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In accordance with ,
Sections 859A and M R 0 1 @
859) of the Companies

Aet 2008 Particulars of a charge Companies House

A fee is payahle with this farm 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

J What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there s no www companjeshaiics aay uk
an instrument instrument  Use for

court order extending the time for delvery

This form must be delivered to the Registrar for registra
21 days beginning with the day after the date of creation of 1
delivered outside of the 21 days it will be rejected unless it 1s.
*A2L5BHEA"
A34

/mu must endlose a certified copy of the instrument with this 1411172013 #227
scanned and placed on the public record COMPANIES HOUSF

n Company details %l——l—— r Forofral se
Company number |_0_|4_|_2_ |_2—|_4_|47|7‘|_6_ S Filmg i form

Please complete in typescript of in
Company name in full I Telereal General Property Trustee 1 Limited (as trustee) bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date l'bi |F1' ﬁ- I"‘i— EI?W‘I?

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 Citicorp Trustee Company Limited for itself and as security trustee

for the HT Secured Creditors

Name

Name

Name

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

(O | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

m

Description

Please give a short description of any land {including buildings), ship, arcraft or
mtellectual property registered (or required to be regstered) in the UK which 1s
subject to this fixed charge or fixed secunity

Description

N/A

Contincation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument indude a fixed charge or fixed security over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
O No

Floating charge

Is the nstrument expressed to contain a floating charge? Please tick the
appropnate box

[0 Yes Continue
No GotoSection?7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
[J No

04/13 Version 10
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Particulars of a charge

E Trustee statement @
You may tick the box if the company named in Section 1 15 acting as trustee of @ This statement may be filed after
the property or undertaking which 1s the subject of the charge ;he ’era';gg;"’" of the charge (use
orm

u Signature

Please sign the form here

Signature

X - X
éi’“ Ferr rcoresur

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

Signature
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Particulars of a charge

B Presenter information

nTmportant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Contact name

JAS MXM TEL19 32 19211601
Brodies LLP

Company name

Address

15 Atholl Crescent

Edinburgh

County/Region

= fefals [ Jefufaf

Country

|l’ostwwn

United Kingdom

Inx
ED10

Telephone

0131 228 3777

Certificate

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

Checklist

We may return forms completed incorrectly or
with information nussing

Please make sure you have remembered the
following

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

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names cf persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

ooo o o 0o 0O d

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

How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House’

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 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 N R Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshause gov uk or
email enguiries@companiesheuse gov uk

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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4224476
Charge code: 0422 4476 0030

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st November 2013 and created by TELEREAL GENERAL
PROPERTY TRUSTEE 1 LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 14th November 2013,

T

Given at Companies House, Cardiff on 19th November 2013
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BRODIES™ srorw brodies com

EXECUTION VERSION

HT Assignation in Security
by
Telereal General Property Trustee 1 Limited and -
Telereal General Property Trustee 2 Limited
as HeadlLease Trustees
in favour of
Citicorp Trustee Company Limited /
as HT Security Trustee
relating to

Project Warren (Bank Pool)

Subjects: Rights under TGP Property Sale Agreement

Brodies LLP CERTIFIED A TRUE

15 Atholl Crescent
Edinburgh EH3 8HA
T: 0131 228 3777
F: 0431 228 3878
DX ED 10
Ref: BS MXM.TEL19.32
FAS 0468
2013

Errorl No property name supplied Errorl No property name supplied.

COPY SAVE FOR THE
MATERIAL REDACTED
PURSUANT TO $859G
OF THE COMPANIES
ACT 2006

BRODIES LLP
Solicitors




ASSIGNATION IN SECURITY
by

TELEREAL GENERAL PROPERTY TRUSTEE 1 LIMITED, a company incorporated under the Companies
Acts (registered number 4224476) and having its registered office at 140 London Wall, London EC2Y 5DN
and TELEREAL GENERAL PROPERTY TRUSTEE 2 LIMITED, a company incorporated under the
Companies Acts (registered number 4222539) and having its registered office at 140 London Wall,
aforesaid, as trustees under trust deed for TGP {defined below} (herewnafter, together as such trustees
called the "HeadLease Trustees”, which expression shall include therr successors in tile and assignees

and persons derving title through or under them)

in favour of

CITICORP TRUSTEE COMPANY LIMITED, a company incorporated under the Companies Acts
(registered number 235914) and having its registered office at Canada Square, Canary Wharf, London E14
5LB for tself and as securty trustee for the HT Secured Creditors (defined below) (who and whose
successors and assignees as such trustee from time to time are hereinafter called the "HT Security

Trustee™)
WHEREAS

{(A) TGP (defined below) and the HeadLease Trustees are entering into the Issuer/Borrowers Facility
Agreement with, mnter alios, the Issuer and the HT Securty Trustee, and

(B) The HeadlLease Trustees have agreed to grant this Assignation 1n Security to the HT Security
Trustee to secure, infer aha, the obligations of the HeadlLease Trustees and each other HT

Chargor under the HT Deed of Charge, this Assignation in Secunty and the other Transaction
Documents to which any HT Chargor is a party

