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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10866364

Charge code: 1086 6364 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th March 2023 and created by SUPERMARKET INCOME
INVESTMENTS UK (NO3) LTD was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 21st March 2023 .

Given at Companies House, Cardiff on 22nd March 2023

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

Companies House s
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' ﬁaied 20 March 2023

SUPERMARKET INCOME INVESTMENTS {(MIDCO2Z) UK LIMITED
' as the Company

THE SEJB8§§EARE§E$ OF THE CQMP?&E&W LISTED IN SCHEDULE 1
as Chargors

- BAYERISCHE LANDESBANK
as Security Agent

SECURITY AGREEMENT
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- office is at 7th Fipor, @ Berkeley Streef, London, United Kingdom W1 8DW (Company)

.Béacked Arccount means: .

{a} each Rent Account

| b} the Deposit Account

{e) . the Cure Account and
dy ) ~any other account designated as a Blocked Account by a Chargor and the Security .
© Agent -

{including any replacement account or sub-division or sub-account of each stch account) -

- Chargor means an Original Charger or an Additiona! Chargor

Debts has the meaning given to it in clause 3.4{qg) (First fixed charges)

Facility Agreement means the facility agreement dated on or about the date of this deed

 between, amongst others, the Company and Bayerische Landesbank as Arranger, Original .
Lender, Original Hedge Counterparty, Agent and Security Agent {and as the same may be
iurther amended, varied, novaled, supplemented, superseded, resiated andfor replaced from -
- time 1o time) :

Fixtures means, in respect of any Secured Property, all fiturés and fittings (including trade
~fixtures and fittings) and fixed plant and machinery now or at any time after the date of this deed
on that Secured Property '

BLE  SUPR - SECURITY AGREEMENTDOCX o1

This Security Agreément is madé on _ _ - SRRICER S 20 March 2023~ |
Between
Supermarket Income Investments (Midco2) UK Limited (No. 11343199) whose registered "

{2) The subsidiaries of the Company listed in Schedule 1 (The Chargors) (Borrowers .and -~
. together with the Company, Original Chargors); and :
A% : Bayerischie Landesbank as security agent for the Secured Parties (Se'cuériiy Agaent, which
o term shall include any person appointed as security agent or as an additional security agent in
- accordance with the terms of the Facility Agreement). :
ltis agreed
 Definitions and interpretation
Definitions
in this deed:

. Additional Ch’argoé‘ means @ company which creates Semrity over its assets in favour of the
" Security Agent by executing a Security Deed of Accession

Charged Account has the meaning given to if in clause 3.4(1) (First fixed charges) (including
any replacement account or sub-division or sub-account of each such account}
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Floating Charge Assets means all the assets and undertaking from time to time subject to the
floating charge created under clause 3.5 {Fioaling charge)

intellectual Property means:

{a} any patents, trade marks, service marks, designs, business names, copyrighis,
database righis, design righis, topography rights, domain names, moral righis,
inventions, confidential information, knowhow and any other associated or similar
inteliectual property rights and interests anywhere in the world {(which may now or in the
future subsist}, and in 2ach case whether registered or unregistered and

(b) the henefit of ali appiications, rights to appiy for and rights o use such assets {including,
without limitation, any licences and sub-licences of the same)} {which may now or in the
future subsisf)

investments means any shares, stocks, debenfure security, securities, bonds and investments
of any type {other than the Subsidiary Shares) whatever, including but not limited to, negotiable
instruments, certificates of deposit, eligible debt securities, interests in investment schemas and
parinerships, warrants, options and any rights to subserbe for any investment (other than the
Subsidiary Shares) , whether certificated or uncertificated, physical or dematerialised,
registered or unregistered, whether held directly by or to the order of the relevant Chargor or by
a trustee, cusiedian, fiduciary, clearance system or nomineeg

Party means a parly to this deed
Properties means the properties listed in Schedule 2 (Properties)

Recelver means any receiver, receiver and manager or adminisirative receiver appointed by
the Security Agent in respect of any Chargor or any of the Secured Asseis, and includes any
appointee made under a joint or several appointment

Related Rights means, in respect of any investment or Subsidiary Share:

(a) all monies paid or payable in respect of that Investment or Subsidiary Share {whether
as income, capital or otherwise)

{b) all shares, investmenis or other assets derived from that investment or Subsidiary
Share and
{c) all rights derived from or incidental fo that investment or Subsidiary Share

Relevant Report means any such report designated as 2 Relevant Report by the Security
Agent and a Chargor in writing

Felavant Agreement means:

{a) each Lease Document
{h) any guarantee of Rental Income contained in, or relating to, any Occupational Leass
{c} each agreement documenting the appointment of a Managing Agent

{d) each Hedging Agreement

{e} any document evidencing any Subordinated Debt and

BLB _SUPR - SECURITY AGREEMEMNT DOCK Z
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.(f)' 3 each other agreement desiﬁgﬁated as a Relevant Agreeme’nt by the Sleéur-ity Agent and
-~ the Company and/or a Chargor in writing

© Relevant Policies means. in respect of a Chargor. all contracts or policies of insurance present
~and future taken out by it or on its behalf or in which if has an interest {other than policies in

respect of third party liability} together with all monies payabie in respect of those policies

. Secured Assets means. in respect of any Chargor, all of its asséts and undertaking the subject - _
of any Security created by, under or supplemental to, this deed in favour of the Security Agent

o Secured Obligations means in feépect of any Chargor, ali monies and liabilities now or after .
-the date of this deed due owing or incurred by that Chargor o the Secured Parties {or any of

them} under the Finance Documents (or any of them) in any manner and in any currency or

-~ currencies and whether present or future, actual or contingent, whether incdrred solely or jointly

with any other person and whether as principal or surety, together with all interest aceruing on -

. such monies and liabilities and all costs, charges and expenses incurred by any Secured Party
_ ‘under any Finance Document except for any obligation which, if it were included here, would -
constitute unlawful financial assistance or its equivalent in any other jurisdiction

Secured Property means, at any fime, the Praperties and all other freehold, leasehold or

commonhold property which is subject to any Security created by, under or supplemental to,
this deed : ' '

N Secu'rity Deed of Adcesséon means a deed subétantia‘(éy in the form set out in Schedule 12 ( '
Form of Security Deed of Accession)

Security Period means the pariod beginning on the date of this deed and ending on the date |
that the Secured Cbligations have been irrevocably and unconditionally satisfied in full and all
faciliies made available by the Secured Parlies {or any of them) under the Finance Documents

"~ {or any of them) have been cancelied and all obligations of the Hedge Counterparties under the
" Hedging Agreements have baen terminated
o Subsidiary Shares means, in respect of & Chargor, all shares @resénfand future held by it in
it Subsidiaries (including those listed in Schedule 3 (Subsidiary Shares))

Suppiemental Legal Charge means a supplemental legal charge 10 be granted by the Chargor |

~in favour of the Security Agent substantially in the form set out in Schedule 10 (Supplemental
begal Charge} .
" Supplemental Share Charge means a supplemental share charge to be granted by the
- Chargor in favour of the Security Agent substantially in the form set out in Schedule 11
(Supplemental Share Charge) '

Interpretation

(a)  Unless otherwise defined in this deed, a term defined in the Facility Agreement has the -
same meaning when used in this deed or any notices, acknowledgements or other
documents issued under or in connection with this deed.

' by ' . n this deed the term dispose includes any sale, lease, licence, transfer or loan.

() Clause 1.2 (Constiuction) of the Facility Agreement is incorporated in this deed as If set

~out here in full but so that each reference in that clause o this Agreement shall be
. read as a reference to this deed.

BB, SUPR | SECURITY AGREEMENTDGOY - . - '3
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Third party rights

(@) Unless ex;ﬁreSély provided o the cdntfary in-a.ny Finance DocLment, a rie’rs’dn who is
" not a Party has no right under the Contracts (Rights of Third Parties) Act 1999 fo enforce
‘or enjoy the benefit of any term of this deed or any other Finance Document issued or

_entered into under or in connaction with it but this does not affect any right or remedy -~

- of a third party which exists or is available apart from the Conftracts {Rights of Third . -
. Parties) Act 1889,

- {b} - Uriless expressly provided to the con’tréry in any Finance Docufment the consent of any

" person who is not a Party is not required to rescind or vary this deed or any cther .
Finance Document entered into under or in connection with it,

{c) - Any Receiver or Delegate may enforce and enjoy'the' benefit of ény clause which .

expressly confers rights on i, subject to clause 1.3(b) and the provisions of the .
Contracts (Rights of Third Parties) Act 1899, '

" Administration

“(a)  Any reference in this deed, or any other Finance Document entered into under or ih'.’_ -
connection with it, to the making of an administration order shall be treated as ingluding -

- a reference o the appointment of an administrator under paragraph 14 {(by the holder
of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a Chargor or
the directors of a Chargor) of Schedule B1 o the Insolvency Act 1986 or any steps

- taken toward such order or appeointment. -

(b} Any reference in this deed or any other Finance Document entered into under or in
' connection with it, to making an application for an adminisiration order by petition shall |
be treated as inciuding a reference to making an administration application to the court
under Schedule B1 to the insolvency Act 1986, appointing an administrator under
‘paragraphs 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of that
" Schedule of intention to appoint an administrator or any steps taken towards such
application or notice.

incorporated terms -

The terms of the Finance Documents and of any other ég‘réément or side letters réiati'n'g'to the

" Finance Documents and the Secured Obligations are incorporated into this deed io the sxtent
. required for any purporied disposition of any Secured Assets contained in this deed to be 3 valid

disposition in accordance with section 2{1) of the Law of Property (Miscellaneous Provisions)

Act 1089
Fixed secu rity

Clauses 3.2 (First fegal mortgage) to 3.4 (First fixed charges) shall be construed as creatinga
-separate and distinct mortgage, fixed charge or assignment by way of security over each

relevani assel within any particular class of assets defined under this deed and the failure 1o

create an effective mortgage, fixed charge or assignment by way of security (whether arising
-out of this deed or any act or omission by any party) on any one asset shall not affect the nature:

of any mortgage, fixed charge or assignment by way of security imposed on any other asset

~ whether within that same class of assets or not.

BLE - SUPR - SECURITY AGREEMENT. DOCK S 4 .
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Covenantto pay
" Each Chargor covenants wWith the Security Agent as security agent for the Secured Parties, to - -
‘pay and discharge the Secured Chligations when they become due for payment and discharge

" inaccordance with the terms of the Finance Documents.

Charging provisions

General

| All Security created by a Chargor under clauses 3.2 to 3.5 inclusive is:

{a) a cantinuing security for the péymant and discharge of the Secured Ob!igations;

o (by granted with full title guarantee;

3.2

33

34

(e} grented in respect of all the right, title and interest (if any}, present and future, of that

Chargor in and to the retevant Secured Asset; and _

{d) granted in favour of the Security Agent as security agent for the Secured Parties..

First legal mortgages

Each Chargor charges by way of first legal morigage its Properties, and all of ifs Fixtures on

each of its Properties.
T Assignments

-Each Chargor assigns: - :

~{a} - ali Rental Income and all ot.her 's'u.r'ns, payébie to it under any. Oécu;ﬂéfiénéi Léas’e;
. (b}~ the Relevant Agreements to which it is a party;

{c}': _'.i'ts- interests in and to the Re?év‘ant Reports; and "~ .

{dy the Relevant Policies to which it is a party.

o Each Chargor shall remain liable to perform all its obligations under each Occupational Lease,
- each Relevant Agreement, each Relevant Report and each Relevant Policy to which it is a pariy.

First fixed charges
Each Chargor charges by way of first fixed charge: _ |

{a) ol interests and estates in any freehold, leasehold or commonhold pfope’sty now of .

