNP Paribas, London Branch {(the Facility Agent)
Address [ 10 Harewoced Avenue, London
P [ [ [T [ [€[A[x]
Name ' !
Address !
Pasicode (T rrrri
E Short particulars of all the property mortgaged or charged
 nar Continuation page
Please give the short particulars of the property morigaged or charged Plogse e & ot page f
’ your need to enfer mote detals
Short particulars Please see continuation sheets

CHFPO25
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MGO1

Particulars of 2 mortgage or charge

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

Please insert the amount or rate percent of any commission, aliowance or
discount pard or mads etther directly or mdirectly by the company fo any person
ort considerabion of his

- subscnbing or agreeing to subscrbe, whether absolutely or
condttionally, or

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

tenmns of the debentures should not be entered

Commission, allowance N2 1

or discount

for any debentures ncluded 1n this return The rate of interest payable under the

Delivery of instrument

You must deliver the onginal instrument (If any) creating or ewidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property Is
sttuated and the charge wes created outside the Umited Kingdom {UK), you must
deliver the information to the Registrar within 21 days after the date on which
the mstrument could have been received in the UK in the normal course of post
and assuming you had postad it promptly (section 870}

We wilf accept a venfied copy of the instrument creating the charge whare the
property charged 1s situated and the charge was created outside the UK
{sechion 886} The company or the person who has delivered the copy to the
Registrar must venty it to be a correct copy and sign ¢ Where a body corporate
gives the verfication, an officer of that body must sign ¢ We will alsa accept a
 venfied copy where seclion 867(2) applies (property situated i another part

of UK)

u Signature
I Please sign the form here
Signature Sigriature
X fillen £ Onery =P X

This form must be sighed by & person with an interest n the registration of
the charge

LHFPOZS
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House i there 15 & query
on the form and will establish where we retum the
original decuments The contact information you give
will be visible {o searchers of the pubkc record

[wm NRC/0010155-0001846/BK19712863

Iommnrnlm
Allen & Overy LLP

Maest one Bishops Sguare

Fastown  1nndon

|
|
|
I
1

icummw
ﬁrmFWTFFWVV

Inx

[Tm’m 020 3088 3717

Pleass 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 fo
‘Companies House *

Certificate

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

Checklist

We may retum forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:
] The company name and number match the
information held on the public Register
£1 Youhava included the onginal deed with this form
[} You have entered the date the charge was created
] You have supplied the descnption of the instrument
(] You have given detarls of the amount secured by
the morigagee or chargee
3 You have given details of the morigageefs} or
person(s) entitied to the charge
You have entered the short parhicuiars of all the
property mortgaged or charged
You have signed the form
£ You have enclosed the correct fee

@ Where to send

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

For companies registered in England and Wales:
The Regstrar of Companees, Companies House,
Crown Way, Carddf, Wales, CF14 3UZ '

DX 33050 Cardiff

For companies registered i Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 8FF
DX ED235 Edmburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern lreland:
The Regisirar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
BeHast, Northem lreland, BT2 8BG

DX 481N R Belfast 1

ﬂ Further information

For further nformation, please see the guidance nofes
on the websile at www compameshouse gov uk or
email enquines @compameshouse gov uk

| This form is available inan -
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPORS
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[

In accordance with MGO1 - continuation page

Seckon 880 of the
Companies Act 2006 Particulars of a morigage or charge

ﬂ Short particulars of ail the property morigaged or charged
[ Please give the short paticulars of the property morigaged or charged

Short particulars
1. CREATION OF SECURITY

1.1 Generat
{a) All the secunty created under the Deed
{1 1s created 1n favour of the Facility Agent,
(1) 15 created over present and future assets of the Chargor,
(um) 15 secunty for the payment and satisfaction of all the Secured Liabilitzes, and

(v} 15 made with full title guarantee m accordance with the Law of Property
{Misceltlaneous Provisions) Act 1994

(1)) The Facility Agent holds the benefit of the Deed on trust for the Finance Parties

{c) The Secunty becomes enforceable if it becomes enforceable 1n accordance with
' Subclause 6 (When security becomes enforceable) of the Deed

1.2 Subordinated Debt

The Chargor assigned absolutely, subject to a proviso for re-assignment on
redemptton, al] of is nghts

{a) m respect of the Subordinated Debt, and
(b) under each Subordinated Document

2. RESTRICTIONS ON DEALINGS
The Chargor has agreed that 1t may not

(a) create or allow to subsist any Security Interest (other than the Deed) on any
Secunty Asset, or

b sell, transfer, licence, lease or otherwise dispose of any Security Asset
i
In this form MGO1