NOW THEREFORE
The HeadLease Trustees and the HT Secunty Trustee agree as follows -
1 Definihons and construction
11 Definitions
In this Assignation in Security

111 "HT Chargor Secured Llabilities” has the meamnng ascnbed thereto in the Master
Defintions and Framework Deed,

112 "HT Secured Creditors™ has the meaning ascribed thereto in the Master Definitions

and Framework Deed,
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1156

"Schedule” means the schedule annexad and executed as relative to this Assignation

In Securtty;

*TGP" means Telereal General Property Limited Partnership, a mited partnership
established and registered under the Limited Partnerships Act 1907 with registered
number LPO07869 acting through its general partner Telereal General Property GP
Limited, a company incorporated under the Companies Acts with registered number
42225486 and having rts registered office at 140 London Wall, London EC27 SDN,

"TGP Property Sale Agreement™ has the meaning ascnbed thereto in the Master
Definitions and Framework Deed

12 Construction

121

122

123

124

125

Capitalised terms in this Assignation in Secunty (including the recttals hereto) have,
unless expressly defined in this Assignation in Security, the meanings ascribed to
them n the master definitions and framework deed entered into between, inter alios,
the Headl.ease Trustees and the HT Security Trustee and dated on or around 1
November 2013 (as # may have been, or may from time to tme be, replaced,
extended, amended, varied, novated, supplemented or superseded 1n accordance with
its terms) (the "Master Definitions and Framework Deed") If there 1s any conflict
between this Assignation in Securnty and the definitions set out in the Master
Defintions and Framework Deed, this Assignation in Securty shall prevail

The Pnnciples of Construction as defined in and set out in the Master Defintions and
Framework Deed shall apply to this Assignation in Secunty as though the same were
set out in full in this Assignation in Securty In the event of any conflict between the
provisions of this Assignation in Security and the said Principles of Construction, the

provisions of this Assignation in Securtty shal! apply

If the HT Securtty Trustee considers that an amount paid by a HT Chargor to a HT
Secured Credrtor under or pursuant to any of the HT Secured Documents 1s capable of
being avoided or otherwise set aside on the hquidation or admirustration of that HT
Chargor or otherwise or that there I1s a reasonable prospect of such liquidation or
administration or other events having like effect occumng, then that amount shall not
be considered to have been irevocably pad for the purposes of this Assignahion in

Secunty

References to this Assignation in Security shall be construed as references to this
Assignation in Security and (in so far as the context permits or requires) any deed

supplemental hereto

The terrn HT Chargor Secured Liabilties inciudes liabiities which would be treated as
such but for the hquidation or dissolution or, a similar event, affecting a HT Chargor
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126 The date of delivery of this Assignation in Security Is the date of delvery stated below
the signature of the Headl ease Trustees If no date of delvery s stated, the date of
delivery 1s the date of signing stated below the signatures of the HeadLease Trustees.

127 Notwithstanding that this Assignation in Secunity 1s executed by the Headlease
Trustees and also by the HT Security Trustee, this Assignation in Secunty i1s intended
to be effective as a charge from the date of delivery of this Assignation in Security by

the Headlease Trustees

13 Incorporation of Common Terms

This Assignation in Secunty shall have expressly and specifically incorporated into it the Common
Terms as defined in and set out in the Master Definitions and Framework Deed as though they
were set out in full in this Assignation in Security  If there i1s any conflict between this Assignation
in Security and the Comimon Terms, this Assignation in Security shall prevail, provided that if there
Is a conflict between thus Assignation in Secunity and Clause 4 (Recourse and Non-Petition) of the
Master Definitons and Framework Deed, Clause 4 (Recourse and Non-Petition) of the Master
Definitions and Framework Deed shall prevail

2 Obligation to Pay and to discharge Liabilities

Each of the HeadlLease Trustees, on a joint and several basts, undertake to the HT Secunty
Trustee that it shall pay or discharge the HT Chargor Secured Liabilities in the manner provided for
in the applicable HT Secured Documents Provided that in the event that payment of the HT
Chargor Secured Liabilities i1s not made in full the liabiiity of the HeadlLease Trustees in respect of
such obligation shali be satisfied solely by application of any monies realised on enforcement of
the HeadlLease Trustees' nght of recourse to the Relevant Assets in accordance with Clause
6 1(a) of the HT Trust Deed and under general law

3 Assignation

31 As a continuing security for the payment or discharge in full when due of all the HT Chargor
Secured Liabilites the HeadlLease Trustees, (subject to the provisions of Clause 6), hereby assign
absolutely to the HT Security Trustee all of their night, title, interest and benefit, present and future,
in and to the TGP Property Sale Agreement including

311 all of their nghts to receive payment of any amounts which may become payable to
them pursuant to or with respect to the TGP Property Sale Agreement,

312 all moneys receved by them pursuant to or with respect to the TGP Property Sale
Agreement,
313 all of therr nghts to give notices and/or make demands pursuant to the TGP Property

