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Short particulars of all the property mortgaged or charged

See Paper Apart 3

Particulars as to commission, allowance or discount {note 3)

Signed ﬂ‘{ L V('ﬁ ‘A <,\_/f Date 1 ] 7007

On behalf of{company

Notes

1

The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars correctly compieted must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom (section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom (section 398) and in
such cases the copy must be verified to be a correct copy either by the company or by the person who has
delivered or sent the copy to the Registrar. The verification must be signed by or on behalf of the person
giving the verification and where this is given by a body corperate it must be signed by an officer of that
bedy. A verified copy will alse be accepted where section 398 (4) applies (property situate in Scotland or
Northern lreland) and Form 398 is submitted.

A description of the instrument eg 'Trust Deed', 'Debenture’, 'Mortgage' or 'Legal Charge', etc as the case
may be, should be given.

In this section there should be inserted the amount or rate percent of the commission, allowance or
discount, (if any} paid or made either directly or indirectly by the company to any person in consideration of
his:

{(a) Subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) Procuring or agreeing to procure subscriptions, whether absolute or conditional,

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

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

Cheques and Postal Orders are to be made payable to Companies House.

The address of the Registrar of Companies is: Companies House, Crown Way, Cardiff CF14 3UZ




COMPANIES FORM No. 395 (Cont.) AND FORM NO. 410 (Scot)(Cont.)
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Amount due or owing on the mortgage or charge {continued)
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Trinity Two Limited

Company Number: 4269342

Paper Apart 1

Amount Secured by the Mortgage or Charge

All moneys, liabilities and obligations whatsoever, present and future and whether actual or contlngent

which from time to time become due, owing or payable b! any : and all of the ObI|‘§ors to each of or ali of the

Obllgor Secured Credltors or any of them under or relating to the Transaction Documents ("Obligor

St e AR AV

Secured Obllgatlons )

Paper Apart 2

Names and Addresses of the Mortgagees or persons entitled to the charge

J.P. Morgan Corporate Trustee Services Limited, acting through its principal office at Trinity Tower, 9
Mw

Thomas More Street, London, E1W 1YT ( "Obligor Security Trustee” )

Paper Apart 3

Short Particulars of all the property mortgaged or charged

The Chargor's respective pro indiviso share in all and whole of The Trinity Centre, Union Street in the City
and County of Aberdeen being the whole subjects at various levels more particularly described as follows
(Cne) (Primg) ALL and WHOLE the subjects known as the Trinlty Centre Umon Street, Aberdeen together
with the parts, ;Flvﬁeges and pertinents thereof, the whole’ nghts common mutual and othenwse effemng
thereto including all rights of access to and egress from the said subjects, and the respective whole right,
title and interest present and future of the Security Providers therein and thereto; and {Secundo) ALL and
WHOLE those parts of the ground floor, first basement level, second basement level and third basement
level of the building known as and forming numbers 157 to 165 Union Street and number 9 Bridge Street,
Aberdeen in the County of Aberdeen which said parts are more particularly described in and disponed by
and shown delineated in red on the plans numbered 1, 2, 3 and 4 annexed and executed as relative to
Disposition by Brador Properties in favour of Capital and Easter Retail Limited dated Fifth and recorded in
the Division of the General Register of Sasines for the County of Aberdeen on Eighteenth, both days in
Qctober Nineteen hundred and ninety five {excluding the areas coloured blue on the said plans 2 and 3)
together with the whole heritable fittings and fixtures therein and thereon; the parts, privileges and
pertinents thereof; the whole rights commen, mutual and otherwise effeiring thereto, including rights of
access and others as specified in the said disposition and the respective whole right, titte and interest
present and future of the Security Providers therein and thereto; all as subjects (One} (Primo and
Secundo) are registered in the L.and Register of Scotland under titlte number ABN 28158 (Two} ALL and
WHOLE the tenants' interest in that area of ground and air space situated generally to the south of Union
Street and to the east of College Street in the City and County of Aberdeen extending to eight hundred and
eighty seven decimal or one thousandth parts of an hectare {0.887 hectare) or thereby which subjects are
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1

registered in the Land Register under title number ABN 54768 and as more particularly described in the

