TIEIBL /26

In acoordam;e with
Section 860 of the M G 0 1
Corhpanies Act 2006

Particulars of a mortgage or charge LaseaeORM

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 this form 1s for % What this form1s NOT for
You may use this form to register You cannot use this form to
particulars of a mortgage or charge particulars of a charge for a ‘9‘
i England and Wales or Northern company To do this, pleas: [l
Ireland form MGO1s 20 /0 p /2 0 1 2 #4260

COMPANIES HOUSE

Company details Ig |_‘— |_— For oficial usa
Company number [D_]_S_E‘F‘T,rq_l—z_[a_ <> Filling in this form

Please complete in typescnpt or in
Company name n full | Stadium Investments (2006) Limited bold black capitals

l All fields are mandatory unless
specified or indicated by *

E Date of creation of charge
Date of creation Fl— IW W— F‘J_ ,; I;O- IT [7
Description

Piease give a descrnption of the instrument (if any) creating or evidencing the
charge, e g 'Trust Deed’, ‘Debenture’, 'Mortgage', or ‘Legal charge’

Descrption Security 1nterest agreement dated 10 April 2012 between (1) The Royal
Bank of Scotland plc ("Securaty Agent”} and (2) the Company ("Chargor")
{"Security Interest Agreement")

n 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 All present and future obligations and liabilities you need to enter more details
{whether actual or contingent and whether owed
jointly or severally or alone or in any other
capacity whatsoever) of each Obligor to the Secured
Parties {or any of them) under or pursuant to any
Finance Document {(including all monies covenanted
to be paid under the Security Interest Agreement)
("Sacured Obligataions")

BIS | Department for Business CHFP(25
Innovation & Slills 0311 Version 50 Laserform International 3/11
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MGO1

Particulars of a mortgage or charge

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

Please give the name and address of the morigagee(s) or person(s) entitled to
the charge

Name [The Royal Bank of Scotland plc
Address |36 St Andrews Square
|Ed1nburgh
posse (= [# [2[ [2[v (7]
Name |
Address |
|
Postcode I—I_l |_| | |__|—

Continuation page
Please use a continuation page If
you need to enter more detaills

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mertgaged or charged

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

Short particulars

SECURITY

(1} In order to provide continuing security

connection with the Cellateral

the Security Agent {or 1ts nominee}.

occurred and 1s continuing

for all purposes.

(b) the Chargor assigns (and agrees to assaign}

the payment or

performance of the Obligation and to the intent that the Security
Agent shall have a security interest or interests in the Collateral
in accordance with the 1983 Law but so that the Security Agent (and
any nominee of the Security Agent) shall not 1in any circumstances
incur any liability or be under any obligation whatsocever in

(a) the Chargor vests possession of the certificates of title to
the Collateral in the Security Agent {(or i1ts nominee), and

the Ceollateral to

Provided always that the Collateral shall not be registered an the
name of the Security Agent (or 1ts nominee)
unitholders of the Unit Trust unless an Event of Default has

an the register of

(2) If security interests have been created by Clause 3{2} under both
Artacles 2(3} and 2(6) of the 1983 Law, such security ainterests
shall exist concurrently unless such security 1nterests are
mutually exclusive under the 1983 Law 1n which case the security
interest created under Article 2(6) of the 1983 Law shall prevaail

CHFPO25
0311 Version 50




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 commussion, allowance or
discount paid or made erther 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 subscnpticns, whether absolule
or conditional,

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

Commussion, allowance] N11

or discount

Delivery of instrument

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

21 days after the date of creation of the charge (section 860) If the property 1s
situated and the charge was created cutside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days afier the date on which
the instrument could have been recetved in the UK i the normal course of post
and assuming you had posted 1t promptly (section 870)

We will accept a verfied copy of the instrument creating the charge where the
property charged s situated and the charge was created outside the UK
{section 866) The company cr the person who has delivered the copy to the
Reqistrar must verify # to be a correct copy and sign it Where a body corporate
gives the verrfication, an officer of that bady must sign it We will also accept a
venfied copy where seclion 867(2) applies (property situated in another part

of UK)