" subsequently owned by it {other than any freehold, leasehold or commenheld property

effectively charged by way of legal morigage under clause 3.2} and, in each case, its -

* Fixtures on each such property;

®) _' the proceeds of sale of its Secured Praperty and all licences of which it has the benefit

Ao enter on or use any Secwred Property;

{c} . the benefit of all other agreements, instruments and rights relating to its Secured

~. . Property; B

L BLB L SUPR - SECURITY AGREEMENT DOCK = - )
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)
- and uncollected) {logether Debts} and all rights, guarantees, security or other coliateral -
“in respect of the Debls (or any of them) and the benefit of any judgment or order to pay
~a sum of money and all rights to enforce the Debts (or any of them);

(i}

S

S

(a)

EXECUTION VERSION

Call p!ani’,_ machinety, 've'hicles, CQmp'uteré},'oﬁ'ic':e and other"'equipment, all furniture, ~ -
: ~ furnishings, equipment and tools owned by it and any removals or replacement of them, -

present and future and the benefit of all contracts, licences, warranties, maintenance

contracts held by it and relating to them and any renewals and replacements of them;
_the Subsidiary Shares {ogether with all Related Rights;

'. the invéstments ‘rogether with ail Related Rights;-

all book and other debts due to the relevant Chargor and their proceeds (both caliected -

all monies from time to time standing to the credit of each Blocked Account;

'_'a'E! monies from time fo time standing to the credit of each account including, without
limitation, each General Account held by the reievant Chargor with any bank, building

sociefy, financial institution or other person, other than any Blocked Account {each a _ -

- Charged Account);

all its Inteflectual Property;
all its goodwill and uncalled capital;.

the benefit of all Authorisations held of utilised by it in connection with its business or~
the use of any of iis assets and the right to recover and recsive compensation payable

- in respect of any of them; and

to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
-~ assets referred to in that clause. . :

35 - F!ééiing charge

Each Chargor chérges' by way of first floating charge all its assets and undertaking
wherever located both present and future other than any assets effectively charged by

“way of legal mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4

The floating charge created by clause 3.5(a) shall be deferred in point of priority to all

" fixed Security validly and effectively created by the relevant Chargor under the Finance

Dacuments in favour of the Security Agent as security for the Secured Obligations.

36 Qualifying floating charge

 This deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
inzolvency Act 1886 applies to the floating charge created by or under this deed. '

3.7 . Conversion of floating charge 1o a fixed charge

The Security Agent may,.at any bime by rotice in Writi'n'g to 'a'ny' Chargor, convert the floating
charge created under clause 3.5 into a fixed charge as regards any Floating Charge Assetas it
-shall specify in the notice if: '

_ )

an Fvent of Default is continuing; or

- BLB  SUPR - SECURITY AGREEMENT.DOCX . .. .~ o g
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(5Y . inthe opihéo'n of the Set:‘u’rity Agent that F!dating ‘Charge Asset is in danger of being -
seized or any legal process or execution is being enforced agsinst that Floating Charge

- Assel

Automatic conversion of floating charge to a fixed charge

W (unless permitted in wr&ting by the Security Agent or 'expreéé!y 'perm&tiéd under the termis of .

any Finange Document),

“{a} - -a Chargdr creates ar-attempts to create any Sécgrity over any of its Floating Chargs

~Assets;
by ' any persan l&vies or attempts to levy any d;atress attachment executaon or cthar Eegai :

process against any Fioaling Charge Asset; or

- o) any corporate acﬁson legal proceedings or other procedures or steps are takan for the

winding up, dissolution, administration or reorganisation of any Chargor or the
appointment of any Receiver or administrator with respect to any Chargor or -any
Secured Assets {or any analogous procedure or stepis iaken in any jurisdiction},

the ficating charge created by this deed will automatically and immediately without notice be -
.converted into a fixed charge over the relevant assets or, in the circumstances described in
“clause 3.8{c), over all of the Floating Charge Assels,

Documents of title

Each Chargor shall:

{a) immediately upen the execition of this deed (and of the acquisition by it of any interest

in any Secured Assels at any time) deposit with the Security Agent all deeds, certiflicates
_and other documents in its possession constituting or evidencing title to the Secured

Assets {or otherwise procure that any such deeds, certificates and other documentis are

held to the order of the Security Agent on terms acceptable to the Securily Agent); and

{b} - deposit with the Security-Agem at any time after the date of this deed any further deeds,

. certificates and other documents constituting or evidencing title to the Secured Assets,
"prompﬂy upon coming info possession of them {or otherwise procure that any such

deeds, certificates and other documents are held to the order of the Security Agent on
terms acceptable to the Security Agent).

Small company moratorium -

: (a) - Subject to clause 3.10(b), the floating charge- created b.y clause 3.5 may not be

converted inte a fixed charge solely by reason of:
B . 0y the ¢btaining of a moratorium; or .

iy aaything dong with a view to obtaining a moratoriur (including any preliminary
decision or investigation),

Under Part A1 of the Insolvency Act 1086,

(b).  Clause 3.10(a) does notapply in respect of any fibating charge referred to in subsection

~o . {4) of section A52 of Part A1 of the Insolvency Act 1986

. BLS_SUPR - SECURITY AGREEMENTDOCN . - _ 7
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Effectiveness of security

Continuing security

The Security constituted by this deed shall he continuing security and shall rerhain in full force

and effect unfess and untll discharged by any Secured Party regardiess of any intermediate

- payment, discharge or satisfaction by any Chargor or any other person of the whole or any part
. of the Secured Obligations.
* No prejudice
~ The Security created by or pursuant to this deed shall not be prejudiced by any unenforceability
ot invalidity of any other agreement or document or by any time or indulgence granted to any
~ Chargor or any oiher person, by the Security Agent or any of the other Secured Party or by any
~variation of the terms of the trust upon which the Security Agent holds the Security or by any
- other thing which might otherwise prejudice that Security.

“Gumlative rights

(2} - The Security constituted by-this deed shall ‘he" cumulative, in addition 1o and .

independent of any other Security which any Secured Party may hold at any time for
the Secured Obligations {or any of them) or any other obligations or any rights, powers
and remedies provided by law and shall cperate as an independent securily

notwithstanding any receipt, release or discharge endorsed on or given in respect of or-

" under any such other Security,

(b} - No prior Security held by the Security Agent or any of the ather Secured Parties over -

.- the whele or any part of the Secured Property shall merge into the Security constituted
© by this deed.

 Waiver of defences

- The. obligations"of, and the Secusity created by, each Chargor under this deed will not be
_affected by an act, omission, matter or thing which, but for this clause 4.4, would reduce, release _

or prejudice any of its obligations under this Deed (without limitation and whether or not known

- to it or the Security Agent) including:

(a) any time, waiver or consent granted to, o composition with, any Qbligor or 6ther person;

(b) . therelease of any other Obligor orany other person under the terms of any composition

“or arrangement with any creditor of any member of the Group;

~{c)thetaking, variation, compromise, exchange, renewal or release of, or refusal orneglect

-to perfect, take up or enforce, any rights against, ar security over assets of, any Cbligor

or other person or any non-presentation or non-observance of any formality or other’

requirement in respect of any instrument or any failure to realise the full value of any
securily;

' (dy . -any incapéc'i'ty or'l'ack of pdwér, authérity‘ or iégal 'peréon‘aiity of or.d'iss'oiutifo'n or changs

in the members or status of an Obligor or any other person;

() - any amendment, novation, supplement, extension restatement (however fundamental

and whether or not more onerous) or replacement of a Finance Document or any other _
document or security including, without limitation, any change in the purpose of, any .

BB SUPR - SECURITY AGREEMENT DOCK o 8
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extension of of increase in any facility or the addition of any new facility inder any
Finance Document or ether document or security; '

ify o .-'any unenforceability, ilegality or ihva!idi{y of any abligation of '&ﬂy. 'persoh: under any -
Finance Document or any other document or security; or

o) any insolvency or similar proceedings.

Chargor intent

Without prejudice to the generality of clause 4.4, sach Chargor expressly confirms that it intends

that the Security crested under the deed shall extend from time to time to any (however -
fundamental} variation, increase; extension or addition of or 1o any of the Finance Documents

and/or any facility or amount made available under any of the Finance Documents for the

“purposes of or in connection with any of the following: acguisitions of any nalure; Increasing

working capital; enabling distributions to be made; carrying out restructurings; refinancing

~existing facilities; refinancing any other indebiedness; making facilities available o new
~ borrowers; any other variation or extension of the purposes for which any such facility or amount

might be made available from time to time; and any fees, cosis and/or expenses associated - '-
with any of the foregoing.

_immediate recourse

Each Cha‘rgor‘ walves any right ftmay Have of first requiring 'aniy' Secured Pérty {or éhy frustee

or agant an iis behalf) to proceed against or enforce any other rights or security or claim payment
from any person before claiming from that Chargor under this deed. This waiver appligs

- irrespective of any law or any provision of a Finance Document to the contrary..

. Deferral of rights

Unitii the end of the Security Period, no Chargor will exercise any rights which it may have by .

“reason of performance by it of its obligations under this deed:
' (a) © to be indemnified by an Obligor;

by " to claim any contribution from any other guarantor of ahy. Obﬁgcr‘s’ obligations unider

 this deed;
(?j} o take the benefit (in whole or in part and whether by way of sub.foga't%on or Othem.isé)' '

of any rights of the Security Agent under this Deed or of any other guarantes or Security
' ~taken pursuant fo, or in connection with, this deed by any Secured Party;

~o{dy . to bring legal or other proceedings for an order requiring any Obligor to make any

payment, or perform any obligation, in respect of which any Guarantor has given a
- guarantee, undertaking or indemnity under any Finance Document;

- (e} loexercise any right of set-off against any Obligor; and/or

(fy - to elaim or nrove as a creditor of any Obligar in competition any Secured Party. ) '

If any Chargor receives any benefil, p'aymenti or distribution in relation to such rights it shail hold

that benefit, payment or distribution {o the exient necessary to enable ail amounts which may .- |

be or become payable to any Secured Parly by the Obligors under or in connection with this

. Deed to be repaid in full on trust for the Security Agent and shall promptly pay or transfer the
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saiie to the Séciu'rity Agent or as the Security Ageht may direct for application in accordance
with clause 17 (Application of monies).

5 = Negative pledge
5.1 No Chargor shall create or permit fo subsist any Security over any of its assets.
- 8.2 . No Chargor shall:

- (a)" ~ sell, transfer or o‘then‘mise disbose of any ofits éss’ets oré'te'rm's wheréby theg ar’é 6r ma'y..
be leased to or re-acquired by a Chargor;

(b) . sell, transfer or otherwise dispose of any of its receivables on recourse terms:

{c) . enterinto any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or made subiect o a combination of accounts; or -

S{d)y  enter into any other preferential arrangement having a simiiar effect,

- in circumstances where the arrangement or fransaction is entered into primarily as a method of
- raising Financial Indebtedness or of financing the acquisition of an asset.

53 Clauses 5.1 and 5.2 do riot apply to any Security which is expressly permitted pursuant to clause -
22.3 {Negative pledge} of the Facility Agreement.

8 . Restrictions on disposals

61 No Chargor shall enter into a single transaction or a series of frarisactions (whether related or _
- not) and whether voluntary or involuntary to dispose of ali or any part of any Secured Assefs.

82 Clause 6.1 does not apply to:

{a) ‘any disposal expressly permitted pursuant to clause 23.2 ( chupatiohaileases) of the
: Facility Agreement; or

(b} any other disposal whiﬁh is expressly permitted pursuant to clause 22'.4'{135313053!.3} of
- the Facility Agreement.

o7 Further assurance

7.1 Each Chargor shall prompily do all such acts and éxecute all such documents (including
 assignments, transfers, morigages, charges, notices and instructions) as the Security Agent
. may reasonably specify (and in such form as the Security Agent may reasonably require) in |
favour of the Security Agent or ifs nominee{s):

© |y to create, perfect, protect and mairitain the Security created or intended to be created
under or evidenced by this deed or for the exercise of any rights, powers and remedies
of the Security Agent, the Secured Parties or any Receiver provided by or pursuant to
. this deed or by law; '

(b)  to canfer on the Security- Agent or confer on the Secured Partiss Security over any -
property and assets of that Chargor located in any jurisdiction equivalent or similar to
the Security intended to be conferred by or pursuant to this desd; and/or
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() {if an Event of Default is continuing) to facilitate the realisation of the assets which are,

. or are intended to be, the subject of the Security created by or under this deed.

Each Chargor shall take all such action as is available to it (including making all filings and

registrations} as may be necessary for the purpose of the creation, perfection, protection or

- maintenance of any Security conferred or intended to be conferred on the Security Agent orthe
Secured Parties by or pursuant io this deed.

Any document requér’éd to be execuied by a Charg'czr L}nder this clause 7 will be p'repared at the
“cost of that Chargor.

o Land Registry.

Application for restriction

(&) I retation to land and buii'dingé situated in E'ng'iai'nd and Wales title to which is registered -

or is to be registered at the Land Registry, each Chargor consents {o an application

. being made to the Chief Land Registrar for registration of a restriction on the register of .

title of ali present and future registered freehold, ieasehold or commaonhold property of
_ that Chargor {and any unregistered properties subject to compulsory first registration at
the date of this deed) as follows:

No disposition of the registered estate by the proprietor of the registered estate, or by

the proprietor of any registered charge, not being a charge registered before the enfry .~
of this restriction, is fo be registered without & writfen consent signed by the proprietor -
for the Hme being of the charge dated # in Favour of Bayerische Landesbank referred

foin the charges register.”

b Each Chargor confirms that so far as any of its Secured Property is unregistered, such
land is not affected by any disclosable overriding interests within the meaning of the .

Land Registration Act 2002 or the Land Registration Rules 2003,

'Tacking and further advances

| The Secured Parties are, subject to the terms of the Faci'iity Agreement, under an obligation to ' :
. make further advances (o the Borrowers and this security has been made for securing such
- further advances. The Security Agent and each Chargor by this deed consent o an application

being made to the Chief Land Registrar to enter a note of such obligation on the register of title

. to all present and fulure registered property of that Chargor {and any unregistered properties
-~ subject to compulsory first registration at the date of this deed).

Future property .

ff any Chargor acquires (or irtends to acquire) any freehold or feasehold or other interest in

- property after the date of this deed it must:

(@) notify the Security Agent immediately of such acquisition of its irtention to acquire such
_property; :
By “immediately on request by the Security Agent and at the costof the Chargor, exectite

and deliver to the Security Agent, a charge by way of first legal morigage of such

property and all of its Fixtures on such property in fa\.four of the Security Agent in the

" form of the Supplemental Legal Charge;
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obtaih suich consents as are required for the Security referred to in this clause 9, -
{d) - if the title to such freehold or leasehold propérty is registered at the Land R'egist'ry or
- required to be so registered, to give the Land Registry written notice of the Security;
“and
(e} if applicable, ensure that the Security is correctly noted in the register of fitie sgainst
- that title at the Land Registry. :
Future shares

I any Chargor acquires any shares after the date of this deed it must:

(a)

Iom

| {a)

{a)

notify the Security Agentimmediately of such acquisition to acquire such shares: and

immediately on request by the Security Agent and at the ¢ost of the Chargor, execute

~and deliver to the Security Agent, a charge of such shares in favour of the Security

Agent in the form of the Supplemental Share Charge.

" Notices of assignments and charges
Rental lncome -

. Following a request by the Security Agent at ahy time when an Event of Default has

occlrred and is continuing,-each Chargor which is g party 1o an Qcoupational Lease

. shall give notice in the form specified in Part 1 (Form of notice of assignment} of - '

Schedule 4 to each tenant under each Occupational Lease that the Chargor has

. @ssigned io the Security Agent all its right, title and interest in the Rental income and
- - other monies payable under that Occupational Lease.

The rélevant Chargor shalf use reasonable endeavours to'pr'ot',ure that the recipient of

- .- &ach such notice acknowledges that notice prompily in substantially the form specified

in Part 2 {Form of acknowledgement) of Schedule 4.

Relevant Agreements

Each Chargor which is parly to a Relevant Agreement other than an Occupational
lLease shall give notice in the form specified in Part 1 (Form of notice of assignment) of

~Schedule 5 to the other parties to each Relevant Agreement that the Chargor has
~assigned to the Security Agent ali its right, title and interest in that Relevant Agreement. -

“The refevant Chargor shall give the notices referred to in clause 11.2(a):

{iy in the case of each Relevant Agreement in existence as at the date of this deed,

on the date of this deed; and

(i) in the case of each Relevant Agreement coming into- existence or being

designated as such after the date of this deed, on the later of that agreement .
~coming into existence or baing designated a Relevant Agreement.

~ The relevant Chargor shall use reasonable endeavours to procure that the recipient of

each such notice acknowledges that notice promptly in substantially the form specified

" in Part 2 {Form of acknowledgement) of Schedule 5.
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The execution of this deed by sach Party that is also a party to a Relevant Agreement
shall constifute notice to them of the assignment by way of securily of g Chargor's rights’

~ under that Relevant Agreement and such execution by each Party shall also constibite .

an express acknowledgment by sach of them of such assignment by way of security

- and other securily interests made or granted under this deed.

Relevant Reporis

Each Chargor shall on demand by the Security Agent, made at any time after the

~ ocourrence of an Event of Default that is continuing, give notice in the form specified in
L Part1 {(Form of notice of assignment} of Schedule § to the other parties to each
" Relevant Report that the relevant Chargor has assigned to the Security Agent all its .
" right, title and interest in that Relevant Report.

The relevant Chargor shall use reasonable endeavours fo procure that the recipient of

- each such notice acknowledges that notice in substantially the form specified in Part 2

{Form of acknowledgement) of Schedule 8 within 5 Business Days of that notice being
given. :

Insurance policies

{a}-

Each Chargor which is an insured party under a Relevant Policy shall give notice in the

_ form specified in Part 1 {Form of notice of assignment) of Schedule 7 to each insurer
under each Relevant Policy that the Chargor has assigned to the Security Agent all its

right, title and interest in that Relevant Policy.

~ The refevant Chargor shall give the notices referred 10 in clause 11.4(a):

(i inthe case of each Relsvant Plicy subsisting at the date of this deed, on the
. date of this deed; and

B3] in the case of each Relevant Pa!icy c:'dmirsig' into existence after the date of this

deed, on that Relevant Policy being put on risk.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of

~each such notice acknowledges that notice promptly in substantially the form specified

in Part 2 (Form of acknowledgement) of Schedule 7.

. Blocked Accounts .

. Each Chargor holding a Blocked Accouint shall give notice in the form specified in Part 1.

- {Form of notice of charge) of Schedule 8 o the financial institution at which such
- 'Blocked Account is held that the Chargor has created a fixed charge over all its right,
. title and interest in and {0 that Blocked Account and the balance standing to the credit
- of that Blocked Account. :

The relevant Chargor shall give the hotices refered to in clause 11 By o

S i the case of a Blocked Account held by that Chargor at thé date of this deed,

on the date of this deed; and

(1" inthe case of a Blocked Account opened after the date of this deed, or the date
the Blocked Account is opened, '
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The relevant Chargor shall use reasonable endeavaours o procure that the recipient of
each such notice acknowiedges thal notice promplly in substantially the form specified
in Part 2 (Form of acknowledgement) of Schedule 8:

{i} in the case of a Blocked Acoount held by that Chargor at the date of this deed,
on or prior 1o the date of first Utlisation; and

(i} in the case of a Blocked Account opened after the date of this deed, within 5
Business Days of it being opened.

Charged Accounts

{a)

{c)

Each Charger holding & Chargad Account shall give notice in the form specified in
Part 1 {Form of notice of charge) of Schedule 9 to the financial institution at which such
Charged Account is held that the Charger has created a fixed charge ever all its right,
titte and interest in and to that Charged Account and the balance standing {0 the credit
of that Charged Account.

The relevant Chargor will give the notices referred o in clause 11.6{a)

{i} in the case of a Charged Account held by that Chargor at the date of this deed,
on the date of this deed; and

iy in the case of a Charged Account opened afier the date of this deed, on that
Charged Account being opened.

The relevant Chargor shali use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice promptly substantially in the form specified
in Part 2 (Form of acknowledgment} of Schedule §:

(i) in the case of a Charged Account held by that Chargor at the date of this deed,
on or prior to the date of first Litlisation; and

{ii} in the case of a Charged Account opensd after the date of this deed, within 3
Business Days of it being opened.

Subsidiary Shares and Investments

Delivery of documents

On the later of:

()
(B}

the date of this deed: and
the date of acquisition of those Subsidiary Shares, Investments or Related Rights,
each Charger shali;

{1 deliver to the Security Agent all certificates of titie and other documents of titie
or evidence of ownership in respect of its Subsidiary Shares or Investiments
and the Related Rights; and

(i deliver to the Security Agent such transfer documents {(with the transfaree left
blank} or any other documents as the Security Agent may require or otherwise
requast in respect of those Subsidiary Shares, investments and Related Rights.
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Dividends =~

Untif any steps are taken to enforce the Security created by or under this deed, each Chargor

- shall be entitied 1o receive and retain all dividends, distributions and other monies receivablein -~
- respect of its Subsidiary Shares, Investments and Related Rights. N

. Voting rights

No Chargor shall exarcise ifs voting and other rights -in respect of its Subsidiary Sha'rea,'__

.. Investments and Related Rights in a manner which is tikely to be prejudicial to the interests of
the Secured Parties.

Pa'yments

Each Chargor shall make ali payments which may become due and payable in respect of any

“of its Subsidiary Shares, Investments and Related Rights. If it fails to make any such payments, -
the Security Agent may but shall not be abliged to make such payment on behalf of the relevant -
- Chargor. Any sums 5o paid by the Security Agent shall be repayabie by the relevant Chargor

to the Security Agent on demand and pendung such repayment shall constitute part of the

© Secured Obligations.

" Each Chargor shall remain liable to observe and perform all of the conditions and obligations -

assumed by # in respect of its Subsidiary Shares, Investments and Relaied Rights and the )

- Becurity Agent shall not be required to perform or fulfil any obligation of any Chargor in respect
- of any Subsidiary Shares, Invesiments or Related Rights.

Compliance with notices

Each Chargor shall comply with any rotice served on it under the Companies Act 2006 or
‘pursuant to the articles of association or any other constitutional decument of any relevant entity
“in respect of or in connection with the Subsidiary Shares, Invesimenis or Related Rights and

will promptly provide to the Security Agent a copy of that notice.

Conversion

G} Fach Chargor shall enstre that none of its Subsidiary Shares aré converled into.

uncertificated form without the prior written consent of the Security Agent.

{(by . Immediately on conversion of any of its Subsidiary Shares, Investments or Related |
"Rights from a ceriificated to an uncertificated form, and on the acquisition of any
Subsidiary Shares, Investments or Related Rights in an uncertificated form, each

- Chargor shall give such instructions or directions and take such other steps and enter -
into such documentation as the Security Agent may require in order protect or
' preserve the Security intended to be created by this deed,

" Security power of attorney |

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each

" Receiver and any of their delegates or sub-delegates to be its atlorney to take any action which -~ N
the Chargor is obliged to iake under this deed but which the Chargor has not taken in.

accordance with the terms of this deed. Each Chargor ratifies and confirms whalever any -

~attorney lawfully does or purports to do pursuant (o its appointment under this clause 13,
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 Enforcement of security. .
' Whien security is enforceable |

On the occurrence of any Event of Default which is continuing, the Security created by and
- under this deed is immediately enforceable.

' The Security Agent may, at its absolute discretion; at any time after the Security created by or
- under this deed is enforceable:

“{a)  enforce all or any part of the Security created by or under this deed in any manner it -
. seesfi; :
(b)  exercise its rights and powers conférred Upon mortgagees by the Law of Property Act

1825, as varied and extended by this deed, and rights and powers conferred on a -,

‘Receiver by this deed, whether or not it has taken possession or appoinied a Receiver
0o any of the Secured Assets;

“{cy . -appoiit one or more personsio be a Receiver to all or any part of the Secured Assets;

(d)  appoint one or more persans to be an administrator in respect of any Chargor and take -~

any sieps to do so;

| © exercise its powet of sale under section 101 of the Law of Property Act 1925 (as -

~amended by this deed) or -

(fy if permitted by law, appoint an administrative receiver in respect of any Chardor.

Right of appropriation

To the extent that the Security created by this deed constitutes ‘a “security financial collateral
arrangement” and the Securad Assets constitute "financial coliateral” for the purpose of the
‘Financial Collateral Arrangements {No 2) Regulations 2003 (Regulations), the Security Agent

shail have the right on giving prior nofice to the relevant Chargor, at any time afler the Security

~ becomes enforceable, to appropriste ail or any part of those Secured Assels in or towards

discharge of the Secured Obligations. The parties agree that the value of the appropriated

- Secured Assels shall be, in the case of cash, the amount of cash appropriated and, in the case

- of Subsidiary Shares and Investments, determined by the Security Agent by reference to any = .~

144

available publicly available market price in the absence of which by such other means as the
. Security Agent (acting reasonably) may select including, without limitation, an independent

. valuation. For the purpose of the Regulations, each Chargor agrees that any such determination
by the Security Agent will constifuite a valuation "in a commercially reasonable manner”.

Statutory powers - gerieral

(a} - For the purposes of all powers implied by statute, the Secured Obligations are deemed

“to have become due and payable on the date of this deed provided that the Security

Agent shall not exercise such powers until the Security constituted by this deed

becomes enforceable,

{b) Section 103 of the Law of Properly Act 1925 and section 93 of the Law of Property Act

- 1925 do not apply to the Security constituted by or under this desd.
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- Aey - The gtétut'ory powers of ieaéing conferred on the Security Agent are extendsd so that,

. without the need to comply with any provision of section 29 or section 100 of the Law -

of Property Act 1925, the Sacurity Agent is empowered 1o lease and make agreements -
- for lease at @ premium or otherwise, accept surrenders of leases and grant options or -

vary or reduce any sum payable under any leases or tenancy agreements as it may
 think fit.

immunities conferred by the Law of Property Act 1825 and the Insolvency Act 1886 on

- mortgagees and receivers duly appointed under the Law of Property Act 1925, except .

B - that section 103 of the Law of Property Act 1825 does not apply.

Contingencies

If the Security Agent enforces the Security constituted by or under this deed at a time when no

- amounts are due to any Secured Party under the Finance Documents but at a time when S

amounts may or will become so due, the Security Agent {or the Receiver) may pay the proceeds

" of any recoveries effected by it into an interest bearing suspense account.

Morigagee in possession - no liability

" None of the Security Ag;en't; its hominee{s.};'nor any Receiver shall be liable, by reason of L
entering info possession of any Secured Assel, 1o account as 2 morigagee or morigagee in -

possession or for any l0ss on realisation or for any default or omission in connection with the
Secured Assets or {aking possession of or realising all or any part of the Secured Assetl,

‘Redemption of prior mortgages =~

At any time after the Security crested by or under this deed has become enforceable, the

Security Agent may, at the sole cost of the Chargors {payable to the Security Agent ondemand): -

| {ay redeem any prier form of Security over any Secured Asset: andfor

{by - procure the transfer of that Security to itself; and/or _
- {c) . settle and pass the accauints of any prior mortgagee, chargee or encumbrancer which

143

- once 50 settled and passed shall be conclusive and binding on the Chargors.

Subsidiary Shares and Investments - following an Event of Default

{a) if an Event of Default is Contiﬁuih'g, sach Chargor shall on request by the Seéu‘rity Agent: -

U deliver o the Security Agent such stock fransfer forms or other fransfer '
“documents as the Securily Agent may require to enabile the Security Agent or
fts nominee or nomineas {0 be registered as the owner of, and {o obtain legal

- and beneficial title to, the Subsidiary Shares, the investmenis and/or Related

" Rights referred to in such requesy;

(i)~ provide to the Security Agent Gertified copies of all resolulions and
" authorisations approving the execution of such transfer forms and registration -
- of such transfers as the Security Agent may reasonably require;

i) 'prdcure that each such transfer is promptly regis{ered by the re!évéﬂt company -
' - or pther entity; .
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{iv) "~ procure - that, immediately on their issue, all share certificates or other
- documents of title in the appropriate form, in respect of the relevant Subsidiary
. Shares, Investments and/or Related Rights, are delivered to the Security Agent
. ineach case showing the registered hoider as the Security Agent or its nominee
or nomineas (as applicable); and

{v} - exercise all voling rights in respect of its Sut;«s&diaw Sha'res, !m}estménts and _ o

Related Rights only in accordance with the instructions of the Security Agent.

" {b) . Atany time while an Event of Default is continuing, the Security Agent may complete

o any transfer documents held by it in respect of the Subsidiary Shares, the investments
andfor Related Rights in favour of itsell or such other person or nominee as it shall
select.

{c) At any time after the Security created by or under this deed has become enforceable,
. the Security Agent and its nominee or nominges may sell all or any of the Subsidiary
Shares, Investmenis or Related Righis of the Chargors {or any of them) in any manner
permitted by law and on such terms as the Security Agent shall in its absolute discretion
determine.

If any Chargor receives any dividends, distributions of other monies in respect of its Subsidiary
Shares, Investments and Related Rights at a time when the Security Agent has made = request

uinder clause 14.8(a) or taken any steps under clause 14.2 to enforce Security created by or

- under this deed, the relevant Chargor shall immediatsly pay such sums received directly to the

Security Agent for application in accordance with clause 16.1 (Each of the Security Agent and

“-any Receiver may, at any time, delegate by power of atforney or otherwise to any person for

14410

1441

B 1O

any period, all or any right, power, authority or discretion vested in it in its capacity as such. .

That such delegation may be made upon such terms and conditions {including the power o

‘sub-delegate) and subject to any restrictions as the Security Agent, or that Receiver (as the

case may be) may, in its discretion, think fit in the interests of the Securily Agent.

Neither the Security Agent, nor any Receiver shall be bound 1o supervise, or be in any way | '

responsible for any damages, costs or losses incurred by reason of any misconduct, omission’
or default on the part of, any such delegate or sub-delegate.

C{a) Application of monies) and shall hold all such sums on frﬁst for thé'Se'\:urit;@f Agent -

454 ..

. pending payment of them {o such account as the Security Agent shall direct.

" Receiver

Appointment of Receiver
CH
| o Al any time after any Security created by or under this deed is enforceable, the

Security Agent may appeint a Receiver to all or any part of the Secured Assets
in accordance with clause 14.2(c) {Acts of enforcement). _

o - (ii}' At any time, if so0 requested in writing by any Chargor, without further noticé,
' the Security Agent may appoint a Receiver to all or any part of the Secured

-Assets as if the Security Agent had become entitled under the Law of Property

Act 1925 1o exercise the power of sale confaerred under the Law of Property Act
~ 1925,
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' - Chargor for all purposes and accordingly will be deemed {0 be in the same position as -
-a Receiver duly appointed by a mortgages under the Law of Property Act 1825 That
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- .and losses of a Receiver and for any liabilities incurred by a Receiver. '
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EXECUTION VERSION -

Any appointment under ciause 15.1(a) may be by deed, under seal or in writing under
~its hand, :

Except as pravided'be!csw, any restriction imposed by law on the réght' of & moﬁgagae .
to appoint a Receiver (including under section 108(1) of the Law of Property Act 1925

does not apply to this deed.

Any Receiver appointed under this deed shall be deemed 1o be the agent of the relevant

In no circumatances whatsoever shall the Security Agent be liable (sither to the Chargor

~or to any other person} by reason of the appointment of a Receiver or for any other

reason nor be in any way responsible for any misconduct, negligence or default of the
Receiver. '

" The Security Agent is not entitled to appaint 2 Receiver solely as a result of the obtaining .
- of a moratorium (or anything done with a view to obtaining a moratorium) under Part AT
" of the Insolvency Act 1988 other than in respect of a fioating charge referred fo in
_' subsection {4) of section AB2 of Part A1 of the Insolvency Act 1886,

The Security Agent may not appoint an adminisirative receiver {as defined in section

.. 20(2) of the Insolvency Act 1086) over the Secured Assets if the Security Agent is i

prohibited from so doing by section 72A of the Insolvency Act 1886 and ne exception
to the prohibition on appointing an administrative receiver applies.

152 - Removal =~

The Security Agent may {subject to any requirement for an order of the court in the casé of an

‘adminisirative receiver) remove from time to time any Receiver appointed by It and may,

wheanever i may deem appropriate, appoint a new Reaceiver in the place of any Receiver whose -
Cappoirdment has terminaled. '

153 Powers of Recelvar

(a)

. f{aeneral

RO if addition to those Gonférrédby the Law of Property Act 1925 on any Receiver _
appointed under that Act, each Receiver has, and is entitled to exercise, allof =~

. the rights, powers and discretions set out in this clause 0.

iy If therg is more than one Receiver holding office at the same tirve, Unléss the

document appeinting him states otherwise, each Receiver may exercise all of ©

“the powers conferred on a Receiver under this deed or under the Insolvency '

—Act 1986 individually and o the exclusion of any other Receivers.

B (ié.i)'.' " A Receiver of @ Chargor has all the rights, ;ﬁéwms and discretions of an

" administrative receiver set. out in Schedule 1 io the Insolvency Act 1986
' - {whether or not the receiver is an administrafive receiver).

(v} A Receiver may, inthe hame of any Chargor: .

BLb- SUPH - BECURITY AGREEMENT DGTX o 18
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(A) - do all othier acts and things which he may consider expedient for
raalising any Secured Asset; and ' R

C(B) - exercise in relation to any Secured Asset all the powers, authorities

and things which he would be capable of exercising if he were itg™ .

. absolute beneficial owner.

v} If there i& mare than one Receiver holding office at the same time, unless the

document appointing him states otherwise, each Receiver may exercise all of
the powers conferrad on a Receiver under this deed or under the Insolvency
Act 1986 individually and 1o the exclusion of any other Receivers. v

Borrow money
A Receiver may raise and bo'rrow.-money ieithér'&néeéﬂréd or oh the's'ec'uriiy of any
Secured Asset, either in priority to the security canstituted by this deed or otherwiselon

_' -~ any terms and for whatever purpose which he thinks fit. No person lending that money _
~ need enquire as (o the propriety or purpose of the exercise of that power or to check.
- the application of any money 50 raised or borrowed.

" Carry on business -

A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for

the avoidance of doubt, a Receiver may apply for such Authorisations as he considers
- in his absolute discretion appropriate.

Lompromise

A Receiver may seftle, adjust, refer to arbitration, compromise and afrange any claims,

accounts, disputes, questions and demands with or by any person who is or claims to
- be a creditor of any relevant Chargor or relating in any way to any Secured Asset.

Delegation

A Receiver may de!egéte his powers in accerdén(:e with clause 16 (De!égaﬁon); L o

Lending -

A Receiver méy lend money or advance credit o any person,
- Employess

" For the purposes of this deed, a Receiver as he thinks appropriate, on behalf of the .

. relevant Chargor or for iiself as Receiver, may:

(i appaint and discharge managers, officers, ‘agents, acéountants, servants,

workmen and others upon such terms as (o remunaration or ctherwise as he
may think proper; and

_. (ii)' " discharge any such persons appbinted by the relevant Chargor.
Leases

‘A Receiver may let any Secured Asset for any terr and at any rent (with or without a

premium} which he thinks proper and may accept a surrender of any lease or tenancy.
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of any Secured Assets on any terms which he thinks fit (ih@iudér&g the payment of money -
io & lessee or fenant on a surrender). '

' Légai actions

A Recei\}er'may bring, prosecite, enforce, ‘defend and abandon all actions, suits and
‘procesdings or submit 1o arbitration or any form of alternative dispute resolution in the

name of the rejevant Chargor in relation (o any Secured Asset as he considers

-expedient.

Possession

- A Receiver may ake immediate possession of, get in‘and collect an.y Secured Asset.

)

Am}

()

Protection of assets .

A Réceiver may, In each case as he may think fit

iy - make and effect al repairs and insurances and do any and all other acts which B

" the relevant Chargor might do in the ordinary conduct of its business be they
: '_'fcnr the protection or for the impravement of the Secured Asssls;

(i} commence and/or complete any buiédéng operations on the Secured Property

~ or other Secured Asset; and

gy apply for and maintain any p'!anni'ng permission, bUi'ldi'h'g regulation approvalor

“any other parmission, consent, Hicence or any Authorisation.
Receipts -

A Receiver may give valid receipts for all monies and exacute all assurances and things )
which may be expedient for realising any Secured Assetl. .

‘Sale of assels

" A Receiver may sell, exchange, cohvert into monies and realise any Secured Asset by
- public auction or private contract in any manner and on any terms which he thinks
- proper. The consideration for any such fransaction may consist of cash, debenture or ™~

other obligations, shares, stock or other valusble consideration and any such

- -consideration may be payable in a lump sum or by instalments spread over such period
“as he thinks fil. Fixiures and any plant and machinery annexed o any part of the-

Secured Property may be severed and sold separately from the property containing -

" them without the consent of the relevant Chargor.

Subsidiaries

A Receiver masy'form'a' Subsidia?y of the relevant Chargor and transfer to" thal
. Subsidiary any Secured Asset.

' Deal with Secured Assats

A Receiver may, without restriction sell, let or lease, or concur in selling, letling or

leasing, or vary the {erms of, determine, surrender or accspt surrenders of, leases or

tenancies of, or grant options and licences over or otherwise dispose of or deal with, alf ~ B
- or any part of the Secured Assets without being responsible for loss or damage, and so -
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that any such sa!e,'iéaSé'or”disposition may be made for cash payable by instalments; .

' ~ foan stock or gther debt obligations or for shares or securities of another company or -

other valuable consideration. The Receiver may form and promote, or concur in forming

and promoting, a company or companies to purchase, lease, licence or otherwise . .
" acquire interests in all or any of the Secured Assets or otherwise, arrange for such

© companies to trade or cease to irade and to purchase, lease, license or otherwise

. acquire all or any of the Secured Assets on such terms and conditions whather or not

. including payment by instalments secured or unsecured as he may think fit.

. Voting rights . )

A Receiver may exefcise all voting and other rights’ attaching to the investments,

Subsidiary Shares, Relatet Rights and stocks, shares and cther securities owned by
that Chargor and comprised in the Secured Assets in such manner as he may think fit.

“Security

‘A Receiver may redeem any prior Security and settle and pass the accounts of the -

person entitled to the prior Security so that any accounts so sstfled and passed shall
{subject to any manifest error) be conclusive and binding on that Chargor and the

.- meney so paid shall be deemed to be an expense properly incurred by the Receiver.
- Acquire land -

" The Receiver may purchase or acquire any land and pur'éhasé, ‘acquire or grént any-

interest in or right over land.

. Devéiopmem o

A Receiver may i'mp!'eim'ent or continug 'th'e'deveiopmént of (and obtain all consents

reguired in connection therewith} and/or complete any buildings or structures on, any

real property comprised in the Secured Property and do all acts and things incidental to

the Secured Property.

Landlord's obligations

A Receiver may on behalf of a Chargor and without consent of or riotice to that Chargor

exercise all the powers conferred on a landlord or a tenant by the Landtord and Tenants

. Acts, the Rents Acts and Housing Acts or any other legisiation from time to time in force

in any relevant jurisdiction relating to rents or agriculture in respect of any part of the '

' Securad Property.
-Uncalled capital _ )

A Receiver may make calls conditionally of unconditionally on the members of ary
‘relevant Chargor in respect of uncalled capital.

Incidental matters

A Receiver may do all other acts and things including without limitatior:, signing ‘and’

executing all documents and deeds as may be considered by the Receiver fo be

- incidental or conducive to any of the matters or powers listed here or granted by lawor ™ .
otherwise incidental or conducive to the preservation, improvement or realisation of the'
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Sécuréd Asgels ahd tb use the name of the 'a"eievant"Chargér for all the purposes set
out in this clause (b). : :

Remuneration _

- The Security Agent may from time to time fix the remuneration of any Receiver appointed by it .
: Belegatibn
“Each of the Seéurity Ageht and any Receiver méy, at ény time, delegate by power of attorney .

- or otherwise to any person for any period, all or any right, power, authority or discretion vested

Cinitinits capacity as such,

- That such 'ﬁeiegation may be madé upon such terms and conditions iinciuding the power o
- sub-delegate) and subject to any restrictions as the Security Agent, or that Receiver (as the L

case may be) may, in its discretion, think fit in the interests of the Security Agent.

Neither the Sec';uri"z'y Agent, nor any Receiver shall be bound to supervise, or he in ény \'Afa'y S

‘responsible for any damages, costs or losses incurred by reason of any misconduct, omission - '
or default on the part of, any such delegate or sub-delegate.

Application of monies

Sections 100(6) and (8) (Appointment, ﬁm&ers, remuneration and duties of receiver) of the Law

-of Property Act 1925 shall not apply 1o 8 Receiver appointed under this deed.

All monies received by the Security Agent or any Receiver under this deed shall be applied in

accordance with the terms of the Facility Agreement.

The Security Agent and any Receiver may place any money received, recovered ar realised
pursuant to this deed in an interest bearing suspense account and # may retain the same for

- such period as i considers expedient without having any obligation to apply the same or any
- part of it in or towards discharge of the Secured Cbligations.

. Remedies and waivers

No failiire to exercise, nor any delay in exercising, on the part of the Security Agent or any
Receiver, any right or remedy under this deed shall operate as a waiver of any such right or -

“remedy of constitute an election to affirm this deed. No election to affirm this deed on the part

of the Securily Agent or any Receiver shall be effective unless itis inwriting. No single or partial’
exercise of any right or remedy shall prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this deed are cumulative and not

B exclusive of any rights or remedies provided by law.

A waiver given or consent granted by the Security Agent or any Receiver under this deed wil

be effective only if given in writing and then only in the instance and for the purpose for which it
is given.

Pratection of third parties

No person (inciuding a purchaser) dealing with the Security Agent or a Receiver or ifs or his

- agenis has an obligation to enguire of the Security Agent, Receiver or others:

" {a) . -whether the Secured Obligations have become payable;
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by ) | whet.her ény powéf purpcrtéd to be iexe.rt.:ised ﬁas: béc{.)me.e).iercis'abie';'

: .'(a::) R whether any Secured Obiigati.ons or other monies remain oulstanding; -

. '(d)- -. how arﬁy'monies paid to the Security Agent ¢r to the Receiver shall be a;:}pl.iie{.j; ar
| .'(ej. the siatus, pr()pfiety or validity of the acts of the Receiver or Security Agent.

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive B
~discharge to a purchaser and shall relieve him of any obligation to see to the application of any
monies paid to or by the direction of the Security Agent or any Receiver.

Inclauses 19.1 and 19.2 purchaser includes any person acquiring, for money or monies worth, -

any lease of, or Security over, or any other interest or right whatsoever in relation to, the Secured

~ Assets or any of them.
 Additional security

- The Securily created by or under this deed is in addition fo and is not in any way prejudiced by

. any guarantee or security now or subsequently held by any Secured Party.

21

211

212

22

a5

 Settlements conditional

If the Security Agent (acting reasonably) believes that any amount paid by a Chargor or any
“other person in respect of the Secured QObiligations is capabie of being avoided or set aside for
_any reason, then for the purposes of this deed, such amount shall not be considered o have
. been paid. :

Any settlement, discharge or release between a Chargor and any Secured Party shall be -

conditional upon no Security or payment to or for that Secured Party by that Chargor or any

~ other person being avoided or set aside or ordered to be refunded or reduced by virtue of any
- law relating to bankruptcy, insolvency or liguidation or otherwise.

" Bubsequent Security

if the Security Agent or any Secured Party receives notice of any other subseguent Security or
cther interest affecting all or any of the Secured Assets it may open a new account or accounts
for the relevant Chargor in its books, If it does not do so then, uniess it gives express written _
notice ta the contrary {o the relevant Chargor, as from the time of receipt of such notice by the -

- Security Agent, all payments made by that Chargor to the Security Agent or to any other -
‘Secured Party shall be treated as having been credited to a new account of that Charger and

not as having been applied in reduction of the Secured Obligations.

Set-off

" A Secured Par‘:y.may, set off any matured obligation due from a Chargor under the Finance
‘Documents {lo the extent beneficially owned by that Secured Party) against any matured

obligation owed by that Secured Party to that Chargor, regardless of the piace of payment,
booking branch or currency of either ohligation. If the obligations are in different currencies, the
Secured Party may convert either ebligation at a market rate of exchange in its usual course of
husiness for the purpose of the set-off.
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Ahy'cammumicatmﬁ under this deed or any other Security or Firnance Document created by or »

under this deed, shall be made and given in accordance with the terms of clause 34 (Notices) .~
" of the Facility Agreement,

invalidity

* Clause 36 (Partial invalidity) of the Fa”ci!ity Agreamént shall apply to this deed as if sét out here _

in full but se that references o the Finance Documents shall be construed as references fo this

' :_ deed and any Securily created by or under L.

26

ot

Assignment

The Security Agent may assign or ofherwise transfer all or any part of its rights under this desd -
- or any Security created by or under it in accordance with the terms of the Finance Documents.

Reloases

“Upon the expiry of the Security Pericd, the Security Agent shall, at the fequest and cost of the

- Chargors, take whatever action is necessary 1o release and reassign to each relevant Chargor:

{a) - its rights arising under this deed:

{b) - the Secured Asséts from the Security created by and under this desd,

. and return all dosuments of deeds of title delivered to it under this deed,

o

281

282

78

- 30 ..

it a payment is made to the Security Agent under this desd in a currency (Payment Currency)
‘other than the currency in which it is expressed to be pavable {Contractual Currency), the -
- Security Agent may convert that payment into the Contractual Currency at the rate at which it
- {acting reasonably and in good faith) is able to purchase the Contractual Currency with the -

Currency clauses

“Clause 32.9 (Chahge of currenc'y} of the Facility Agreement shall apply to this deed as if set out
- here in full but so that references to the Finance Documents shall be construed as references
1o this dead and any Security created by or under it and references to the Obligors shall be

consirued as references to the Chargors.

Payment Currency on or around the date of receipt of the payment and to the extent that the

converted amount of the paymeant falls short of the amount due and payable the Chargors will - |
“vemain liable for such shortfall.
_ Certificates and determinations o -

- Clausé 35.2 {Cerlificateés and determinations) of the Facility Agreement shall apply o this déed
“as if set out here in full but so that references o the Finance Documents shall be construed as -
-references to this deed and any Security created by or under it and references 1o the Secured
-Parties shall be construed as references 1o the Security Agent.

_ Countérparté'

Fach Finance Documeni may be executed in any number of countarparts, and this has the -

‘same effect as i the signatures on the counterparts were on a single copy of the Finance

Document.
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| _ 31 i Géveming faw

- This deed {(and any non-contractual obligétidns arisiﬁg out of or in connection with "It} are
-~ governed by English law.
32 Enforcement -
321 Jurisdiction of English courts .
{a) The courts of England have exclusive jurisdiction fo settie any dispute arising out of or
in connection with this deed (including a dispute relating to the existence, validity or .
termination of this deed or any non-contractual obligation arising out of or in connection

with this deed) (Dispute).

“ (b} The Parties agree that the courts of England'are the most apprbpriate and convenient
-courts to settle Disputes and accordingly no Party will argue to the contrary.

{é) .. This clause 32 is for the benefit of the Security Agent. As a result, the Secﬁﬁ’ty Agent '

- shall not be prevented from taking proceedings relating to a Dispute in any other courts -

- with jurisdiction. To the exient altlowed by [aw, the Security Agent may take concurrent '_
proceadings in any number of jurisdictions.

This Security Agreement has been signed on behalf of the Security Agent and executed as a deed by

each Chargor and is delivered on the date given at the heginning of this Security Agreement.
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Scheduls 1

The Chargors

Name Jurisdiction of Fegistered number
incorporation

Supsrmarket income Investments UK {No3) Ltd England and Wales 10866364
Supermarket  Income Investmenis UK (No@) England and Wales 11343063
Limited
Suparmarket Income Investments UK (No16) England and Wales 12605279
Limited
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Chargor

Supermarkset  Income
Investimenis UK (Mo3)
Lid

Supermarket . Income
Investments UK (Nog)
Limited

Supermarket  Income
_ investments UK (No16)
- Limited

Schedule 2
Propaerties

Registered Land

EXECUTION VERSION

Country and District (or Address or Description London  Title

Borough)

Mumbar

Land and bulldings on the north side of Simone Weil K713807

Avenue, Ashford ThN24 8YN

Land and buildings known as Hillsborough Barracks SYKB22230
Shopping Mall and Morrisons Store, 689 Penistone Road, and

Sheffield 56 2GY

 SYK626306

Tesco Slores Lid, Fordham Road, Newmarket CBS 7AH . SK120880
and Land on the South East Side of Oaks Drive, Exning, and

Newmarket

Unregistered Land
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Chargor

Supermarket
investmeants
Limited

Supermarket
Invesimenis
Limited

Supermarket
invasiments
Limited

‘Bupermarket
Investmenis
Limnited

income
(Midoo2) L

income
(Midco2y UK

income
{Midco?) UK

income
(Midoo?) UK

BLE 3BUPR . SECURITY AGREEMENT.DOCK

Schedule 3
Subsidiary Shares

Mame and registered
number of Subsidiary

Supermarkat Income
Irwestmenis UK (No3) Ltd
(regisiered in England and

Wales with number 108668364)

Supermarkat Income
Investiments UK {No3) Lid
{registered in England and
Wales with number 10866364)

Supermarket Income
Investmenis UK {No@} Limited
(registered in England and
Wales with number 11343063)

Supermarket incoms
Investmenis UK {No18)
Limited {registered in England
and  Wales with number
12606279)

29
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Mumber and class of shares

51,270 ordinary shares of £0.01

1 ordinary share of £

2 ordinary shares of £1

2 ordinary shares of £1
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Schedule 4
Cccupational Leases

Part 1~ Form of notice of assignment

To: ¢
Dated: ¢
Dear Sirs

The lease described in the attached schedule {the Lease}

We hereby notify you that we have assigned to Bayerische Landesbhank (Security Agent) as security
agent for itself and certan financial institutions all owur right, title and interest In and to the lLease
{including all rental income and other monies payable under the Lease).

We hereby irrevocably and unconditionally authorise and instruct you:

1 without nolice or reference o or further authority from us and without enquiring as o the
justification or the validity of those instructions, to comply only with any instructions from time o
time received by you from the Security Agent relating o the Lease; and

2 to pay all sums payable by vou under the Lease directly to {the Managing Agent at
Bank: %
Acocount number: &
Sort code: ¢];
OR

to our account at:

Bank: &
Account number; L
Sort code: ¢

{the Rent Account}} or such other account as the Security Agent may specify from time to time.

We remain liable to perform all our obligations [as landiord] under the Lease and the Security Agentis
under no obligation of any kind whatsoever under the Lease nor under any liability whatsosver in the
event of any failure by us to perform our obligations under the Lease.

Please sign and refurn the acknowledgement attached to one enciosed copy of this notice to the Security
Agent and the other copy to us.

The provisions of this notice (and any non-contracitual chligations arising out of or in connection with it)
are governed by English law.

Yours faithfully
for and on behalf of

$ Limited
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Schedule
[Description of Lease]

[Attach form of acknowledgment]
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Fart 2 - Form of acknowiedgement

To: Baverische Landesbank
[address]

Tao: Iname of Chargor] (Chargon
[address]

Dated: #

We acknowledge receipt of the notice of assignment {Notice} of which the enclosed is & duplicats.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We

canfirm thal:

{a)

{bj

(e}

we will not agree to any amendment, waiver or release of any provision of the Lease
without the prior written consent of the Security Agent;

we shall act in accordance with the Notice:

the Chargor will remain liable to perform all its obligations under the Lease and the
Security Agent is under no obligation of any kind whatsoever under the Lease nor under
any liability whatscever in the event of any failure by the Chargor to perform its
obligations under the Lease;

no breach or default on the part of the Chargor of any of the terms of such Lease will
he deemed 1o have cecurred unless we have given notice of such breach to the Security
Agent specifying how 1o make good such breach;

we have made all necessary arrangements for alt future payments payable under such
Lease to be made [io the Managing Agent] [into the Rent Account];

as at the date of this acknowledgement we have not received any notice of assignment
or charge of the Chargor's interest in the Lease in favour of any other parson; angd

we do not have and have not claimed or exercised any right or claim against the Chargor
or exercised or attempted to exercise any right of set-off, counterclaim or other right
relating to the Lease.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connaction with it} are governed by English law.

For and on behalf of

[Tenant]
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Schedule §
Relavant Agresments

Part 1 - Form of notice of assignment

To. ¢
Diated: &
Dear Sirs

The agreement described in the attached schedule (Agresement)

We hareby notify vou that we have assigned o Bayerische Landesbank {Security Agent) as security
agent for itself and cerlain financial institutions all our right, title and interest in and to the Agreement.

We hereby irrevocably and unconditionally authorise and instrict you:

1 without notice or reference 1o, or further avthority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Security Agent relating o the Agreement and any rights under or
in connection with the Agreement; and

2 - lopay allsums payéb%e by you under the Agreement directly 1o our account at:
Bank: _ @
Account number: - L

Sort code: |
or such other account as the Security Agent may spécéfy from time to time.

Please sign and return the acknowledgement altached to one enclosed copy of this notice {o the Security
Agent and the other copy o us,

The provisions of this notice (and any non-contractual obligations arising out of or in connection with it)
are governed by English law.

Yours faithfully

for and on behalf of
& Limited
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Schedule
Date Parties Description
4 L 4 ¢
{Attach form of acknowledgment]
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‘Part 2 - Form of acknowledgement _ :_' :

Tor  Bayerische Landesbank
- {address]

To: [name of C.hargbr} (Ch’argor}'
[address]

Dated: ¢

We acknowledge receipt of ihe notice of 'asgégnmeh{mctice)'éf which the enciosed is 2 duplicate.
- Terms defined in the Notice shall have the same meanmg when used in this acknowledgement. We

" confirm that:

(a)

- there has beeﬂ no amandment waiver or rélease uf any r:ghﬁs or mterests in the

Agreement since the date of the Agreement;

we will not agree to any amendment, waiver or release of any provision of the
~-Agreement without the prior written consent of the Security Agent;

-~ we shall act in accordance with the Notice:"

as at the date of this acknowledgement we have not received any notice of assignment -
or charge of the Chargor's interest in the Agreement in favour of any other persom;

"as at the date of this acknowledgament, we are not aware of any breach by the Chargor .

of the terms of the Agreement; and

we do not have and have not claimed or exercised any right of claim a'gaéhst the Chargar

- or exercised or attempied to exercise any right of set-off, counterclaim or other right

- relating to the Agreement.

. The provisions of this ackrowledgement (and any non-contractual obligations arising out of or in
connection with it} are governed by English law.

B

For and on behalf of
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Schedule §
Relevant Beport

Part 1 - Form of notice of assignment

To: &
Dated: 4
Dear Sirs

The report descoribed in the attached schedule {Report)

We hereby notify vou that we have assigned to Bayerische Landesbank (Security Agent) as security
agent for itself and certain financial institutions all our right, title and interest in and to the Report.

We hereby irrevocably and unconditionally authorise and instruct you:

1 without notice or reference 10, or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Security Agent relating to the Report and any rights under or in
connection with the Report; and

2 o pay all sums payabie by you under the Report directly to our account at:
Bank: ¢
Account number: ¢
Sort code: &

ar such other account as the Security Agent may specify from time to time.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security
Agent and the other copy 1o us.

The provisions of this notice {and any non-confractual obligations arising out of or in connection with it}
are governed by English law,

Yours faithfully

for and on behalf of
& Limited
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Schedule
Date Report provider Description of F’;epor&
$ & %
[Attach form of acknowledgmenti]
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Part 2 - Form of acknowledgement

To: Bayerische Landeshank
laddress]

To: {rrame of Chargor] {Chargor)
[address]

Dated: ¢

We acknowladge receipt of the notice of assignment {Notice) of which the enclosed is a dupilicate.
Terms defined in the Nofice shall have the same meaning when used in this acknowledgement, We

confirm that:

(a)

)

there has been no amendment, waiver or release of any rights or interests in the Report
since the date of the Report;

we will not agree to any amendment, waiver or release of any provision of the Report
without the prior written consent of the Security Agent;

we shall act in accordancs with the Notice;

as at the date of this acknowledgament we have not received any notice of assignment

or charge of the Chargor's interest in the Report in favour of any other person;

as al the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Report; and

we do not have and have not claimed or exercised any right or claim against the Chargor
or exercised or altempted to exercise any right of set-off, counterciaim or other right
relating to the Report.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it} are governed by English iaw.

For and on behalf of

¢

BLB _SUPR - SECURITY AGREEMENT.DOCK a8



EXECUTION VERSION

Schedule 7
Relevant Policies
Part 1 - Form of notice of assignment
To: linsurer)
Dated: $
Dear Sirs
The ingurance policies described in the attached schedule {Relevant Pnlicies}

We heraby notify vou that we have assigned to Bayerische Landesbank (Becurity Agent) as secunty
agent for the benefit of itself and certaln financial institutions all our right, title and interest in and to the
Relevant Policies.

We hereby irrevocably and unconditionally autharise and instruct vou:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, 1o comply only with any instructions from lime o
time received by you from the Security Agent relating to the Relevant Policies {or any of them);

and
2 to pay all sums pavable to us {if any) in respect of [the loss of rent insurance] directly into our
account at:
Bank: : %
Account number; %
Sort code: L ]

{Rent Account) or such other account as the Security Agent may specify from time to time.

3 to pay all [other] sums payable to us (if any} by you under the Relevant Policies {or any of them)
into our account at:

Bank: L ]
Account number: L ]
Sort code: 4

or such other account as the SBecurity Agent may specify from time {o time,

Please sign and return the acknowledgement altached to one enclosed copy of this notice to the Security
Agent and the other copy to us.

The provisions of this notice {and any non-coniractual obligations arising out of it or in connection with
ity are governed by English law.

Yours faithfully
for and on behaif of

# Limited
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Schedule
Date of policy Insured Policy type Policy number
4 & %
[Attach form of acknowlsdgment]
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o To: - [name of Chargor] (Chargor)

* EXECUTION VERSION
.' “Part 2 < Form of ackn@wié@gément
Ta Bayerische Landesbank - -
. |address] '
- [address] )

‘Dated: ¢

‘We acknowledge feceipt of the nofice of assignment (Notice) of which the enclosed is a duplicate. .
- Terms defined in the Nolice shall have the same meaning when used in this acknowledgement. We -
- confirm that, o

BT ~ there has been no amendment, waivei or release of any rights or interests in any Relevant -
' Policy since the date of such policy; :

2 we have noted the Security Agent's interest as morlgagee and first loss payee on each Relevant

- Policy; _ _
3  we will not agree to any amendment, waiver or release of any provision of any Relevant Policy

- without the prior written consent of the Securily Agent;
4 we shall act in accordance with the Notice;
5 as at the date of this acknowledgement we have not received any notice of assignment or
' charge of the Chargor's interest in any Relevant Policy or the proceeds of any Relevant Policy
in favour of any other person; and
6 ' we do not have and have not claimed or exercised any right or claim agai'n'ﬁt the Chérgar or
" exercised or attempted {o exercise any right of set-off, counterciaim or other right relating to any -

Retevant Policy.

. The provisions of this acknowledgement (and any non-contractual obligations arising out of it or i
" connection with it) are governed by English law,

~For and on behalf of
- linsurance company]
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Schedule 8
Blocked Acoounts

Part 1 - Form of notice of charge

To {inserf name and address of Account Bank)

Dated: &

Dear Sirs
Acocount number: ¢ {Blocked Account)
Sort code: L 4
Account holder: ¢ Limited

We hereby notify vou that we have charged by way of first fixed charge to Bayerische Landesbank
 (Becurity Agent) as security agent for itself and cerfain financial institutions all our right, title and interest
in and to the monies from time to time standing to the credit of the Biccked Account.

" We hereby irrevocably and unconditionally authorise and instruct you:

1 to hold alt monies from time to time standing to the credit of the Blocked Account to the order of
the Security Agent and accordingly to pay all or any part of those maonies o the Security Agent
{or as it may direct) promptly following receipt of written instructions from the Security Agent to
that effect; and

2 to disclose to the Security Agent such information relating to us and the Blocked Account as the
Security Agent may from time to time request you to provide.

We also advise you that:

(a) we may not withdraw any monies from the Blocked Account wihout first having
obiained the prior written consent of the Security Agent; and

{b) the provisions of this notice may only be revoked ar varied with the prior written consent
of the Becurity Agent.

Please sign and return the acknowledgement attached 1o one enciosed copy of this notice o the Security
Agent and the other copy o us.

The provisions of this notice {and any non-contractual obligations arising out of it or in connection with
it} are governad by English law.

Yours faithfully

for and on behalf of
- & Limited

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Bayerische Landesbank
(address]

To: [name of Chargor] (Chargor)
[address]

Dated: @

We acknowledge receipt of the notice of charge (Notice) of which the enclosed is a duplicate, Terms
defined in the Motice shall have the same meaning when used in this acknowledgement.

We confirm that;
(a2} wa shall act in accordance with the Notice;

(b} as at the date of this acknowledgement we have not received any nolice of assignment
or charge over the Chargor's interest in the Blocked Account in favour of any other
person [{other than the Security Agent)); and

{c) “we will not exercise any right of combination of accounts, set-off or lien over any monies
standing to the credit of the Blocked Account.

The provisions of this acknowledgement {and any non-contraciual obligations arising out of it or in
connection with it) are governed by English law,

Forand on behalfof
laccount hofding instifution)
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Schedule 9
Charged Accounts

Part 1 - Form of nofice of charge

To: {insert name and address of account hoiding institution)
Account number: 4 (Charged Account)
Sort code: &
Account holder: ¢ Limited

We hereby notify you that we have charged by way of first fixed charge 1o Bayerische Landesbank
(Becurity Agent) as security agent for itself and certain financial institutions all our right, title and inferest
in and to the monies from time to time standing to the credit of the Charged Account.

Wae hereby irrevocabily and unconditionaily authorise and instruct you:

1 to held all monias from time to time standing to the credit of the Charged Account to the order
of the Security Agent and accordingly to pay all or any part of those monies o the Security
Agent {or as it may direct) promptiy foliowing receipt of writlen instructions from the Security
Agent to that effect; and

2 to disclose to the Security Agent such information relating to us and the Charged Account as
the Security Agent may from time to time request you o provide,

By countersigning this notice, the Security Agent authorises you fo permit us (o withdraw and otherwise
deal with funds standing to the credit of the Charged Account until:

{a) you receive a nolice in writing {o the contrary from the Security Agent;

) a pelition is presented for a winding up order in respeact of us or an application is made
for an administration order in respect of us,

{whichever occurs first).

Flease sign and return the acknowiedgement attached te one enclosed copy of this notice o the Security
Agent and the other copy to us.

The provisions of this notice {and any non-contractual obligations arising out of it or in connection with
it} are governed by English law.

Yours faithfuily

for andg on hehalf of ¢ Limited

Countersigned for and on hehalf of
the Security Agent;

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Bayerische Landesbank
faddress]

To iname of Chargort (Chargor)
jaddress]

Dated: ¢

We acknowledge receipt of the notice of charge (Motice) of which the enclosed is a duplicate. Terms
definad in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that
{a) we shall act in accordance with the Notice,

(k) 25 at the date of this acknowledgement we have nof received any notice of assignmant
or charge or other security over the Chargor’s interest in the Charged Account in favour
of any other person [{other than the Security Agent)}; and

{c) we will not exercise any right of combination of accounts, sel-off or lien over any monies
standing to the credit of the Charged Account.

The provisions of this acknowledgement {and any non-contraciual obligations arising out of it or in
connection with it} are governed by English law,

For and on behalf of
faccount holding institution)
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Bchedule 10

Form of Supplemental Legal Charge

Dated i0e

&
as Chargor

BAYERISCHE LANDESBANK
as Security Agent

‘SUPPLEMENTAL LEGAL CHARGE
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" This Deed is made on o _. o L 20e

Y '(regésieréd i En'giaﬂd with number € (Chargor); and

Bayerische Landesbank as security frustee for the Secured Parties (Security Agent, which

it is agreed

term shall include any person appointed as security agent or as an additional security agen’z in
caccordance with the terms of the Facility Agreement) :

Definitions and interpretation

_ “Definitions

In this Deed:

Party means a party to this Deed '
Property means ¢

- Security Agreement means the securily agreement dated 4 between, among others, the

Chargor and the Sscurity Agent

. Interpretation

Unless otherwise defined in this Deed, a term defined in the Security Agreement has

the same meaning when used in this Deed or any notices, acknowledgements or other '

documents issued under or in connection with this Deed.

. Clauses 1.2 {interpretation), 1.3 (Third party rights), 1.4 (Administration) and 15
“{Incorporated terms) of the Security Agreement are incorporated in this Deed as if they

were set out in full in this Deed, but so that references in those clauses to this Deed
shall be construed as references to this Deed.

Secu rity Agreement

This deed is supplemental 1o the Security Agreement. -

" On and from the date of this Deed, the Property shall be deemed to form part of the
- Secured Assetls and the Secured Property for the purposes of the Security Agreement.

Clauses 2 (Covenant to pay), S.Q.QDOCumen'ts of Title), 3.10 (Sméli company'

moratorium), 4 {Continuing security), & {Negative Pledge), 7 (Further assurance}, 12
{Becurity power of atlorney), 13 {Enforcement of security) to 31 {Enforcement)
{inclusive) of the Sdcurity Agreement shall apply 10 this Deed, the Propertly and the

realisation of the Security created under this Deed as if set out in this Deed in full but

~ so that each reference in those clauses to this Deed {meaning the Security Agreement) .
- ghall he read as a referance {0 this Deed

The Security Agreement shall remairi in full force and effect and all references in the

Finance Documents o the Secwrily Agreement shall be {0 the Security Agreement as

- amended and/or supplemented by this Deed.
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 EXECUTION VERSION L
2 ' _'Chargi.ng. ;imvié%éné e i |
' 24 .General P
_.: All Security cfeatéd by.the (;Jh'a'rgor u’nd.ér'clau.sa'es 2..2 to 24 i:rfc!'us;ive is .
' I_ '(a}' a continuing security for the payment and discharge of the Secuféd Ob!igai’ibhs;
' (b)': granted with full titte guarantee;

(c) - granted in respect of all the right, title and interest (if any), present and future, of the
~ Chargor in and to the relevant Secured Asset;

~{d) granted in favour of the Security Agent; and
() _."granted pursuant 1o clause 7 {Further a'ssﬁrance} of the.S.ecurity Agreement.
22 First legal mortgages

© The Chargor charges by'way of first legal m‘Ortgage the Property and all of its Fixtures on the
Property. . . S

2.3 - :Assigr&ments ' L .
The Chargor assigns: o

(& al Rental Income in respect of the'PropErty, and all 6ther sums, péyab!e'te it under iy
Occupational Lease affecting the Property and to which it is a party;

By  the Relevant Agreemants relating to the Property and to which it is a parly; and
_ {C) . the Relevant Policies relating to the Property,
- The Chargor shall remain liable to perform all its obligations under each such Oécupatéoﬁal' g
. Lease to which it is a parly, each Relevant Agreement to which it is a parly and each Relevant -
Policy.
2.4 - First fixed charges
* The Chargor charges by way of first fixed charge to the extent that any fixed mortgage in clause

~2.2 or any assignment in clause 2.3 is ineflective as a legal morigage or assignment {(as”’
applicable), the assets referred to In that clause.

3 Land Registry
3.1 Application for restriction
(d)  The Chargor consents to an application being made to the Chief Land Registrar for -

-registration of a resiriction on the register of title of the Property.
(¢)  The Chargor confirms that the Property is not affected by any disclosable overriding
interests within the meaning of the Land Registration Act 2002 or the Land Registration

Rules 2003.

32 " Tacking and further advances.
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The Secured Parties are, subject o the terms of the Facility Agreement, under an cbligationio

- make further advances to the Chargor and this security has been made for securing such further
. advances. The Security Agent and the Chargor by this Deed consent to an application being-

~made o the Chief Land Regisirar o enter a nole of such obligation on the register of title of the
“Property. '

Notices of assignments and charges . -
 Rental Income

- The Chargor shall comply with its abligations under clause 10.1 (Rental Income) of the Sé’c’ﬁﬁiy .

Agresment in respect of each Qocupational Lease to which the Property is sublect.

‘Relevant Agreements

The Chargor shall comply with its'cblégations under clause 10.2 (Relevant Agreements) of the

. Security Agreement. in respect of esch Relevant Policy assigned. under clause 2.3

__—

7.2

{(Assignmenis).

insurance policies

The Chargor shall cﬁmpig? with its ohligations tnder clause 10:3 (Insurance Policies) of the

“Security Agreement In respect of each Relevant Policy  assigned under clause 2.3
- (Assignments). T

' '_ Securify Document

~ This Deed is a Security Document. o

Counterparts

_'Thés Deed may be execited inany hdmber'd‘f caUntérparfsg énd thig has the same eff'e'ci'as' i
" 'the signatures on the counterparis were on a single copy of this Deed. '

- Governing law and enforcement

_ This Deed (and any non-contractual obligations érésimg outof of in connection with it) shall be c =
~governed by and construed in accordance with English law. '

- Clause 32 (Enforcement} of the Security Agreement shall be incorporated in this Deed as if set

out here in full but so that references o "this deed” shall be construed as references 1o this |
Dead.

‘This Deed has been sighed on behalf of the Security Agent and executed as a deed by the Chargor
and is delivered on the dale given at the beginning of this Deed, :
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SIGNATORIES TO THE SUPPLEMENTAL LEGAL CHARGE

The Chargor

Executed a5 a deed by i

# ) TR
aciing by a director in the presence of i Director

Signature of witness
PNEIMIE e e

AGUMBES e et i s

The Security Agent

Bayerische Landesbank

By:
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Schedule 11

Form of Supplemental Share Charge

Dated 204

&
as Chargor

BAYERISCHE LANDESBANK
as Security Agent

SUPPLEMENTAL SHARE CHARGE
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This Deed is made on 204

Between

(1)
(2}

@ ({registered in England with number € {Chargor); and

Bayerische Landeshank as security trustee for the Secured Parties (Security Agent, which
term shall include any person appointed as security agent or as an additional security agent in
accordance with the terms of the Facility Agreement)

i is agreed
1 Cefinitions and interprefation
1.1 Diefinitions

In this Deed:

Party means a party {o this Deed

Subsidiary Shares means ¢

Security Agreement means the security agreement dated € between, among others, the

Chargor and the Security Agert

1.2 interpretation

{a) Uniless otherwise defined in this Deed, a term defined in the Security Agreement has
the same meaning when used in this Deed or any notices, acknowledgemenis or other
documenis issued under or in connection with this Deed.

(b} Clauses 1.2 (Interpretation), 1.3 (Third party rights), 1.4 (Administration) and 1.5
{Incorporated terms) of the Security Agreement are incorporated in this Deed as if they
were set out in full in this Deed, but so that references in those clauses o this Dead
shall be construed as references 1o this Deed,

1.3 Security Agreement

(¢).

This deed is supplemental to the Security Agreement.

On and from the date of this Deed, the Shares shall be deemed to form part of the
Secured Assets and the Subsidiary Shares for the purposes of the Security Agreement.

Ciauses 2 {Covenant to pay), 3.9 (Documents of Title), 3.10 (Small company
moratorium}, 4 (Continuing security), & (Negalive Pledge), 7 (Further assurance), 12
(Security power of aftorney), 13 (Enforcement of security} to 31 (Enforcement)
{inclusive) of the Security Agreement shall apply to this Deed, the Shares and the
realisation of the Security created under this Deed as if sel out in this Deed in full but
so that each reference in those clauses to this Deed {(meaning the Security Agresment)
shall be read as a reference 1o this Deed

The Security Agreement shall remain in full force and effect and all references in the
Finance Documents to the Security Agreement shall be ¢ the Security Agreement as
amended andior supplemented by this Deed.
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2 . Charging provisions
24 General

- All Secu'riiy created by the Chargor under clauses 2.2 to 2.4 inclusive is:

(@) .a continuing security for the payment and discharge of the Secured Obligations; -
(by .. granted with full title guararitee;
“ e granted in respect of all the right, title and interest (_i'f any), pregar’ﬁ and future, of the

. Chargor in and to the relevant Secured Assst;
. .(d). - granted in favour of ihe Security Agent; and
'_"(e;' _-gra'hiéd pursuant o céaﬁsie?(F’urther assurahc'é).of th.e.'Sec;,m.‘ity-Aé}éeﬁeht, |
2.2 First ‘?E.xed charQEs |
| Esch Chargor charges by wia.y.of firsi figed éhérge:’_ N
- .(a} . the ﬂubsidiary Sharesto.getharwith'ail Re%ait;ed'ﬁights;. a'nd R o
by " the Investments together with all Related Rights.
3 _ Subsidiary Shares and Investments
3.1 . Delivery of documents

- On the iater of

{a}  the date of this deed: and

(bY - the date of acquisition of those Subsidiary Sha"re's; investments or Related R?ights'; each:
... Chargor shall: e
| OB ::. deliver to the .Securéty Agent alt certificates of title and other documents of title

or evidence of ownership in respect of its Subsidiary Shares or investmenis -

- and the Related Rights,; and
(i) deliver to the Security Agent such transfer dacuments {with the transferee left -
' biank) or any other documents as the Security Agent may require or otherwise
- request in respect of those Subsidiary Shares, Investments and Related Rights.
32 - Dividends
Until any steps are taken to enforce the Seéuréty created by or under this deed,' each Ch"argcaf _
shall be entifled to receive and retain all dividends, distributions and other monies receivable in-
respect of its Subsidiary Shares, Invesimenis and Related Righis. '
. 33 " Veting rights
Mo Chargor ‘shall exercisé its voting and other rights in respect of its Subsidiary Shares,
~investments and Related Rights in a manner which is likely {o be prejudicial 1o the interests of
" the Secured Parties.
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3.7

6.1
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Payments

Each Chargor shall make all payments which may become due and payable in respect of any
of its Subsidiary Shares, Investments and Related Rights. If it fails to make any such payments,
the Security Agent may but shall not be obliged to make such payment on behalf of the relevant
Chargor. Any sums so paid by the Security Agent shall be repayable by the relevant Chargor
to the Security Agent on demand and pending such repayment shall constitute part of the
Secured Obligations.

Ubligations

Each Chargor shall remain liable to observe and perform all of the conditions and obligations
assumed by it in respect of its Subsidiary Shares, investments and Related Rights and the
Security Agent shall not he required to perform or fulfil any obligation of any Chargor in respect
of any Subsidiary Shares, Investments or Related Rights.

Compliance with nofices

Each Chargor shall comply with any notice served on it under the Companies Act 2006 or
pursuant to the articies of association or any other constitulional document of any relevant entity
in respect of or in connection with the Subsidiary Shares, Invesiments or Related Rights and
will promptly provide (o the Securily Agent a copy of that notice,

Conversion

{a) Each Chargor shall ensure that none of its Subsidiary Shares are converted into
unceriificated form without the prior written consent of the Security Agent,

{b} immediately on conversion of any of its Subsidiary Shares, Investments or Related
Righis from a ceriificated to an unceriificated form, and on the acquisition of any
Subsidiary Shares, investments or Related Rights in an uncertificated form, each
Chargor shali give such instructions or directions and take such other steps and enter
into such documentation as the Securily Agent may require in order o protect or
preserve the Security intended to be created by this deed.

Security Document
This Deed is a Security Document.
Counterparts

This Deed may be execuled in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed,

Governing law and enforcement

This Deed (and any non-contractual ebligations arising cut of or in connection with it) shall be
governed by and consirued in accordance with English law.

Clause 32 {Enforcement) of the Security Agreement shall be incorporated in this Deed as if set
gut here in full but so that references 1o "this deed” shall be construed as references to this
Deed.

This Dieed has been signed on behalf of the Security Agent and executed as a deed by the Chargor
and is delivered on the date given at the beginning of this Deed.
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SIGNATORIES TO THE SUPPLEMENTAL SHARE CHARGE

The Chargor

Executed as a deed by )

% _ Vo
acting by a director inthe presence of .} Director

Signature of withess
MG it

Address

~ The Security Agent
Bayerische Landesbank

By:
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Schedule 12
Form of Security Deed of Accession

This Deed is made on ¢

Between

(1

Supermarket income Investments {(Mideo2) UK Limited (registered in England with number
11343108) (Company)

{2} ¥ {registered in England with number €) {Acceding Chargor)

(3} % (registered in England with number 4) (Original Chargor{s)) and

(41 Bayerische Landesbank as securily agent for the Secured Parties {Security Agent, which
term shall include any person appointed as securily agent or as an additional security agent in
accordance with the terms of the Facility Agreement)

Whereas

(A This Deed is supplemental to the Security Agreement.

(B The Acceding Chargor has also enterad into an Accession Desd to the Facility Agreement on
or about the date of this Deead.

it iz agreed

1 Definitions and interpretation

1.1 Definitions

In this Deed:

Security Agreement means the security agreement dated 4 betwsen, among others, the

Company and the Security Agent

1.2 Interpretation

{a) Unless otherwise defined in this Deed, a term defined in the Security Agreement has
the same meaning when used in this Deed or any notices, acknowledgements or other
documents issued under or in connection with this Deed.

{0 Clauses 1.2 {interpretation), 1.3 (Third party rights), 1.4 (Administration} and 1.5
{Incorporated terms) of the Security Agreement are incorporated in this Deed as if they
were set out in full in this Deed, but so that references in those clauses to this Deed
shali be construed as references to this Deed.

2 Accession of Acceding Chargor
2.1 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Security Agreement with
immediate effect and agrees to be bound by all of the terms of the Security Agreement as if it
had originally been a party to it.
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Covenant to pay

" The Acceding Chargor covenants with the Security Agent as security trustee for the Secured
“Parties that it will pay and discharge the Secured Obligations whan they become due for

payment and discharge in accordance with the terms of the Finance Documents,
Charging provisions

All security created by a Chargbr urider clauses 2.4 to 2.7 inclusive is: '_ -

&) a cantiﬁuihg security for the payment arid discharga of the Secured Qbéigaiiahs’; S
{by  granted with full title guarantee:;
(¢}  granted in respect of all the right, title and interest (if any), present and future of the

“Acceding Charger in and 1o the relevant Secured Assetl; and

: () - granted in favour of the Se{:urity Agent as security agent for the Secured Paties. _ o

First legal mdrtgages o

. The Accedingﬁhérgor' chargés by way of first legal mortgage the properties described in a
Supplemental Legal Charge and, in each case and Fixiures on each of the Properties.

Assignments

(a)  The Amedéng Chargor assigns:

() - the Rental Income and ali other sums payable under any Occlipational Lease;
= iy . the Relevant Agreements to which is it a party; -
(i) its inferest in and to the Relevant Reports: and

(iv) - the Relevant Policies to which it is a party.

By The Acceding Chargor shall remain liable to permrrﬁ all its obligations under each

Occupational Lease, each Relevant Agreement, each Relevan! Report and each
Relevant Policy to which tis a party. ~

First fixed charges

The Acceding Chargor charges by way of first fixed Chérge: |

{ay " all interests and- estate in any freehold, leasehold or commisnhold 'p'ro‘b'erty now or

- subsequently owned by it {other than any freehold, leasehold or commonhold property -
- effectively charged by way of legal morigage under clause 2.4 and in each case, its
. Fixdures on each such property; '

(b} the praceeds of sale of its Secured Property and all licences o enter on or use any

Secured Property;

ey ‘the benefit of all other agreements, instruments and rights relating to its Secufed

Property;
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{d} all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools owned by it and any removals or replacement of them,
present and future and the benefit of all contracts, licences, warranties, maintenance
contracts held by it and relating to them and any renewals and replacements of them;

{e) the Subsidiary Shares together with all Related Rights;
{f) the Investments togethar with all Related Rights;

{g) all book and other debis due to the Acceding Chargor and thelr proceeds (both collected
and uncoliected) (together Debts) and all rights, guarantees, security or other coliateral
in respect of the Debts (or any of them) and the bensfit of any judgment or order to pay
a sum of money and all rights o enforce the Debts (or any of them),;

{h all monies from time to time standing to the credit of each Blockad Account;
{i) all monies from time to time standing to the credit of each account held by the Acceding

Chargor with any bank, bullding society, financial institution or other person other than
any Blocked Account {(each a Charged Account);

{n all its inteliectual Property;
{k) all its goodwill and uncalled capital;
3] the benefit of all Authorisations heid or utilised by it in connection with its business or

the use of any of ils assets and the right to recover and receive compensation payable
in respect of any of them;

(m')' o the extent that any assignment in clause 2.5 is ineffective as an assignment, the
© assets referred {o in that clause.

Floating charge

The Acceding Chargor charges by way of first floating charge all its assets and undertaking
wherever located both present and future other than any assets effectively charged by way of
legal mortgage or fixed charge or assigned under clauses 2.4, 2.5 or 2.6,

Qualifying floating charge

This Deed contains a gualifying floating charge and paragraph 14 of Schadule B1 to the
Inscivency Act 1986 applies to the floating charge created by or under this Deed,

Consent of existing charging companies

The Chargors agree o the terms of this Deed and agree that iis execution will in no way
prejudice or affect any Security granted by any of them by or under the Security Agreement.

Security power of atlorney

The Acceding Chargor, by way of securily, irrevocably and severally appoints the Security
Agent, each Receiver and any of their delegates or sub-delegates to be its attorney to take any
action which the Acceding Chargor is obliged ta take under this Daed or the Security Agreement.
The Acceding Chargor ratifies and confirms whatever any attorney lawfully does or prompts to
do pursuant to ils appointment under this clause 4,
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7.2

EXECUTION VERSION

Moptices

The Acceding Chargor confirms that its address detalls for notices in refation W clause 24
{Motices) of the Securily Agreement are as follows:

Addrass: L
Email: ¢
Attention: L
Counterparis

This Deed may be executed in any number of counterparts and this has the same effect as if
the signatures on the countarparts were on 8 single copy of this Deed,

- 3overning law and enforcement

This Deed {and any non-contractual obligations arising out of or in connection with it} shall be
governed by and construad in accordance with English law.

Clause 32 {Enforcement) of the Security Agreement shail be incorporated in this Deed as if set
out here in full but so that references o "this deed” shall be construed as references (o this
Deead,

This Dead has been signed on behalf of the Security Agent and execuled as a deed by each other Party
and is delivered on the date given at the beginning of this Deed,
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SIGNATORIES TO THE ACCESSION DEED

The Company

Executed as a deed by
¢
acting by a director in the presence of

Signature of witness

BT oottt eisereeisesainens s smsannrer o ninnenrnnsenreriissns

AOTEES e

The Accéd.ing Chargor

Executed as a deed by
L 4
acting by a direcior in the presence of

Signature of witness

B BITIB i ettt s e e e a e

CAGATESEE i ot

The Original Chargor(s)
Executed as a deed by

&
acting by a director if the prasence of

“Signature of witness

T 1T NPT TURRO

CALETEEE e e s
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} Director
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}  Diirector

)

)

1 Director
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EXECUTION VERSION

The Security Agent

Baverische Landesbank

By:
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EXECUTION VERSION
'SIGNATORIES TO THE SECURITY AGREEMENT
- Company

- Executed asadeed by 1] -
- Eupermarke% Em@me Bmesimemﬁs iﬁmdcmz} | R
UK Limited . - oy 13 Birﬁﬁ%ﬁf
- ar;tmg i::-y a ciamﬁmr in the prasanca off §

- --Stgnamra c;f w&tness

' Mam@ M MQWM

 Address

- Chargors

Execited as a desd by -
o _SUizﬁi‘mafk%I Enmme %nvﬁgim&ﬂm L!K {Na:@}'
ird
' it ﬁg bya daraezsmr it the ;)E“E*S@m;e of

Sagm@turee of Wﬁ!“ié%‘é‘»

| .-_Name ;?"@“'“”j

. Address.

- Executed asa deed by j

i 'Supefmarémt !ncame énvestmeants im fNoB). 1
o Limited - )
- ar;tir;g hy & @;l;ree::im in ’ihe pa’eseme of

. Dirgctor

“Sigriature of witniess

Name MB&”M

. Address
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EXECUTION VERSION

Executed as a deed by ]
Supermarket Income Investments UK (No18) ) ... irmive b
' }

- Limited Dirgcior
~acting by a director in the presence of

. Signaturs of witness

Name Aed Pand =L, W

© Address
. The Security Agent:
‘Bayerische 'tam}gefs"ﬁs}mk

By:

- Sigriature of Dominik Lamp_ﬁld _
~ Authorised Signatory Under Power of Attorney

sig nature of Jennie Normar
Authorised Sighatory undel Power.of Attornay
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EXECUTION VERSION

Executed as a deed by }
Supermarket Income Investments UK (Not8) ) e TSRO
Limited } Director

acting by a director in the presence of

Signature of witness
R T S R S U NN

A ottt a bt s st ees

The Securiiy Agent

Bayerische Landesbank

By:

Authorised Signatory under Power of Attorney

Signature of Jennie Norman
Authorised Signatory under Power of Attorney
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