Sale Agreement and/or to take such steps which are required to cause payments to
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become due and payable thereunder or with respect to the TGP Property Sale
Agreement,

314 all of their nghts of action in respect of any breach of or default in respect of the TGP
Property Sale Agreement, and

315 all of thewr nghts to receive damages or compensation or obtain other relief in relation
to the TGP Property Sale Agreement, including In respect of any breach of or default in
respect of the TGP Property Sale Agreement

(together the "Assigned Rights™)

32 Notwithstanding the assignation set out in Clause 3 1 above, whilst this Assignation in Security
subsists the HeadlLease Trustees shall perform and continue to perforrn all obligations and
habilities imposed on them under the TGP Property Sale Agreement

33 Notwithstanding the assignation set out in Clause 3 1 above, the Headlease Trustees shall be
entitled to exercise or refrain from exercising the rghts, powers, authonties, discretions and other
benefits conferred on the Headlease Trustees by the TGP Property Sale Agreement in such
manner as the HeadLease Trustees in their absoelute discretion shall think fit {but subject to and In
accordance with any other express provisions of the Transaction Documents) but such entitlement
shali (unless the HT Secunty Trustee otherwise agrees in wrting) terminate forthwith on the

occurrence of a Loan Event of Default which 1s continuing

34 it shall not be incumbent on the HT Secunty Trustee to take any steps or institute any proceedings
for the recovery of the Assigned Rights or any part thereof

35 No obligation shall be assumed by the HT Secured Creditors in respect of the Assigned Rights as
a result of the execution and delvery by the HeadlLease Trustees of this Assignation 1n Secunty
and, in particular without imrtation to the generality thereof, no liability will be incurred by the HT
Secured Creditors as a result of any failure by the HT Secured Creditors to comply with all or any
of their obligations In relation to the Assigned Rights or any part thereof (save in respect of any
habiity ansing from gross negligence, fraud or wilful default on the part of the HT Secured

Creditiors)
36 The HeadlLease Trustees undertake to the HT Secunty Trustee that they will -

361 forthwith following the date of delivery of this Assignation in Secunty give o each of
the counterparties to the TGP Property Sale Agreement a notice in or substantially in
the form set out in the Schedule, and

362 use reasonable endeavours to procure the delivery to the HT Security Trustee of
acknowledgements of recempt thersof duly signed by or on behalf of such

counterparties
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41

42

51

52

53

Enforcement

Without prejudice to the nights of the HT Security Trustee to put into force and exercise all of the
nghts and powers and remedies possessed by It according to law as assignee of the Assigned
Rights the security hereby granted, and any secunty wnterest created pursuant to this Assignation

in Security shall become immediately enforceable on the occurrence of a Loan Event of Defauft

which 1s continuing

At any time after thts Assignation in Securtty has become enforceable the HT Security Trustee
shall be enttled (but shall not be obliged), to exercise all nghts and powers in relation fo the
Assigned Rights which could have been exercised by the Headlease Trustees, prior to the
security hereby granted or created pursuant to this Assignation in Security becoming enforceable
and without prejudice to the generality of the foregoing the HT Securty Trustee shall have the

nghts

421 to collect, recover, compromise, settle and give a good discharge for any and all
monies and claims for monies for the time being comprised in the Assigned Rights,

422 to take possession of or sell or otherwise dispose of the Assigned Rights or any part
thereof as if the HT Security Trustee was the absolute owner of the same, and

423 to exercise n relaton to the Assigned Rights all such nghts as the HeadlLease

Trustees then might exercise in relation thereto

Proceeds of enforcement

All monies receved or recovered, after enforcement of this Assignation in Security, by the HT
Securty Trustee, shall be applied by the HT Securtty Trustee (save to the extent required by law
and In each case only and fo the extent that payments or provisions of a higher priority have been
made in full) in accordance with the applicable provisions of the HT Deed of Charge

If the HT Secunty Trustee enforces this Assignation in Security at a time when either no amounts
or not all amounts owing In respect of the HT Chargor Secured Liabuities have become due and
payable, the HT Security Trustee may, for so long as no such amounts or not all such amounts
have become due and payable, pay any monies referred to in Clausa 5.1 to, and retain such
monies in, any account to be held by It as security and applied by it in accordance with Clause 5 1
as and when any of the amounts referred to therein become due and payable

The HT Secunty Trustee will not be in any way lable to account to the HeadlLease Trustees for
anything other than the amount actually received by it n respect of the Assigned Rights and
nothing in this Assignation in Secunty or otherwise is to be construed as requinng the HT Securnty
Trustee to take any action against any party in respect of the Assigned Rights or any part of the
Assigned Rights or (except in the case of gross negligence, fraud or wiful default) as making the
HT Secunty Trustee hiable to any party for any act done or omitted to be done pursuant to this

Assignation in Security
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54

61

62

71

The certfficate of the HT Secunty Trustee as to the amount of -
541 the HT Chargor Secured Liabtlities, and
542 amounts received by it in respect of the Assigned Rights,

will {except in the case of manifest error) in each case be conciusive and binding against the