ﬂ Signature
|?Iease sign the form here
Signature Sigriature

X TDUA ng,er UK LLE X

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

CHFP025
03/11 Version 50




MGO1

Particulars of a mortgage or charge

B>Presenter information

n Important information

You do not have to give any contact informatien, but
you do it will help Companies House If there s a query
on the form and will establish where we retum the
onginal documenis The contact information you give
will be visible to searchers of the public record

|c““"‘“"‘a"“e Ruth Kennedy

| Company name

|

Imress Princes Exchange

DLA Piper UK LLP

1 Princes Sguare

I Postn  }eads

CountyRegod  Wost Yorkshire

m= (el [[E[v]

I Courttry

|Dx DX: 1201 LEEDS

|Taepmne 0113 369 2053

n Certificate

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

mhecklist

We may return 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

[(J) You have included the onginal deed with this form
You have entered the date the charge was created
You have suppled the descnption of the instrument

O

]

[] You have given detalls of the amount secured by
the mortgagee or chargee

J You have given details of the mortgagee(s) or
person(s) entitled to the charge

(O You have entered the short particulars of all the
property mortgaged or charged

L) You have signed the form

[J You have enclosed the correct fee

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

E How to pay

Afee of £13 is payable to Compantes House in
respect of each mortgage or charge

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate 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 Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Beffast 1

ﬂFurther Information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
0311 Version 50




In accordanck with
Section 860 of the
Companies Act 2006

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

(3) Possession by the Security Agent {or 1ts nominee) of the
certificates of title to the Collateral and the acquisition by the
Security Agent (or 1ts nominee} of title in and to the Collateral
shall be deemed to be pursuant to the Security Interest Agreement
whether such possession were vested or such title were acquired
before or after the execution of the Security Interest Agreement.

NOTE 1 - RESTRICTIVE COVENANTS

The Chargor agrees and covenants throughout the continuance of the

Security Interest Agreement.

(1) not to take any action which might (and not to omit to take any
action where any such omission to act might}) impair the interest of
the Security Agent or the Chargor or both of them in the Collateral;

(2) save as expressly permitted by the Finance Documents, not to do or
cause or permit to be done anything which in the Securaty Agent's
reasonable opinicn may 1n any way adversely affect any securaty
interest or interests created pursuant to the Security Interest
Agreement or prejudice the value of the security created by the
Security Interest Agreement, and without limitation, not without the
Securaity Agent's praor written consent which shall not be
unreasconably withheld to take or perm:t the taking of any action
whereby the raights attaching te the Collateral are altered or
diluted, whether by the 1issue of further units in the Unit Trust or
otherwise howsoever

NOTE 2 - POWER OF ATTORNEY

In accordance with Article 5(2){(a) o¢f the Powers of Attorney Law, for the
purpose of facilitating the exercise of the powers of the Security Agent
under the 1983 Law and of the powers gaven pursuant to the Security
Interest Agreement, the Chargor irrevocably appoints the Security Agent
and the persons deriving rights under the Securaity Agent jointly and also
each of them severally as the Chargor's attorney (with full power of
substitution 1n accordance with Article B of the Powers of Attorney Law)
to take any action which the Chargor 1is obliged to take under the Security
Interest Agreement, including under Clauses 2 and 4 of the Securaty
Interest Agreement, which 1t has failed to do.

NOTE 3 - FURTHER ASSURANCES

The Chargor agrees that, at any time and from time to time upon the
written request of the Security Agent, 1t will immediately do any and all
such acts and things and execute and delaiver any and all such documents as
the Security BAgent may reasonably specify for creating, perfecting,
maintaining or enforcing its security 1interest or interests in the
Collateral (whether in accordance with paragraph (3) of Article 2 of the
1983 Law or 1n accordance with other paragraphs of Article 2 of the 1983
Law as the Security Agent (or 1its nomainee) may reasonably specify), and on
the occurrence of an Event of Default for registering the Collateral in
the name of the Security Agent (or 1ts nominee) for selling the Collateral
and vesting the same i1n any purchaser, or at any time, 1n any respect
whatsoever for obtaining the full benefait of the Security Interest
Agreement and of the rights, powers and discretions granted under the
Securirty Interest Agreement.

1 CHFP025 Laserform Intemational 5110




!n accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

< i

Amount secured

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

Amount secured

NOTE 4 - CONTINUING OBLIGATIONS

The security 1interest or interests created under the Security Interest
Agreement shall-

(a) continue in existence and shall not terminate until the expiry of
the Security Period and the applicable provisions of Article 9 of
the 1983 Law have been satisfied,

(b} constitute a continuing security notwithstanding any intermediate
payment or settlement of account or any other matter whatsocever and
shall ke 1in additaion to and shall not merge with or otherwise
prejudice or affect any contractual or other right or remedy or any
guarantee, 1ndemnity, laien, set off, combination, securaity interest,
mortgage, charge or other security or other right now or hereafter
held by or available to the Security Agent and shall not be
prejudiced or affected thereby or by the invalidity therecf or by
the Security Agent now or hereafter dealing with, exchanging,
releasing, varying or abstaining from perfecting or enforcing any of
the same or any rights which the Security Agent may now or hereafter
have or givaing time for payment or indulgence or compounding with
any other person liable in respect of the Obligation,

{c) not be discharged by the bankruptcy, insolvency or incapacity of the
Chargor or any other person or by any change in the constitution of
the Chargor or any other person or by the Chargor or any other
person becoming involved 1n any amalgamation, reorganisation,
reconstruction or merger;

(d) not be affected by any wvariation of the terms of the Obligation or
of any Finance Document.

DEFINITIONS

For the purposes of this form MG01l, at all times the following terms have
the followling meanings

"Accession Letter" means a document substantially in the form set cut in
schedule 8 to the Facilities Agreement,

"Account" means as defined in the Facilities Agreement,

"Additional Borrower"™ means a company which owns an BAdditional Property
and becomes a Borrower in accordance with clause 28 of the Facilities
Agreement (Changes to the Obligors);

"Additional Guarantor" means a company which owns an Additional Property
and becomes a Guarantor 1in accordance with clause 28 of the Facailitaies
Agreement (Changes to the Obligors).,

"Additional Hedge Counterparty” means a bank or financial ainstitution
which becomes a Hedge Counterparty in accordance with clause 26.8
(Additional Hedge Counterparties) of the Facilities Agreement;

"Additional Property" means as defined within the Facilities Agreement,

2 CHFP025 Laserform Intemational 5110




in accordanck with
Section 860 of the
Cornpanies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Amount secured

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

Arount secured

"Addational Unaits'" means any other units in the Unit Trust issued to the
Chargor or the Security Agent after the date of this Agreement;

"Agent" means The Royal Bank of Scotland plc,
"Agreement for Lease" means as defined withain the Facilities Agreement;

"Arrangers" means The Royal Bank of Scotland Plc, Barclays Bank PLC, Abbey
National Treasury Services Plc and HSBC Bank plc as mandated lead
arrangers,

"Borrower" means the Original Borrower or an Additional Borrower unless 1t
has ceased to be a Borrower 1in accordance with clause 28 (Changes to the
Obligors) of the Facilities Agreement,

the ™"Collateral" means all of the Chargor's right title and interest in
and to the Units, any Additional Units and the Related Raghts;

"Company" means Stadium Retaal (Holdings) Limited {registered in England
and Wales with company number 518839%4),

"Compliance Certificate'" means a certificate substantially in the form set
out in schedule 10 to the Facilities Agreement (Form of Compliance
Certificate) in form and substance sataisfactory to the Agent,

"Daclaration of Trust" means the declaration of trust dated on or about
the date of the Facilities Agreement 1in relation to the existing
warranties set out in schedule 3 and 4 of such declaration of trust;

"Delegate” means any delegate, agent, attorney or co-trustee appointed by
the Security Agent;

"Duty of Care Agreement'" means a duty of care agreement entered ainto or to
be entered into by a Managing Agent, one or more Obligors and the Security
Agent in an agreed form,

"Event of Default" means any event or circumstance specified as such 1n
Clause 8{1} of the Security Interest Agreement namely"

(a) a breach of any term hereof or of the Obligation; and

(b} any "Event of Default" (as such term 1s defined ain the Facilities
Agreement and which for the avoidance of doubt, shall apply to the
Securaty Interest Agreement as 1f such "Events of Defaulti" had been
fully set out and incorporated in the Security Interest Agreement
mutatis mutandais)