Additional Counterparty means a bank or financial mstitution which becomes a
Counterparty by way of accession after the date of the Credit Agreement

CHFPO25 Lasariom Inlernetonal 510




st MGO1 - continuation page

Companes Act 2008 Particulars of & morigage or charge

w Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars - Additional Property means any real property the secunity over which 1s created by a
Secunity Document entered into after the first Utihsation Date, as descnbed mn that
Security Document and, where the context so requires, includes the butldings on that
Additional Property

Administrative Party means an Arranger or the Facility Agent

Arranger means BNP Partbas, London Branch or HSBC Bank plc

Borrower means Capital & Counties CGP (registered 1 England and Wales under
the Limited Partnership Act 1907 with registered number LP 11496 acting by 1ts
general partner Capital & Counttes CG Limuted (registered 1 England and
Wales number 05860223))

Counterparty means an Original Counterparty or an Additional Counterparty
Counterparty Accession Agreement means a letter, substantially in the form of Part
3 of Schedule 5 (Forms of Transfer Cemtificate)} of the Credit Agreement, with such
amendments as the Facility Agent may approve or reasonably require

Credit Agreement means the £300,000,000 credit agreement dated 28 October 2011
between (among others) the Borrower and the Facility Agent

Duty of Care Agreement means

() each duty of care agreement between a Property Manager, the Borrower and
the Facility Agent, and

{n each duty of care agreement between an Operator, the Borrower and the
Facility Agent

Fee Letter means any letter entered mto by reference to the Credit Agreement
between one or more Administrative Parties and the Borrower setting out the amount
of certain fees referred to 1n the Credit Agreement

Finance Document means

{a) the Credit Agreement,

(b) a Secunty Document,

{c) any Hedging Arrangement,

{d) a Subordmation Agreement,

CHFPO2S Laserform internations) 510




I socordence i MGO1 - continuation page

Camparnies Act 2008 Particulars of a morigage or charge

E Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars (¢)  aFee Letter,

N a Duty of Care Agreement,

{2) a Transfer Certificate,

{h) a Counterparty Accession Agreement, or

() any other document designated as such by the Facility Agent and the
Borrower

Finance Party means a Lender, a Counterparty or an Admmnstrative Party

General Partner means Capital & Counties CG Linuted (Regstered i England and
Wales number 05860223)

Guarantor the General Partner or the Nonunee

Hedging Arrangement means any master agreement, confirmation, schedule or other
agreement entered mnto or to be entered mnto by the Borrower for the purpose of
hedging interest payable under the Credit Agreement

Lender means
(a) an Origmal Lender, or

(b) any person which becomes a Party in accordance with Subclause 292
(Assighments and transfers by Lenders) of the Credit Agreement

Liability means any present or future hability (actuat or contingent), together with i
(a) any permitted novation, deferral or extension of that ability,

{b) any further advance which may be made under any agreement expressed to be
supplemental to any document 1n respect of that Liabihty, together with all
related nterest, fees and costs,

{c) any claxm for damages or restitution m the event of rescission of that hability
or otherwise, |
t
{(d) any claim flowing from any recovery by a payment or discharge n respect of
" that hability on grounds of preference or otherwise, and

CHEPORS Laseriom intematonal 510




nacortacemh  MGO1 - continuation page

companies Act2006  Particulars of a morigage or charge

H Short particulars of ail the property mortgaged or charged
! Please give the short particulars of the property mortgaged or charged

Short particulars - {e)  any amount (such as post-insolvency interest) which would be included 1n
any of the above but for its discharge, non-provability, unenforceability or
non-allowability 1n any isolvency or other proceedings

Limited Partner means

(a) an Onginal Limuted Partner, or

{3)] a person that becomes a Limuted Partner 1 accordance with Subclause 29 10
(Additional Limited Partners) of the Credit Agresment

Norninee means Capital & Counties CG Normunee Linuted (registered 1n England and
Wales number 05860230)

Obligor means the Borrower or 2 Guarantor

Operator means any operator of the Borrower appomted by the General Partner mn
accordance with Subclause 19 19 (Operator) of the Credit Agreement

Original Counterparty means

{a) BNP Panbas,

(b) HSBC Bank ple,

{c Deutsche Pfandbriefbank AG ,

(d) Lioyds TSB Bank plec,

(e Abbey National Treasury Services ple, or
H Bayernsche Landesbank

Original Lender means

{a) BNP Panbas, London Branch,

(b) HSBC Bank ple,

{c) Deutsche Pfandbnriefbank A G, London Branch
(d) Lioyds TSB Bank ple,

{e) - Abbey National Treasury Services pic, or

(H Bayerische Landesbank, London Branch

CHFPO2S Lasarform Infernational 510




nacorganco i MGO1 - continuation page

Section 860 of the
Companies Act 2008 Particulars of a morigage or charge

ﬂ Short particulars of all the property mortgaged or charged
Please give the shart parttculars of the properly morigaged or charged