Headlease Trustees
Re-assignation

If proof I1s given to the HT Secunty Trustee of the irevocable and unconditonal full and final
payment or discharge by the HT Chargors (or any of them} of all of the HT Chargor Secured
Labilities, the HT Securty Trustee shall (at the request and cost of the Headlease Trustees)
subject to Clause 7 (Continuing secunty and reinstaterent) re-assign the Assigned Rights to the
HeadLease Trustees and pay to the HeadlLease Trustees an amount equivalent to that part (if any)
of the amount (ff any) which the HT Secunty Trustee has received in respect of the Assigned
Rights which exceeds the amount required to discharge in full all of the HT Chargor Secured
Liabilties

On the making at any time by the HeadlLease Trustees of a Permitted Disposal or other disposal
permitted by any of the Bond Documents of all of any of its interest in the Assigned Rights, the HT
Secunty Trustee shall, if so requested by and at the sole cost and expense (on an indemnity basis)
of the HeadLease Trustees, but without being responsible for any loss, costs, claims or habilities
whatsoever occasioned by so acting upon such request, re-assign the Assigned Rights to the
HeadlLease Trustees, subject to and in accordance with the provisions of the Issuer/Borrowers

Factlity Agreement and this Assignation in Securtty
Continuing secunty and reinstatement

This Assignation in Secunty

711 shall be wvithout prejudice to and in addition to any other security whatsoever which
may be held by the HT Secured Credtors or the HT Securty Trustee on behalf of the
HT Secured Creditors from any HT Chargor or any other person for or in respect of the
whole or part of the HT Chargor Secured Liabtlities, and

712 shall remain in force as continuing secunty for the HT Security Trustee notwithstanding
any reimbursement, pre-payment or other form of settlement of account or the
existence at any time of a credit balance on any current or other account or any other
act, event or matter whatsoever, except only upon an absolute and uncondiional
discharge of this Standard Securty made in accordance with Clause 6 (Re-

assignation)
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72

81

82

10

101

Where any release or discharge (whether in respect of the obligations of the HeadLease Trustees
or any security for those obligations or otherwise) 1s made in whole or in part or any arrangement 1s
made on the faith of any payment, securty or other disposition which 1s avoided or must be
restored, or which the HT Secunty Trustee considers will be avoided or restored on Iinsolvency,
liquidation or otherwise, the lability of the HeadLease Trustees under this Assignation in Security
shall continue as if the release or discharge or arangement had not occurred and this Assignation
in Secunty shall to the greatest extent possible be restored

Restrictions on dealings
- The HeadlLease Trustees shall not

811 create or (except to the extent already existing and as disclosed 1n writing to the HT
Security Trustee) permit to subsist any Encumbrance on or over the Assigned Rights
other than any Encumbrance created by this Assignation in Secunty and/or the HT
Deed of Charge or any Encumbrance permited by the Issuer/Borrowers Facility

Agreement, or

812 except pursuant to this Assignation in Security or as otherwise permitted in terms of
the Issuer/Borrowers Facility Agreement assign or otherwise deal in any other way
with the Assigned Rights

Further assurance and power of attorney

The Headlease Trustees undertake jointly and severally to the HT Secunty Trustee that they will
execute and deliver to the HT Security Trustee any further deed, agreement or instrument and do
any act or thing n refation to the Assigned Rights as the HT Security Trustee may from time to
time reasonably require for the purpose of perfecting or protecting the security constituted by this

Assignation in Security

Immediately upon execution of this Assignation in Security, the Headlease Trustees shall execute
and deliver to the HT Secunty Trustee a power of attomey i or substantally in the form set out In
Schedule 3 Part B to the HT Deed of Charge For the avoidance of doubt, the HT Security Trustee
confirms that it may only exercise the powers conferred under such power of attomey In the

cireurnstances set out theren
Nature of security
The secunty constituted by this Assignation in Security-

1011 15 a continuing security and Is not to be considered satisfied by any intenm payment or
settlement of account or otherwise but will remain in force until the rrevocable and
uncondihonal payment or discharge of all of the HT Chargor Secured Liabilities,
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1012 will not prejudice or be prejudiced by any other secunty held by the HT Secunty
Trustee at any time or any nght which the HT Secunty Trusiee may have aganst any
other person in respect of the HT Chargor Secured Liabilities or any part of them,

1013 will not be effected by any act, omisston or circumstance (cther than any act of gross
negligence, fraud or wilful default on the part of the HT Secunty Trustee) which, but for
this clause, might affect or diminish its effectiveness and (without prejudice to the
generality of this clause) the HT Securty Trustee will be entitled from time to time and
without In any way impairing the HeadLease Trustees' obligations and liabilties under
this Assignation in Securrty-

10131 to release or to grant any time or indulgence to the Headlease Trustees
or any other person and to enter into any compromise or arrangement
and any other transaction of any kind with or in relation to the
HeadlLease Trustees or any other person or to agree to vary any existing

amrangement or agreement,

10132 to take, to accept, to vary, to deal with, to enforce, to abstain from
enforcing, to surender and to release any other security, and

10133 to claim or to prove for, and to accept or to transfer any property or
payment in respect of the habilittes of the HeadlLease Trustees in any
composttion by or winding up of the HeadlLease Trustees or any other
person or to abstain from so claiming or providing or from accepting any
such property or payment

102  The prowisions of this Assignation in Security are in addition and without prejudice to any nghts
which the HT Secunty Trustee may have under any applicable rule of law or by contract or
otherwise The nghts, powers and remedies provided for In this Assignation in Secunity -

021 are cumulatve, and

1022 will not be affected or n any way be deemed to have been waived by, and wil
continue to be fully exercisable notwithstanding -

10221 any faillure or delay on the part of the HT Secunty Trustee to exercise or
i exercising any one or more of them, and

10222 any single or partial exercise of any one or more of them

11 Ruling off

if the HT Secunty Trustee receves notice of any Encumbrance affecting the Assigned Rights in

contravention of the provisions hereof
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1111 the HT Secunty Trustee may open a new account in the name of the HeadlLease
Trustees and, If it does not, it shall nevertheless be deemed to have done so at the

tme tt received such notice, and

1112 all payments made by the relevant HT Chargor to the HT Secunty Trustee after the HT
Secunty Trustee receves such notice shall be credited or deemed to have been
credited to the new account, and in no circumstances whatsoever shall they operate to
reduce the HT Chargor Secured Liabilities as at the time the HT Secunty Trustee

received such notice
12 Expenses and [ndemnity

121 Expenses

The HeadLease Trustees undertake jointly and severally to the HT Security Trustee to remburse
or pay to the HT Secunty Trustee (on the basts of a full indemnity) the amount of all out-of-pocket
costs, charges and expenses (including legal expenses and insurance premuums) properly
incurred or sustaned by the HT Secunty Trustee (including, for the avoidance of doubt, any such
costs, charges and expenses ansing from any act or omission of, or proceedings involving, any

third person) in connection with

1211 the preparation, regstration or perfecting of this Assignation in Security or any other

document entered into pursuant fo it,

1212 the exercise or the attempted exercise, or the consideration of the exercise by or on
behalf of the HT Security Trustee of any of the powers of the HT Secunty Trustee and
the enforcement, preservation or attempted preservation of this Assignation in Security
andfor the Assigned Rights or any other action properly taken by or on behalf of the
HT Secunty Trustee with a view to or tn connection with the enforcement, preservation
or attempted preservation on behalf of the HT Secured Credrors of ts nghts under this
Assignation in Security, or any ofher Transaction Document, without imitation,

12121 the enforcement, preservation or attempted preservation of this
Assignation in Securty or the Assigned Rights or any other action
properly taken by or on behalf of the HT Secunty Trustee with a view fo
or In connection with the recovery by the HT Security Trustee of the HT
Chargor Secured Liabiites from any HT Chargor or any other person,

12122 the preparation, registration or perfecting of this Assignation in Secunty;

12123 the carrying out of any other act or matter which the HT Security Trustee
may reasonably consider to be for the preservation, improvement or
benefit of the Assigned Rights and which the HeadlLease Trustees are
required to do pursuant to any of the Bond Documents to which they are
a party but which they have not done, and
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1213 the appointment and removal of any person as a trustee of this Assignation in Secunty

122  Indemnity

The HeadlLease Trustees undertake jomntly and severally to the HT Secunty Trustee, subject to and
in accordance with the HT Prorties of Payments, to indemnify the HT Security Trustee against any
Indemnified Loss which it properly incurs, otherwise than by reason of its wilful default, gross

neghgence or fraud, in respect of,

1221 the exercise or the attempted exercise, or the consideration of the exercise by or on
behalf of the HT Secuntty Trustee of any of the powers of the HT Securtty Trustee of its
trusts, powers, authorities, duties, discretions and obligations or any other action taken
by the HT Secunty Trustee with a view to or in connection with the enforcement,
preservation, or attempting preservation on behalf of the HT Secured Creditors of its
nghts under this Assignation in Securtty or any other Transacton Document, including,
without hmitation

12211 the enforcement, preservation or attempted preservation of this

Assignation in Securty;

12212 the preparation, registration or perfecting of this Assignation in Secunty
or any other document entered into pursuant to it,

12213 any other action properly taken by or on behalf of the HT Security
Trustee with a view to or in connection with the recovery by the HT
Securty Trustee of the HT Chargor Secured Liabilities from any HT
Chargor or any other person,

12214 the carrying out of any other act or matter which the HT Security Trustee
may reasonably consider to be for the preservation, improvement or
benefit of the Assigned Rights and which the HeadlLease Trustees are
required to do pursuant to any of the Bond Documents to which they are
a party but which they have not done, and

1222 any omssion to do anything by the HT Security Trustee under this Assignation in
Securtty or any other Transaction Document

References to the HT Secunty Trustee in this Clause 12 2 shall include any person to whom the
HT Secunty Trustee delegates any trust, power, authonty, duty, discretion or obligation under and
in accordance with this Assignation in Security or any of the other Transaction Documents

123 Taxes

All sums of whatsoever nature (including, without imitation, remuneration and other fees) which
are payable by the HeadLease Trustees under this Assignation in Security and which are now or at
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any tme hereafter become subject to VAT or any similar tax shall be deemed to be exclusive of
VAT or any similar tax and the HeadLease Trustees in addition to such sums will ndemnify the HT
Securty Trustee from and against all claims and liabilites whatsoever in respect thereof However
f, as a result of a change of law, the majonty of the supplies made by the HT Secunty Trustee
become subject to VAT

1231 as regards VAT in respect of remuneration or other fees charged by the HT Securty
Trustee, the HeadlLease Trustees will, instead of so indemnfying the HT Secunty
Trustee, pay the amount of such VAT only against producton of a valid VAT invoice,

and

1232 as regards VAT incurred by the HT Secunty Trustee in respect of costs or expenses,
the HeadLease Trustees will indemnify the HT Secunty Trustee only to the extent that

such VAT s imecoverable

24 Interest

All sums payable by the HeadLease Trustees under Clause 12 1 {Expenses) or Clause 122
(Indemnity) shall be payable on demand and

1241 in the case of payments actually made by the HT Secunty Trustee prior to the demand,
shall carry interest at the rate per annum which ts one per cent per annum higher than
the base rate of the Bank of England for the time being from the date of the same
being demanded to the date of actual payment (provided that such demand shall be
made on a business day, otherwise interest shall be payable from the first business
day following the date of the demand to the date of actual payment), and

1242 in all other cases, shall carry interest at such rate from the date 15 days after the date
of the same being demanded or {(where the demand specifies that payment by the HT
Secunty Trustee will be made on an earlier date provided such earler date 1s a
business day) from such earlier date (not being earlier than the date of such demand)

to the date of actual payment

125  HT Deed of Charge

None of the provisions of this Clause 12 shall have the effect of imiing any of the provisions of
Clause 29 of the HT Deed of Charge to the extent that such last-mentioned provisions provide
greater benefits or protections to the HT Securtty Trustee

13 Other security

131  This Assignation 1n Secunty 1s 1n addition to, and shall neither be merged n, nor in any way
exclude or prejudice any other Encumbrance, nght of recourse, set-off or other nght whatsoever
which the HT Security Trustee or any other HT Secured Creditor may now or at any time hereafter
hold or have (or would apart from thts Assignation in Security hold or have) as regards any HT
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132

14

141

142

1

Chargor or any other person in respect of the HT Chargor Secured Liabilitres, and neither the HT
Securtty Trustee nor any other HT Secured Creditor shalt be under any obhigation to take any steps
to call in or enforce any secunty for the HT Chargor Secured Liabilities, and shall not be hable to
the HeadlLease Trustees for any loss ansing from any omission on the part of the HT Securty
Trustee or any other HT Secured Credttor to take any such steps or for the manner in which the
HT Secunty Trustee or any other HT Secured Creditor shall enforce or refrain from enforcing any

such securty

The HeadLease Trustees warve any nght they may have of first requinng the HT Securty Trustee
or any of the HT Secured Creditors to enforce any other nghts or secunty before enforcing this

Assignation in Security
Avoldance of payments

No assurance, security or payment which may be avoided or adjusted under the law, including
under any enactment relating to bankruptcy or insolvency and no release, settlement or discharge
given or made by the HT Secunty Trustee or any other HT Secured Creditor on the faith of any
such assurance, security or payment, shall prejudice or affect the nght of the HT Security Trustee
or any other HT Secured Creditor to enforce this Assignation in Security to the full extent of the HT

Chargor Secured Liabilties

If the HT Security Trustee shall have reasonable grounds for believing that any HT Chargor may
be insolvent or deemed fo be insolvent pursuant to the provisions of the Insolvency Act 1986 as at
the date of any payment made by that company to the HT Security Trustee and that as a result,
such payment may be capable of being avoided or clawed back, the HT Secunty Trustee shall be
at liberty to retain this Assignation in Security until the expiry of a period of one manth plus such
statutory penod within which any assurance, securty, guarantee or payment can be avoided or
invalidated after the payment and discharge in full of all HT Chargor Secured Liabilities
notwithstanding any release, settlement, discharge or arrangement which may be given or made
by the HT Securty Trustee on, or as a consequence of, such payment or discharge of liability
provided that, if at any time within such period, a petition shall be presented to a competent court
for an order for the winding up or the making of an administration order in respect of any HT
Chargor, as the case may be, or any HT Chargor, as the case may be, shall commence to be
wound up or to go into administration or any analogous proceedings shall be commenced by or
against any HT Chargor, as the case may be, the HT Securty Trustee shall be at liberty to
continue to retain this Assignation in Secunty for such further period as the HT Security Trustee
may determine and this Assignation in Secunty shall be deemed to continue to have been held as
securtty for the payment and discharge to the HT Secunty Trustee of all HT Chargor Secured

Liabilities
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16
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172

Further provisions

If any of the provisions of this Assignation in Secunty become nvalid, illegal or unenforceable in
any respect under any law, the validity, legality and enforceability of the remaining provisions shall

not In any way be affected or impared

The obligations of the HeadLease Trustees contained in or imphed in this Assignation in Security
are joint and several and shall be construed accordingly

Any provision of this Assignation in Secunty which 1s prohibited or unenforceable in any Junsdiction
shall, as to such jurisdiction, be ineffective to the extent of such prohibiion or unenforceability
without Invalidating the remaining provisions herecf, and any such prohibition or unenforceability In
any junsdiction shall not mnvalidate or render unenforceable such provision in any other junsdiction
To the extent permitted by applicable law, the HeadlLease Trustees hereby waive any provision of
law but only to the extent permitted by law which renders any prowision of this Assignation n

Securty prohibited or unenforceable in any respect

No variation of any provision(s) of this Assignation in Security shall be effective unless it 1s in
wnting and signed by (or by a person duly authonised by) each of the parties hereto

The Headlease Trustees undertake to the HT Secunty Trustee not to knowingly do anything
inconststent with this Assignation in Security or to knowingly prejudice this Assignation in Security
provided that nothing herein shall be construed as limiting the nghts of any of the HT Secured
Creditors exercisable in accordance with and subject to the terms of the Transaction Documents.

Change of name

This Assignation In Security shall remain valid and enforceable notwithstanding any change 1 the
name, composition or constitution of the HT Securty Trustee or the HeadlLease Trustees or any
amalgamation or consolidation by the HT Securty Trustee or the HeadlLease Trustees with any

other corporation
HT security trustee

The HT Security Trustee hereby declares tself as trustee of all the Encumbrances, covenants,
representations, warranties and undertakings made or given to it or in its favour under or pursuant
to this Assignation In Security for the benefit of each of the HT Secured Credrtors in respect of the
HT Chargor Secured Liabilities owed to each of them, respectively, upon and subject to the terms
of the HT Deed of Charge and this Assignation in Secunty

Without prejudice to the generality of Clause 17 1, the HeadLease Trustees acknowledge that the
provisions of Clause 16 (Provisions Supplemental to the Trustee Act 1925, the Trustee Act 2000,
the Trustee Act (Northern Ireland) 1958 and the Trustee Act (Northem Ireland) 2001, as applicable
in favour of the HT Security Trustee), Clause 17 (HT Secunty Trustee's Limitation on Liability),
Clause 18 (Powers of the HT Secunty Trustee are Additional) and Clause 30 (Appointment of new
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19
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203

HT Secunty Trustee and removal of HT Security Trustee) of the HT Deed of Charge shall apply to
the nights, obligations and duties of the HT Secunty Trustee under this Assignation in Security as if
they were repeated herein in full under declaration that this Assignation in Security compnses one
of the Transaction Documents and one of the Bond Documents and on the basis that, where
appropniate, references to "this Deed” will be construed as references to this Assignation In

Secunty

Notices

Any notice or communication under or 1n connection with this Assignation in Security shall be In
wnting and shall be delivered personally, or by post or fax to the address notfied in wnting by the
recipient to the other party from tme to time Proof of posting or despatch of any notice or

communication shall be deemed to be proof of receipt

1811 in the case of a letter, on the third business day after posting, or
1812 in the case of a fax on the business day of despatch
Authorisation

The HeadlLease Trustees hereby authonse the HT Security Trustee or its agents to insert the date
of delivery of this Assignation in Security in the execution blocks below

Jurisdiction

The courts of Scotland have exclusive junsdiction to settle any dispute ansing out of or in
connection with this Assignation in Securtty (Including a dispute relating to the existence, validity or
termination of this Assignation in Security or any non-contractual obligation ansing out of or in

connection with this Assignation in Secunty) (a Dispute)

The parties agree that the courts of Scotiand are the most appropnate and convenient courts to
seftle Disputes and accordingly no Party will argue to the contrary

This Clause 20 is for the benefit of HT Secured Creditors only As a result, no HT Secured
Creditor shall be prevented from taking proceedings relating to a Dispute in any other courts with
junsdiction  To the extent allowed by law, the HT Secured Credifors may take concurrent

proceedings in any number of junsdictions
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21 Governing law

This Assignation In Security and any non-contractual provisions ansing out of or in connection with
this Assignation in Security shall be governed by, and shall be construed in accordance with, Scots
taw [N WITNESS WHEREOF these presents typewritten on this and preceding14 pages together
with the Schedule annexed hereto are executed as follows -

RAL PROPERTY TRUSTEE 1 LIMITED

signature/of
director/seereteryfauthonsed-sigratoniwitrass
/Zuueu_ . U4M£-J tac-fu-a,
of above (pnnt) full name of above {print)

| NovZmber 2.0(3
CHR o nen Qhotarr date of signing
(S Aeer Jmeer, Lowooy EC 1HI Lopdon
address of witness place of s\gning

[ Aovambes 2013
date of delivery

half of TELEREAL. GENERAL PROPERTY TRUSTEE 2 LIMITED

director/secretandauthonsed-sgmatoryiwitness
Lusige Cuavien, (teti Peancy

Il name of above (pnnt) full name of above (prnt)

! i’qovéw\ ber 20!3

date of signing

I oeHee BAga4iT
(S Hier STMeq [ondod Ecey 1HD - Londo s

address of witness place of signing

! Nove mbe, 207
date of delivery
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For and on behalf of

signature of

authonsed-sigraterywitness  Kris Chung

Vice President

COMPANY LIMITED

signature i]
authornised sl§

Dpuo N

full name of above (pnnt)

Citigroup Centre, 25 Canada Square

full name of above (print)

20 ochkpbec 2013

Canary Wharf, London, E14 5LB

date of sigrning

Londoen

address of witness

place of signing
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THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING ASSIGNATION IN SECURITY BY
TELEREAL GENERAL PROPERTY TRUSTEE 1 LIMITED AND TELEREAL GENERAL PROPERTY
TRUSTEE 2 LIMITED {AS TRUSTEES) IN FAVOUR OF CITICORP TRUSTEE COMPANY LIMITED

NOTICE OF ASSIGNATION
FORM OF NOTICE TO

CONTRACT COUNTERPARTY

Brodies LLP
Solicitors

15 Atholl Crescent
Edinburgh

EH3 8HA

(Ref JIR/BS)

To [Insert address details of contract counterparty)

FAO [#]

[*]2013
Dear Srrs,

RE Project Warren' Assignation in Secunty

In this letter the undernoted expressions shall have the following meanings -
»Autumnwindow™ means Autumnwindow Limited (company no 04109614) having its registered office at

81 Newgate Street, London EC1A TAJ,

"BT" means Bntish Telecommunications ple, {company no 1800000) having its registered office at 81

Newgate Street, London EC1A TAJ,

"TGP Property Sale Agreement” means the "Agreement for the sale and purchase of the Bank Pool-

Investment Properties” dated 23 November 2001 entered into between inter alios the HeadLease Trustees,

BT and Autumnwindow;
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"Citicorp™ means Citicorp Trustee Company Limited, having its registered office at Canada Square,
Canary Wharf, London E14 5LB,

"HeadLease Trustees™ means Telereal General Property Trustee 1 Limited {company no 4224476) and
Telereal General Property Trustee 2 Limited {company no 4222539), each having their registered office at
140 London Wall, London EC2Y 5DN, for all purposes the Headl ease Trustees act as trustees for Telereal
General Property Limited Partnership (registered no LP7869) acting through its general partner Telereal
General Property GP Limded (company no 4222548), each having therr registered office also at 140
London Wall, London EC2Y 5DN

You are hereby notfied -

5

By Brodies LLP on behalf of the Headlease Trustees that, with effect from [e] 2013, by
Assignation in Security (the "Assignation”) the HeadlLease Trustees have assigned in secunty in
favour of Citicorp the nght title and interest of the HeadlLease Trustees in and to the TGP Property

Sale Agreement

The HeadlLease Trustees will remain liable under the TGP Property Sale Agreement to perform all
obligations imposed on them under the TGP Property Sale Agreement and none of Citicorp, its
agents, any receiver, administrator or any other person will at any time be under any obligation or
liabilty to you under or in respect of the TGP Property Sale Agreement

The Headlease Trustees will remain entitied o exercise all of their nghts under the TGP Property
Sale Agreement and you should continue to give notices under the TGP Property Sale Agreement
to the HeadLease Trustees, untl such tme as Citicorp provides written notice to the contrary In
this event all nghts in respect of the TGP Property Sale Agreement will be exercisable by Citicorp
and notices under the TGP Property SaI? Agreement should be given to Citicorp or as it directs

You are authonsed and mnstructed (without requinng further approval from the Headlease
Trustees) to provide Cibcorp with such information relating to the TGP Property Sale Agreement as

it may from time to tirme request

These instructions may not be revoked without the pnor wntten consent of Citicorp

Please confirm your agreement to the above by dating and signing the enclosed duphecate of this notice and
returning it to Citicorp [in the pre-paid reply envelope enclosed] with a copy to the HeadlLease Trustees
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This letter and any non contractual obhigations ansing out of or in connection with it shall be governed by
and construed in accordance with Scots law

Yours fathfully

Brodies LLP,
Solicitors,

Agents for the
Headlease Trustees

Note a list of the names of the partners of the above firm 1s available for inspection at its offices at the

addresses given above

Acknowledgement copy
On behalf of iInsert details of contract counterparty] | hereby

1 acknowledge receipt of the foregoing notice of which this 1s a duplicate and accept the instructions and

authorisations contained in the notice, and

2 confim that we have not, as at the date of this acknowledgement, received any notice that any third
party has or will have any nght or interest in, or has made or will be making any clam or demand or
taking any action in respect of the nghts of the Headlease Trustees under the TGP Property Sale
Agreement as defined in the foregoing notice

(signature)
{full name)
(posttion)

Date
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