"Facilities Agreement" means the facilities agreement dated on or about
the date of the Security Interest Agreement and made between (1) the
Borrower as Company and Orig:inal Borrower, (2) the companies listed in
part 1 of schedule 1 to 1t as Original Guarantors (:ncluding the Chargor},
{(3) the Trustees {as defined therein), {4) the financial ainstitutions
listed in 1t as Arrangers, (5) the financial instatutions listed in part 2
of schedule 1 to 1t as Oraginal Lenders, (6) the financial ainstitutions
laisted 1n part 3 of schedule 1 to 1t as Original Hedge Counterparties, (7)
The Royal Bank of Scotland plc as Agent and (8) the Security Agent,
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In accerdance with
Secton 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

<+

Amount secured

rP\ease give us detalls of the amount secured by the mortgage or charge

Amount secured

pursuant to which the Original Lenders agreed to make certain facilities
avallable to the Borrower,

"Fee Letter" means any letter or letters dated on or about the date of the
Facilities Agreement between any of the Arranger, the Agent, the Security
Agent or the Increase Lender and the Company setting out any of the fees
referred to 1n <clause 12 (Fees) or clause 2 3(e)} (Increase}) of the
Facilities Agreement;

"Finance Document™ means the Facilities Agreement, any Security Document,
any Hedging Agreement, any Subordination Agreement, any Duty of Care
Agreement, any Fee Letter, any Hedge Counterparty Accession Letter, the
Declaration of Trust, any Accession Letter, any Resignation Letter, any
Compliance Certificate, any Utilisation Request or any other document
designated as such by the Agent and the Company,

"Finance Party" means the Agent, the Security Agent, an Arranger, a Hedge
Counterparty or a Lender (including, for the avoidance of doubt, a Lender
as Issuing Bank):

"Guarantor" means the Original Guarantors or any Additional Guarantor
unless 1t has ceased to be a Guarantor in acccerdance with clause 28
(Changes to the Obligors) of the Facilitaies Agreement:

"Hedge Counterparty"™ means any Original Hedge Counterparty or any
Additional Hedge Counterparty;

"Hadge Counterparty Accession Letter” means a document substantially in
the form set out 1in schedule 7 to the Facilities Agreement (Form of Hedge
Counterparty Accession Agreement);

"Haedging Agreement"” means any master agreement, confirmation, transaction,
schedule or other agreement entered into or to be entered into by the
Company for the purpose of hedging interest payable under the Facilities
Agreement;

"Increase Lender™ has the meaning given to that term in clause 2.3 of the
Facilities Agreement (Increase);

"Issuaing Bank" means The Royal Bank of Scotland plc;

"JPUT" means the Llanelli Retail Park Unit Trust established and
constituted by the Trust Instrument,

"Lender" means-

{a) any Oraiginal Lender; and

(b) any bank, firancial instairtution, trust, fund or other entity which
has become party to the Fac:ilities Agreement 1in accordance with
clause 2.3 (Increase) or clause 26 (Changes to the Lenders) of the

Facilities Agreement,

which 1in each case has not ceased to be a party to the Facilities
Agreement 1in accordance with the terms of the Facilities Agreement,
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In accordance with
Section 860 of the
Companies Act 2006

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

the "Obligation'" means all present and future obligations and liabilitaies
(whether actual or contingent, praimary or otherwise, and whether owed
Jointly or severally or alone or in any other capacity whatsoever) of the
Chargor to the Secured Parties (or any of them) under or pursuant to any
Finance Document {including all monies covenanted to be paid under the
Security Interest Agreement);

"Oblaiger" means the Company, a Borrower, a Guarantor and the Trustees;

"Origainal Lenders" means each of the Lenders set out in part 2 of Schedule
1 to the Facilities Agreement {The Original Parties and Properties);

"Managing Agent" means any managing agent appeointed by the Company in
respect of a Property in accordance with clause 24 10 {(Managing Agents) of
the Facilities Agreement,

"Parkgate" means Stadium Parkgate (Holdaings) Limited registered in England
and Wales (registered number 05122234);

the "Powers of Attorney Law" means the Powers of Attorney (Jersey) Law
1995,

"Property" means a property lasted in part 4 of schedule 1 (The Original
Parties and Properties) to the Facilities Agreement as described in &
Security Document and which remains subject to the Security constituted by
the Security Document and any Additional Property and, where the context
so requires, includes the buildings on that Property (and "Property" means
any of them),

"Recelver" means a recelver or recelver and manager or administrataive
receiver of the whole or any part of the Security Assets,