Short particulars Original Limited Partoer means

{a) Capital & Counties CG (No 1) Limuted registered in Jersey number 94115, or
{b) Capital & Counties CG (No 2) Limited regstered 1n Jersey number 81843
Original Property means each property histed in Part 3 of Schedule 1 (Ongnal
Parties and Properties) of the Credit Agreement as described m a Secunty Document
and, where the context so requures, includes the butldings on that Ongnal Property
Party means a party to the Credit Agreement

Property means an Onginal Property or an Additional Property

Property Manager means C&C Management Services Limited (remstered 1n
England and Wales under number 04252032) or any other property manager |

appomted by an Obligor i respect of a Property m accordance with Subclause 20 6
{Property Managers) of the Credit Agreement

Security means any secunty created by the Deed i
Security Agreement means a secunity agreement substantially in the form of
Schedule 7 (Form of Secunty Agreement) of the Credit Agreement with such

amendments as the Facihity Agent and the Borrower may approve

Security Asset means all assets of the Chargor the subject of any secunty created by
the Deed

Security Docament means

(=) the Secunty Agreement,

(b} a Sharcholder's Security Agreement,
{c) a Supplemental Security Agreement,

{d) a Subordinated Creditor's Security Agreement,

(e) any other document evidencing or creating security over any asset to secure
any obligation of any Obligor to a Fumance Party under the Fiance
Documents, or

(f) any other document designated as such by the Faciity Agent and the
Borrower

CHEPO25 Lasariorm intamatonal 510




nacodencesth  MGO1 - continuation page

Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged er charged
Shert particulars Security Interest means any mortgage, pledge, hen, charge, assignment,
hypothecation or security mterest or any other agreement or arrangement having a
similar effect

Shareholder's Security Agreement means a charge over the shares of the General
Partner substantially in the form of Schedule 8 (Form of Shareholder's Secunty
Agreement) of the Credit Agreement with such amendments as the Facility Agent and
the Borrower may approve

Subordinated Crediter means
{2) a Lumted Partner, or

{b) zny other person who becomes a Subordinated Credifor m accordance with
the Credit Agreement

Subordinated Creditor's Security Agreement means an assignment of subordmated
debt substantially in the form of Schedule 10 (Form of Subordmated Creditor's
Secunity Agreement) of the Credit Agreement with such amendments as the Facility
Agent and the Borrower may approve or the Facality Agent may, as a result of a
change 1 law or other circumstance, reasonably require ’

Subordinated Debt means all Liabilities payable or owing by the Borrower to the
Subordinated Creditor )

Subordinated Document means any document evidencimg or recording the terms of
any Subordinated Debt

Subordination Agreement means the Subordination Agreement entered nto by the
Chargor, the Borrower and the Facility Agent

Supplemental Security Agreement means a supplemental secunty agreement
substantially i the form of Schedule 11 (Form of Supplemental Security Agreement)
of the Credit Agreement with such amendments as the Faciity Agent and the
Borrower may approve or the Facility Agent may, as a result of a change m law or
other circumstance, reasonably require

Transfer Certificate means

(a) for a transfer by assignment, assumption and release, a certificate,
substantially mn the form of Part 1 of Schedule 5 (Forms of Transfer
Certificate) of the Credit Agreement, and

(b) for a transfer by novation, a certificate substantially 1n the form of Part 2 of
Schedule 5 (Forms of Transfer Certificate) of the Credit Agreement,
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In accordancs wth
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particuiars of a mortgage or charge

Short particulars of all the property mortgaged or charged
[ Please give the short parliculars of the property mortgaged or charged

Shont particulars

in each case with such amendments as the Facility Agent may approve or reasonably
require or any other form agreed between the Facility Agent and the Borrower

CHFPORS Lagadom Intemabonal 5/10




CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 6451189
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SUBORDINATED CREDITOR'S
SECURITY AGREEMENT DATED 23 FEBRUARY 2012 AND
CREATED BY CAPCO GROUP TREASURY LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM

EACH OBLIGOR TO ANY FINANCE PARTY 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 28 FEBRUARY 2012 -

GIVEN AT COMPANIES HOUSE, CARDIFF THE 2 MARCH 2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES







