958{#/5

In accordance with

Sections 859A and

zemen, MRO1

petzame Particulars of a charge L aSEr for

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
S What this forms for % What this form 1s NOT for For further Information, please
You may use this form to register You may not use this ferm to refer to our guidance at
a charge created or evidenced by register a charge where 1S No www companieshouse gov uk
an instrument Instrument Use form Mf
This form must be delivered to the Registrar for registration w II I I
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days 1t will be rejected unless 1t 1s accc
court order extending the time for delivery LD2
07/05/2015
M must enclose a certifted copy of the instrument with this form COMPANIES HOUSE
scanned and placed on the public record Do not send the onginal,

ﬂ Company details v _ ’T"B I_[_ For offical use
Company number ,()_I 3 |2_ 1? ll_ F I_E— F —> Filng in this form

Please complete in typescript or In

Company name in full | Samnsbury's Supermarkets Lid \/ bold black capitals
Ali fields are mandatory unless
r specified or ndicated by *
E Charge creation date L
Charge creation date W l? W i@ ’? IT ’T |r5.
ﬂ Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name | RI-GD Investments (acting as Security Agent) v’

Name

Name

|
|
|
Name \
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

(] 1confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14
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Particulars of a charge

< I

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject io a charge {which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

The Charged Properties being certain freehold or leasehold
land with title numbers HP448087, DN557862, K387929;
CB230952, CB3888091, CB245919, DY283005, DY486893,
DT138067, SL27535, SL111065, DN264026, CH107284,
LA141916, LA268939, and CH92140 Please refer to the
insttument for further details

Please subrmit only a shart
descnption If there are a number of
plots of land, arcraft and/or ships,
you should simply describe some
of themn the text field and add a
statement along the lines of, "for
more details please refer to the
mstrument”

Please lirmit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
propeny not descnbed above? Please tick the appropriate box

[v] Yes
O No \/

Floating charge

Is the mstrument expressed to conlain a floating charge? Please tick the
appropriate box

[ ] Yes Continue
[v] No GoioSection? /
Is the floating charge expressed to cover all the property and underiaking of

the company?

1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?

Please tick the appropnate box
[] Yes \/

] No

Trustee statement ©

You may tick the box if the company named i Section 118 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be fled after
the registraticn of the charge (use
form MROB)

Signature

' Please sign the form here

Signature

Signature

X C%Oﬁ Chance X

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

CHFPO25
06/14 Version 20
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1 & query
an the form The contact information you give will be
visible to searchers of the public record

l Gomctreme | ucia Ferrer (70-40596673)

| Company name

Chfford Chance LLP

(Via CH London Counter)

’ Adress 10 Upper Bank Street

Pestvn 1 ondon

[ County/Region

oo Tl fal Tsilol

“n United Kingdom

| 149120 Canary Wharf 3

Tewho (320 7006 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
tollowing.

[¥]1 The company name and number match the
information held on the public Register

[v1 You have included a certified copy of the
instrument wath this form

[¥] You have entered the date on which the charge
was created

[v] You have shown the names of persons entitied to
the charge

[v] You have ticked any appropnate boxes in
Sections 3,5,6,7& 8

[¥] You have given a descnption in Section 4, 1f
appropnate

[v] You have signed the form

[v] You have enclosed the correct fee

[v] Please do not send the onginal instrument, 1t must
be a certified copy

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

E How to pay

A fee of £13 1s payable to Companies House
In respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House '

E Where to send

You may return thus form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below:

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

DX 33050 Carcf

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFPO25
06/14 Version 20
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3261722
Charge code: 0326 1722 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th May 2015 and created by SAINSBURY'S
SUPERMARKETS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th May 2015. :

Given at Companies House, Cardiff on 14th May 2015
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EXECUTION VERSION We hereby certify this
To be atrue copy of the

Onginal. -
Slgned-...%éﬁmdmﬂ 4
Clifford Chanc€ LLP

10 Upper Bank Street
London E14 5JJ

DEED OF MORTGAGE AND ASSIGNMENT OF RENTS

dated 5 May 2015

created by

SAINSBURY'S SUPERMARKETS LTD
(Registered No 03261722)
as the Chargor

in favour of

RI-GD INVESTMENTS
acting as Secunty Agent

Linklaters
Ref L-232910
Linklaters LLP
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EXECUTION VERSION

THIS DEED 1s dated 5 May 2015 and made between

(0
(2)

SAINSBURY'S SUPERMARKETS LTD (registered number 03261722) (the "Chargor"), and

RI-GD INVESTMENTS as secunty agent for the benefit of the Secured Parties (the "Security
Agent”)

Background

(A)

)

(C)

The board of directors of the Chargor 1s satisfied that entering into this Deed would be most
likely to promote the success of the Chargor for the benefit of its members as a whole and to the
further benefit and advantage of the Chargor

The Securnity Agent and the Chargor intend this document to take effect as a deed (even though
the Secunty Agent only executes it under hand)

The Secunty Agent holds the benefit of this Deed on trust for the Secured Parties on the terms of
this Deed

IT IS AGREED as follows

1

11

INTERPRETATION

Definitions
In this Deed

"Assigned Rights" means all nghts, title and interests, whether present or future, of the Chargor
to the Rents, including the right to receive the same and the full benefit of any guarantee for the
performance thereof in existence as at the date of this Deed or given at any time after the date
of this Deed

"Bilateral Loan Agreement’ means the facility agreement onginally dated 26 September 2011
between the Company, the Chargor, RI-GD Investments as lender and the Securnty Agent, as
amended and restated from time to time

"Bilateral Loan Creditors" has the meaning given to the term "Finance Party” in the Bilateral
Loan Agreement

"Bilateral Loan Finance Documents" has the meaning given to the term "Finance Document”
in the Bilateral Loan Agreement

"Bilateral Loan Liabilities” means the Liabilites owed by the Debtors to any Bilateral Loan
Creditor under the Bilateral Loan Finance Dacuments

"Charged Assets” means the assets which from time to time are, or expressed to be, the
subject of the Secunty or any part of those assets

"Charged Properties” means, In relation to the Chargor, all its rights, title and interests from
time to time n and to the freehold or leasehold properties in England and Wales (and all
bulldings and Fixtures from time io time on those properties), in each case, as described in
Schedule 2 (The Charged Properties)

"Delegate” has the meaning given to that term in the Green Loan Agreement

"Event of Default" has the meaning given to that term in each of the Facility Agreements

A19634434
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"Facility Agreements” means the Bilateral Loan Agreement and the Green Loan Agreement

"Finance Documents" means this Deed, the Bilateral Loan Finance Documents, the Green
Loan Finance Documents and the Security Trust Agreement

“Fixtures" means fixtures, fitings (including trade fixtures and fithngs) and fixed plant,
machinery and apparatus

"Green Loan Agreement’ means the facility agreement onginally dated 17 July 2014 between
the Company, the Chargor, RI-GD Investments as lender, RI-GD Investments as facility agent
and the Secunty Agent, as amended and restated from time to time

"Green Loan Creditor” has the meaning given to the term "Finance Party” in the Green Loan
Agreement

"Green Loan Liabilities" means the Liabilihes owed by the Debtors to any Green Loan Creditor
under the Green Loan Finance Documents

"Green Loan Finance Documents” has the meaning given to the term "Finance Document” in
the Green Loan Agreement

“Insolvency Act' means the Insolvency Act 1986

"Lease" means any lease relating to the nght to use or occupy of all or any part of a Charged
Property which the Chargor may from time to time grant to a third party person, including,
without imitation, those specified in Schedule 3 (Leases)

"Legal Reservations" has the meaning given to that term in the Green Loan Agreement

"Liahilities” means all present and future liabiities and obhgations at any time of any Debtor to
any Budateral Loan Creditor or any Green Loan Creditor under the Finance Documents, both
actual and contingent and whether incurred solely or jointly ar as prnncipal or surety or in any
other capacity, together with any of the following matters relating to or ansing in respect of those
labilities and obligations

(a) any refinancing, novation, deferral or extension,

(b) any claim for breach of representation, warranty or undertaking or on an event of default
or under any indemnity given under or in connection with any document or agreement
evidencing or constituting any other hability or ebligation falling within this definition,

{c) any claim for damages or restitution, and

(d} any clam as a result of any recovery by any Debtor of a payment on the grounds of
preference or otherwise,

and any amounts which would be included n any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts In any insolvency or other
proceedings

"LPA" means the Law of Property Act 1925
"Majority Creditors” has the meaning given to that term in the Secunty Trust Agreement

"Party” means a party to this Deed

A19634434
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12

13
(a)

(b)
()

14
(a)

"Receiver' has the meaning given to that term in the Green Loan Agreement

"Rents" means all amounts from time to time due, owing or incurred to the Chargor under the
Leases other than sums recewved or receivable by the Chargor by way of insurance
contributions, service charges, payments to sinking funds, other tenant contributions and any
VAT payable thereon

"Repeating Representations” has the meaning given to that term in the Facility Agreements
"Secured Obligations” means all the Bilateral Loan Liabilities and the Green Loan Liabilities

"Secured Parties" means each Green Loan Creditor from time to time and each Bilateral Loan
Creditor from time to time, but only if 1t 1s a party or has acceded to the Secunty Trust
Agreement, 1n the appropriate capacity, pursuant to clause 116 (Credifor Accession
Undertaking) of the Securnty Trust Agreement

"Security” means all cr any of the Security Interests created or evidenced or expressed to be
created or evidenced under or pursuant to Clause 2 (Crealtion of Security) in favour of the
Secunty Agent by or pursuant to this Deed

"Secunty Interest” means any mortgage, standard security, pledge, lien, charge, assignment,
assignation, hypothecation or security interest or any other agreement or arrangement having a
similar effect

"Secunty Trust Agreement” means the secunty trust agreement deed dated on or around the
date of this Deed and made between, among others, the Company, the Chargor and the Secunty
Agent

Incorporation of defined terms
Unless a contrary indication appears, terms defined in the Secunty Trust Agreement have the
same meaning tn this Deed

Construction

Any reference in this Deed to a "Finance Document” or any other agreement or instrument 13 a
reference to that Finance Document or other agreement or instrument as amended, novated,
supplemented, extended, restated (however fundamentally and whether or not more onerously)
or replaced and includes any change in the purpose of, any extension of or any increase in any
faciity or the addition of any new facility under that Finance Document or other agreement or
instrument

An "Event of Default" 1s outstanding if it has not been waived or remedied

The provisions In Clause 1 2 (Construction) of the Securty Trust Agreement apply to this Deed,
except that references to the Secunty Trust Agreement shall be construed as references to this
Deed

Third Party Rights

Unless expressly provided to the contrary in a Finance Document, a person who 1s not a Party
has no rnight under the Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act") to
enforce or to enjoy the benefit of any term of this Deed
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(b)

(c)

15

16

21

22

41

42

Notwithstanding any term of any Finance Document, the consent of any person who 1s not a
Party 1s not required to rescind or vary this Deed at any time

Any Receiver or any Delegate may, subject to this Clause 1 4 and the Third Parties Act, rely on
any Clause of this Deed which expressly confers rights on it

Disposition

The terms of the other Finance Documents and of any other agreement or instrument between
the Parties are incorporated into each Finance Document to the extent required for any
disposition or purported disposition of all or any part of any Charged Property or any other
relevant Charged Asset contained In any Finance Document to be a valhd disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

Security Trust Agreement

This Deed 1s subject to, and has the benefit of, the Secunty Trust Agreement In the event of any
inconsistency between this Deed and the Secunty Trust Agreement, the Securnty Trust
Agreement shall prevail

CREATION OF SECURITY

Mortgage

The Chargor, with full title guarantee and as secunty for the payment and discharge of all
Secured Obligations, charges in favour of the Security Agent by way of first legal mortgage the
Charged Properties owned by it on the date of this Deed

Assignment of Rents

The Chargor, with full title guarantee and as securty for the payment and discharge of all
Secured Obhgations, assigns (subject to the proviso for re-assignment on redemption) to the
Secunty Agent by way of security all the Assigned Rights

UNDERTAKING TO PAY

The Chargor covenants with the Security Agent that it shall, on demand of the Security Agent,
pay and discharge the Secured Obligations to the extent that the Chargor 1s lable to pay and
discharge such Secured Obligations in accerdance with the terms of the Finance Documents

CHARGED PROPERTY

Title deeds

The Chargor shall ensure that, at all times, all title deeds necessary to show title absolute and/or
good leasehold and/or possessory title to the Charged Properties (as the case may be) are held
to the order of the Security Agent pursuant to an undertaking given by the Chargor's solicitors (in
form and substance satisfactory to the Security Agent)

Charged Property
The Chargor shall

(a) promptly apply to the Land Registry for first registration of a Charged Property (where
that Charged Property s not already registered at the Land Registry) and registration of
the Chargor as proprietor of that Charged Property,

A19634434




EXECUTION VERSION

43

44

(@)

(b) promptly apply to the Land Registry to register the Secunty Interest created by Clause
2 1 (Mortgage) aganst the titte number of the relevant Charged Property,

(c) promptly apply to the Land Registry requesting
() a restnction in the form specified by the Secunty Agent, and
(1) the obligation to make further advances,

In each case, to be entered on the register of the title to the relevant Charged Property in
respect of the Secunty created by Clause 2 1 (Mortgage), and

{d) promptly pay all appropriate registration fees and deal with requisitions by the Land
Registry relating to the Charged Property,

or, If the Securnty Agent gives notice to the Chargor that the Secunty Agent will submit the
relevant forms to the Land Registry, the Chargor shafl promptly provide the Secunty Agent with
all duly completed forms reasonably requested by the Secunty Agent and all appropriate
registration fees and to assist in dealing with any requisitions by the Land Registry relating to the
Charged Property

Unregistered Charged Property

In the case of the Chargor's Charged Property which 1s not registered at the Land Registry and
Is not required to be so registered, the Chargor will promptly apply to register thus Deed and the
Secunty created by Clause 2 1 (Morigage) at the Land Charges Registry If the title deeds and
documents are not deposited with the Secunty Agent or required to be held to the order of the
Security Agent pursuant to the terms of an undertaking given by the Chargor's solicitors in form
and substance satisfactory to the Secunty Agent

Title Information Document

On completion of the registration of the Security pursuant to this Clause 4, the Chargor shall
promptly supply to the Secunty Agent a certified copy of the relevant title information document
1ssued by the Land Registry

NOTICE OF ASSIGNMENT

The Chargor shall, upon request by the Security Agent at any time after the occurrence of an
Event of Default which 1s outstanding, give notice of the assignment in Clause 2 2 (Assignment
of Rents) substantially in the form set out in Schedule 4 (Form of Notice of Assignment) and
shall use its reasonable endeavours to ensure that each recipient of any notice promptly signs
and returns the form of acknowledgement requested under that notice

FURTHER ASSURANCE

The Chargor shall, at its own cost, do all such acts or execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Security Agent may
reasonably specify

(] to perfect the Secunty Interest created under or evidenced by this Deed (which may
include the execution of a mortgage, charge, assignment or other Secunty Interest over
all or any of the assets which are the subject of the Secunty) or for the exercise of any
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(b)

(c)

71

72

73

74

75

76

nghts, powers and remedies of the Security Agent provided by or pursuant to the
Finance Documents or by law, or

() to facilitate the reahsation of the assets which are the subject of the Secunty

The Chargor shall take all such action as s 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 Secunty Interest conferred or intended to be conferred on the Security
Agent by or pursuant to this Deed

This Clause 6 shall be in addition to the covenant for further assurance in respect of a
disposition as set out in section 2(1)(b) of the Law of Property (Miscellaneous Provisions) Act
1994

REPRESENTATIONS AND WARRANTIES

Representations

The Chargor makes the representations and warranties set out n this Clause 7
(Representations) to the Secunty Agent on the date of this Deed and such representations and
warranties shall be deemed to be repeated on the date that each Repeating Representation 1s
repeated pursuant to clause 16 18 (Times for making representations) of the Bilateral Loan
Agreement and clause 16 19 (Times for making representations) of the Green Loan Agreement

Status
It 1s a hmited hability company, duly incorporated and valdly existing under the laws of England

Power and authonty

It has the power to enter into, perform and deliver and has taken all necessary action to
authorise the entry into, performance and delivery of, this Deed and the transactions
contemplated by this Deed

Legal validity
Subject to the Legal Reservations, the obligations expressed to be assumed by it in this Deed
are legal, valid, binding and enforceable obligations

Non-conflict

The entry into and performance by it of, and the transactions contemplated by, this Deed do not
conflict with

(a) any law or regulation applicable to it,
(b) its constitutiona! documents, or
(c) any document which 1s binding upon it or any of its assets, breach of which would have a

Matenal Adverse Effect

Charged Assets
(a) Itis the legal and beneficial owner of the Charged Assets
(b) The Charged Assets are free of any Security Interests, except those (1) created by or

under the Finance Documents, (1) to which the Majonity Creditors have provided therr
pnor written consent, or (in) as disclosed in the Certificates of Title
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8 NEGATIVE PLEDGE

The Chargor shall not create or permit to subsist any Secunty Interest over any Charged Assets,
except as permitted by the Finance Documents

9 ENFORCEMENT

91 When enforceable

The Security shall be immediately enforceable at any time after the occurrence of an Event of
Default which 1s outstanding

92 Power of sale
The statutory power of sale, of appointing a Receiver and the other statutory powers conferred
on mortgagees by Section 101 of the LPA as vaned and extended by this Deed shall anse on the
date of this Deed

93 Section 103 LPA
Section 103 (Regufation of exercise of power of sale) of the LPA shall not apply to this Deed

10 RECEIVERS

101 Appointment of receivers
If

(a) requested by the Chargor,
(b) the Secunty has become enforceable in accordance with the terms of this Deed,

without any notice or further notice, the Secunty Agent may, by deed, or otherwise in writing
signed by any officer or manager of the Secunty Agent or any person authonsed for this purpose
by the Secunty Agent, appoint one or more persons to be a Receiver of all or any part of the
Charged Properties The Security Agent may similarly remove any Receiver and appoint any
person instead of any Recewver If the Securnty Agent appoints more than one person as
Recelver, the Secunty Agent may give those persons power to act etther jointly or severally

102 Agent of Chargor
Any Receiver shall be the agent of the Chargor for all purposes The Chargor alone shall be
responsible for the Receiver's contracts, engagements, acts, omissions, defaults

103 Remuneration of Receivers
The Secunty Agent may determine the remuneration of any Receiver and the maximum rate
specified In section 109(6) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act shall not apply The Chargor alone shall be hable for the remuneration and
all other costs, losses, liabilities and expenses of the Receiver

11 RIGHTS AND LIABILITIES OF SECURITY AGENT AND RECEIVERS

111 Rights of Recelvers
Any Recewer appointed pursuant to Clause 10 (Receivers) shall have the nghts, powers,
privileges and immunities set out in Schedule 1 (Rights of Receivers) in addition to those
conferred on it by the Insclvency Act
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112

113
(a)

12

13

14

15

1561

152

Delegation
The Security Agent may delegate in any manner to any person any rights exercisable by the
Secunty Agent under this Deed

Security Agent's liability
Neither the Security Agent, any Receiver nor any Delegate will be liable, by reason of taking
possession of the Charged Assets, ta account as mortgagee in possession

The Security Agent 1s not obliged to do any of the following in respect of any Charged Assets (1)
perform any obligation of the Chargor, (1) make any payment on behalf of the Chargor, (1) make
any enquiry as to the nature or sufficiency of any payment received by it or the Chargor without
prejudice to its duty or responsibility as a matter of law, (iv) present or file any clam or take any
other action to collect or enforce the payment of any amount to which it or the Chargor may be
entitled, or (v} exercise any nghts to which it or the Chargor may be entitled

ORDER OF APPLICATION

All amounts from time to time received or recovered by the Secunty Agent or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or
any part of the Secunty shall be held by the Security Agent on trust to apply them In the order of
prionty provided for in Clause 8 1 (Order of Apphcation) of the Secunty Trust Agreement

POWER OF ATTORNEY

The Chargor by way of secunity irrevocably appoints the Security Agent, each Receiver and each
Delegate severally to be its attorney to take any action which the Chargor I1s obliged to take
under this Deed but falls to The Chargor ratifies and confirms whatever any such attorney shall
do in the exercise or purported exercise of the power of attorney granted by it in this Clause 13

PROTECTION OF THIRD PARTIES

All the protection to purchasers contained in Sections 104 and 107 of the LPA, Section 42{3) of
the Insolvency Act or in any other applicable legislation shall apply to any person purchasing
from or dealing with the Securnity Agent, any other Secured Party, any Receiver or any Delegate

SAVING PROVISIONS

Continuing Security

Subject to Clause 16 (Discharge of Security), the Security 1s continuing secunty and will extend
to the ultimate balance of the Secured Obligations, regardless of any intermediate payment or
discharge in whole or in part

Reinstatement

If any discharge, release aor arrangement (whether in respect of the obligations of the Chargor or
any Debtor or any secunty for those obligations or otherwise) 1s made by a Secured Party in
whole or in part on the basis of any payment, secunty or other disposition which i1s avoided or
must be restored 1n insolvency, hguidation or otherwise, without hmitation, then the hability of the
Chargor under this Deed will continue or be reinstated as if the discharge, release or
arrangement had not occurred
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153

164

1556

Waiver of defences

Neither the obligations of the Chargor under this Deed nor the Secunity will be affected by an act,
omission, matter or thing which, but for this Clause, would reduce, release or prejudice any of its
obligations under this Deed, ncluding

(a) any time, waiver or consent granted to, or composition with, the Chargor or any other
person,
{b) the release of the Chargor or any other person under the terms of any composition or

arrangement with any of its creditors,

{c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any nights against, or secunty over assets of, the Chargor
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
security,

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change
In the members or status of the Chargor or any other person,

{e) any amendment, novation, supplement, extension, restatement (however fundamentat
and whether or not more onerous) or replacement of any Finance Document or any
other document or secunty including any change in the purpose of, any extension of or
any increase In any facility or the addition of any new facility under any Finance
Document or other document or security,

i any unenforceability, illegality or mvaldity of any obligation of any person under any
Finance Document or any other document or secunty, or

(9) any insolvency or similar proceedings

Immedate recourse

The Chargor waives any night it may have of first requinng any Secured Party (or any trustee or
agent on its behalf} to proceed against or enforce any other rights or security or ¢claim payment
from any person before claiming from the Chargor under this Deed

Appropriations

Until all amounts which may be or become payable by the Debtors under or in connection with
the Finance Documents have been irrevocably paid in full and all faciities which might give nse
to Secured Obligations of the Secured Parties have terminated, each Secured Party (or any
trustee or agent on its behalf) may

(a) refrain from applying or enforcing any other maoneys, secunty or rights held or received
by that Secured Party (or any trustee or agent on its behalf) in respect of those amounts,
or apply and enforce the same In such manner and order as it sees fit (whether against
those amounts or otherwise) and the Chargor shall not be entitled to the benefit of the
same, and

(b) hold in an interest-bearing suspense account any meneys received from the Chargor or
on account of the Chargor's rability under this Deed
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156 Additional security
The Security 1s 1n addition to and are not 1n any way prejudiced by any other guarantee or
security now or subsequently held by any Secured Party

157 Further Advances
Subject to the terms of the Finance Documents, each Lender (as defined in each of the Facility
Agreement) 1s under an obligation to make future advances to the Debtors and that obligation
will be deemed to be incorporated in this Deed as If set out in this Deed

16 DISCHARGE OF SECURITY

16 1 Fmal redemption
The Securnty Agent shall release, reassign or discharge (as appropriate) the Charged Assets
from the Security in accordance with Clauses 6 1 (Facitation of Disposals) andfor 6 3 (Final
Redemption) of the Secunty Trust Agreement

162 Consolhdation
Section 93 of the LPA shall not apply to the Secunty

17 RIGHTS, WAIVERS AND DETERMINATIONS

17 1 Exercise of nghts
No failure to exercise, nor any delay in exercising, on the part of any Secured Party, any right or
remedy under any Finance Document shall operate as a waiver, nor shall any single or partial
exercise of any nght or remedy prevent any further or other exercise or the exercise of any other
nght or remedy The nights and remedies provided in the Finance Documents are cumulative and
not exclusive of any nghts or remedies provided by law, including the nght to appoint an
Admunistrator under the Insolvency Act

17 2 Determinations
Any certification or determination by the Security Agent or any Receiver of a rate or amount

under this Deed 1s, 1n the absence of manifest error, conclusive evidence of the matters to which
it relates

18 NOTICES

All notices relating to this Deed shall be served in accordance with Clause 13 {Notices) of the
Secunty Trust Agreement

19 PARTIAL INVALIDITY

If, at any time, any provision of this Deed 1s or becomes 1llegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legalty, valdity or enforceability of the
remaining provisions nor the legality, validity or enforceability of that provision under the law of
any other junisdiction will In any way be affected or impaired

20 COUNTERPARTS

This Deed may be executed Iin any number of counterparts, and this has the same effect as f
the signatures on the counterparts were on a single copy of this Deed

-10 -
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21

22

(a)

{c)

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law

ENFORCEMENT

The Englsh courts have exclusive junsdiction to settle any dispute in connection with this Deed
(including a dispute relating to non-contractual obligations arising from or in connection with this
Deed)

The Enghsh courts are the most appropnate and convenient courts to settle any such dispute
and the Chargor waives objection to those courts on the grounds of inconvenient forum or
otherwise n relation to proceedings In connection with this Deed

This Clause 22 1s for the benefit of the Secured Parties only To the extent allowed by law, a
Secured Party may take

(1} proceedings in any other court, and

(i) concurrent proceedings in any number of jurisdictions

This Deed has been duly delivered on the date stated at the beginning of this Deed

-11 -
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SCHEDULE 1
RIGHTS OF RECEIVERS

Any Recewver appointed pursuant to Clause 10 (Recervers) shall have the right, etither in his own name
or in the name of the Chargor or otherwise and 1n such manner and upon such terms and conditiens as

the Receiver thinks fit, and either alone or jointly with any other person

(a)

(b)

(c)

(e}

(f)

(@)

{h)

Enter into possession

to take possession of, get in and collect the Charged Assets,
Carry on business

to manage and carry on any business of the Chargeor,
Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which the Chargor 1s a party,

Deal with Charged Assets

to seli, transfer, assign, exchange, hire out, lend or otherwise dispose of or realise the Charged
Assets (Including any Fixtures, which may be sold separately from the related Charged Property)
to any person (including a new company formed pursuant to paragraph (f) (Hive down)) either by
public offer ar auction, tender or private contract and for a consideration of any kind (which may
be payable or delivered in one amount or by instaiments spread over a period or deferred),

Receipts

to give valid receipts for all moneys and do anything which may be necessary or desirable for
realising all or any part of Charged Assets,

Hive down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment in
or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or part thereof or any nghts attaching thereto,

Borrow money

to borrow or raise money either unsecured or on the secunty of the Charged Assets (either in
pnonty to the Secunty or otherwise),

Covenants and guarantees

to enter into bonds, covenants, guarantees, iIndemnities and other commitments and to make all
payments needed to effect, maintain or satisfy them,

Dealings with tenants

to grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of
leases, tenancies, licences or rights of user, and otherwise to reach agreements and make
arrangements with, and to make allowances to, any lessees, tenants or other persons (including

-12 -
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()

(k)

U]

(m}

(n)

(0)

(P)

a new company formed pursuant to paragraph (f) (Hive down}) from whom any rents and profits
may be receivable (including those relating to the grant of any hcences, the review of rent in
accordance with the terms of, and the vanation of, the provisions of any leases, tenancies,
licences or nghts of user affecting the Charged Assets),

Rights of ownership

to manage and use the Charged Assets and to exercise and do (or permit the Chargor or any
nominee of it o exercise and do) all such nghts and things as the Receiver would be capable of
exercising or doing if he were the absolute beneficial owner of the Charged Assets,

Insurance, repairs, improvements etc

to insure the Charged Property on such terms as he thinks fit, to carry out decorations, repairs,
alterations, improvements and additions to the Charged Assets (including the development or
redevelopment of any Charged Assets) and to purchase or otherwise acquire or do anything in
connection with the Charged Assets,

Claims

to settle, adjust, refer to arbitration, compromise and arrange any clams, accounts, disputes,
questions and demands with or by any person who 1s or claims to be a creditor of the Chargor or
relating to the Charged Assets,

Legal actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings in relation to
the Charged Assets of the Chargor,

Redemption of Security

to redeem any Securty Interests (whether or not having pnornity to the Secunty) over the
Charged Properties and to settle the accounts of any person with an interest in the Charged
Properties,

Employees etc

to appoint, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by the
Chargor,

Insolvency Act

to exercise all powers set out In Schedule 1 or Schedule B1 to the Insolvency Act as now In
force (whether or not In force at the date of exercise and whether or not the Receiwver 1s an
administrative receiver) and any powers added to Schedule 1, as the case may be, after the
date of this Deed,

Other powers

to do anything else he may think fit for the realisation of the Charged Assets or incidental to the
exercise of any of the nghts conferred on the Receiwver under or by virtue of any Finance
Document to which the Chargor 1s party, the LPA or the Insolvency Act

-13-
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SCHEDULE 2
THE CHARGED PROPERTIES

1 ANDOVER NORTH - | England Freehold HP448087
Shepherds Spring
Lane, Andover SP10
1DL
2 DARTMOUTH - England Freehold DN557862
Nelson Road,
Dartmouth TQ5 9AH
3 FAVERSHAM - England Freehold K38792%9 !
Bysing Wood Road, :
Faversham ME13 i
7UD |
4 HUNTINGDON - St England Freehold CB230952
Germain Walk, CB388091
Huntingdon PE29 CB245919
3FG
5 MATLOCK - Cawdor | England Freehold DY283005
Way, Matlock DE4 DY486893
3spP
|
6 TALBOT HEATH - England Freehold DT138067
i POOLE - 4 Alder
‘ Park, Poole BH12
| 4BA
7 TELFORD - Telford England Freehold SL27535
Forge Retal Park, Leasehold SL111065
Telford TF3 4AG
8 TORQUAY - England Freehold DN264026
Nicholson Road,
Torquay TQ2 7HT
9 WARRINGTON - 100 | England Freehold CH107284
Church Street, LA141918
Warrington WA1 2TN LA268939
Leasehold CH92140
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SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT

To [Tenant]

[Date]

1 RI-GD Investments (the "Secunty Agent”) and Sainsbury's Supermarkets Ltd (the "Chargor")
give notice that, by an assignment contained in a Deed of Mortgage and Assignment of Rents
dated | } 2015 between the Chargor and the Security Agent, the Chargor assigned by
way of secunty to the Security Agent (subject to a prowvision for re-assignment) the Chargor's
nghts to all rental income due to the Chargor under the terms of the lease(s) described n the
attached Appendix (the "Lease(s)") (other than sums received or receivable by way of insurance
contributions, service charges, payments to sinking funds, other tenant contributions and any
VAT payable thereon) (the "Rents")

2 We irrevocably instruct you to pay the Rents into following account

L

or such account as the Secunty Agent may direct and declare that this authority and instruction
IS Irrevocable without the prior written consent of Secunty Agent

3 Please acknowledge receipt of this Notice and confirm by signing the acknowledgement
attached hereto and returning the duplicate copy and returning that copy to the Security Agent at
[ ], marked for the attention of | ]

For and on behalf of
RI-GD INVESTMENTS
as Security Agent

For and on behalf of
SAINSBURY'S SUPERMARKETS LTD
as Chargor

- 16 -
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[On duplicate]

Words and expressions defined in the attached Notice of Assignment shall bear the same meaning
herein

We acknowledge receipt of the Notice of Assignment of which this 1s a copy and confirm that we will
pay the Rents (as soon as the same become payable under the Lease(s)) to the account specified In
the Notice of Assignment or such account as you may direct without set off, counterclaim or deduction
save where required by law

For and on behalf of
[Tenani]

Date

-17 -
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SIGNATURES

The Chargor

The common seal of )
SAINSBURY'S SUPERMARKETS LTD )

was affixed to this deed n the presence of )

=

Aut Signatory

Authorised Sighatory

The Security Agent

SIGNED by
RI-GD INVESTMENTS acting by

Authorised Signatory
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SIGNATURES
The Chargor
The common seal of }
SAINSBURY'S SUPERMARKETS LTD )
was affixed to this deed in the presence of )
Authorised Signatory
Authonsed Signatory
The Security Agent

£

SIGNED by MT e
RI-GD INVESTMENTS acting by —

Authorised Signatory

A19634434




U“W Onunee LLY

Laos Tercer

Exy 6\86