"Related Rights"™ means all of the Chargor’s right title and interest in
and to the Units and any Addational Unats (including without limaitation
(1) all distributions payments and receipts of any kind (whether or not
of an income or capital nature or otherwise} and all interest paid or
payable after the date hereof on or in respect of the Units or such other
units or securities and {11} all units securities (and distributions
payments and receipts of any kind (whether or not of an income or capital
nature or otherwise and any 2interest thereon) rights moneys or other
property accruing or offered at any time by way of redemption bonus
preference option consolidation sub-division or otherwise to or in respect
of the Units, any Additional Units or such other units or securities),

"Resignation Letter"™ means a letter substantially in the form set out in
schedule 9 to the Facilities Agreement (Form of Resignation Letter);

"Secured Party" means a Finance Party, a Receiver or any Delegate;

"Security” means & mnortgage, charge, pledge, lien or other security
interest securing any obligation of any person or any other agreement or
arrangement having a similar effect,

"Security Agreement" means a Security over the assets of an Obligor
entered into or to be entered into by that Obligor in favour of the
Security Agent 1n an agreed form including, without limitation, the

5 CHFPQ25 Laserform Intemational 5110



In accordance with
Section 860 of the
Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

Amount secured

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

Amount secured

followaing:

(a) a debenture from each OCblaigor (not 1ncluding the Trustees)
{(including a charge by way of legal mortgage 1n respect of the
relevant Property, an assignment o¢f each existing Agreement for
Lease and a charge over each Account);

(b) a security agreement from each Trustee (including a charge by way of
legal mortgage in respect of the relevant Property); and

{c} Jersey law security interest agreements over the Units in the JPUT
from Stadium Retail Investments (2003) Limited and Stadium
Investments ({2006} Limited;

"Security Asset" means all of the assets of the Obligors which from time

to time are, or are expressed to be, the subject of the Transaction

Securaity;

"Security Document"” means:

{a} a Security Agreement;

{b) any other document evidencing or c¢reating Security over any asset to
secure any obligation of any Obligor to a Secured Party under the
Finance Documents; or

{c) any other document designated as such by the Agent and the Company;

"Security Period" means the period beginning on the date of this Agreement

and ending on the date on which the Obligation has been unconditionally

and irrevocably paid and discharged in full;:

"SRH 2011" means SRH 2011 Limited (a company registered in England and
Wales with number 74888501} ;

“Subordinated Creditor" means

{a) SRH 2011;
{(b) Parkgate; and
() any other person who becomes a Subordinated Creditor in accordance

with the Facilities Agreement;

"Subordination Agreement” means a subordination agreement entered into or
to be entered into by a Subordinated Creditor, an Obligor and the Securaity
Agent 1in an agreed form;

"Transaction Security” means the Security created or evidenced or
expressed to be created or evidenced under the Security Documents;

"Trust Instrument" means the trust instrument dated 17 March 2006 made by
the Trustees constituting the Unit Trust as amended and restated by an
amended and restated trust ainstrument dated 27 July 2010;

"Trustees" means Kleinwort Benson (Channel Islands} Corporate Services
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In accordance with
Segtion 860 of the
Companies Act 2006

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

Limited (registered 1in Jersey with number 32203) and Kleinwort
(Jersey) Trustees Limited (registered in Jersey with number 7366}
solely in their capacity as trustees of the JPUT,

the "Units" means 250,000 units in the Unit Trust which units are
to and registered in the name of the Chargor;

"Unit Trust" means the unit trust scheme constituted by the
Instrument and known as Llanelli Retail Park Unit Trust; and

"Utilisation Request" means a notice substantially in the form set
schedule 3 to the Facailities Agreement (Utilisation Request),

the "1983 Law" means the Security Interests (Jersey) Law 1983.

Benson
acting

i1ssued

Trust

outt 1in
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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. 5679428
CHARGE NO. 5

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES

i HEREBY CERTIFIES THAT A SECURITY INTEREST

Comipa

— forthe recewd ——

nies Flouse

AGREEMENT DATED 10 APRIL 2012 AND CREATED BY
STADIUM INVESTMENTS (2006) LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM EACH OBLIGOR TO
THE SECURED PARTIES (OR ANY OF THEM) 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 20 APRIL 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 27 APRIL 2012

0 1 «&’&?F Cog,

- %z
{C)
é o _— .45
CZanp

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