lease amongst British Railways Board, Norwich Properties {Scotland) Limited and the Norwich Union Life
Insurance Society dated Second and Third February and recorded in the said Division of the General
Register of Sasines for the County of Aberdeen (Book 8928; Folio 110) and in the Books of Council and
Session on Seventeenth March Nineteen hundred and eighty three as amended by (1) Assignation by
Norwich Properties (Scotland) Limited with consent thereinmentioned in favour of The Norwich Union Life
Insurance Society dated Twenty second December Nineteen hundred and eighty six and Fifth February
Nineteen hundred and eighty seven and recorded in the said Division of the General Register of Sasines
on Seventh July Nineteen hundred and eighty seven {2) Partial Renunciation by The Norwich Union Life
Insurance Society in favour of British Railways Board dated Sixteenth September Nineteen hundred and
ninety one and Seventeenth June Nineteen hundred and ninety three and recorded in the said Division of
the General Register of Sasines and also in the Books of Council and Session on Twenty second July
Nineteen hundred and ninety three (3) Assignation by The Norwich Union Life Insurance Society with
consent of British Railways Board in favour of Capital and Regional (Aberdeen) Limited dated Seventeenth
May and Second and Third June and recorded in the said Division of the General Register of Sasines and
also in the Books of Council and Session on Seventeenth June all in the year Nineteen hundred and ninety
three and (4) Minute of Variation of Lease between the Security Providers and themseives dated 21 March
Two thousand and five and registered in the Books of Council and Session as also in the Land Register of
Scotland together with the whole heritable fixtures and fittings therein and thereon, the whole parts,
privileges and pertinents and rights of and effeiring therete and the respective whole right, title and interest
present and future of the Security Providers therein and thereto; (Three) ALL and WHOLE the tenants'
interest in the structure on the south side of Union Bridge in the City and County of Aberdeen consisting of
four pillars upon concrete bases or foundations within 2 main girders thereon, the one laid upon the two
northmost pillars and the other laid upon the two southmost pillars, including the building of 3 storeys
known as and forming 1/13 Union Bridge, Aberdeen erected upon the said main girders and pillars but
under exception of the final part of the said structure which forms an extension or widening of Unicn Bridge
as aforesaid and rests along with the said building upon the northmost main girder which subjects are
registered in the Land Register of Scotland under title number ABN 54767 and all as more particularly
described in the lease between British Railways Board and Sterling Estates Limited dated Seventeenth
September and Eleven October and recorded in the said Division of the General Register of Sasines for the
County of Aberdeen and in the Books of Council and Session on Eleven November all in the year Nineteen
hundred and sixty five as amended by Minute of Variation of Lease between the Security Providers and
themselves dated 21 March Two thousand and five and registered in the Books of Council and Session as
also in the Land Register of Scotland together with the whole heritable fixtures, fixtures and fittings there
and thereon, the whole parts, privileges and pertinents and rights of and effeiring thereto and the respective
whole, right, title and interest present and future of the Security Providers therein and thereto; (Four) ALL
and WHOLE the tenants’ interest in the subjects extending to Two hundred and forty seven square metres
and forty decimal or one hundredth parts of a square metre or thereby situated on the floor which is level
with the pavement of Union Street, Aberdeen of the building in the City and County of Aberdeen formerly
known as Trinity Hall at 151 to 155 Union Street, Aberdeen which subjects are registered in the Land
Register of Scotland under title number ABN 54765 and as more particularly described in Lease amongst
The Liftlewoods Qrganisation Public Limited Company, Athcll Investments (Scotland) Limited and The
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Norwich Union Life Insurance Society dated Twenty first May and Seventh June and recorded in the said

Division of the General Register of Sasines for the County of Aberdeen (Book 6728 folio 69) and in the
Books of Council and Session on Sixteenth July Nineteen hundred and eighty two as amended or
supplemented by (1) Assignation by Norwich Properties (Scotland) Limited with consent of The Littlewoods
Organisation Public Limited Company in favour of The Norwich Union Life Insurance Society dated Twenty
second December Nineteen hundred and eighty six and Sixteenth January Nineteen hundred and eighty
seven and recorded in the said Division of the General Register of Sasines for the County of Aberdesn on
Seventh July Nineteen hundred and eighty seven, (2) Agreement between The Litttewoods Organisation
Public Limited Company and The Norwich Union Life Insurance Society dated Fourth and Twenty fifth both
days of July and registered in the Books of Council and Session on Twenty ninth August both months in the
year Nineteen hundred and ninety, (3) Assignation by The Norwich Union Life Insurance Society with
consent of The Litilewoods Organisation Public Limited Company in favour of Capital and Regional
(Aberdeen} Limited dated Twenty seventh May and Second and Third June and recorded in the said
Division of the General Register of Sasines for the County of Aberdeen and also in the Books of Council
and Session for-the Ceunty 6f Aberdeen-on Seventeenth June all in the year Nineteen hundred and ninety
three, (4) Agreement amang The Littlewoods Organisation Public Limited Company, The Nerwich Union
Life Insurance Society, Capital and Regional Properties plc and Capital and Regional (Aberdeen) Limited
dated Twenty seventh May and Second and Third June and recorded in the said Division of the General
Register of Sasines and also in the Books of Council and Sessicn on Seventeenth June all in the year
Nineteen hundred and ninety three together with the whole heritable fixtures and fittings therein and
thereon, the whole parts, privileges and pertinents and rights of and effeiring thereto and the respective
whole right, titte and interest present and future of the Security Providers therein and thereto; and (Five)
ALL and WHOLE the tenants’ interest in the subjects extending to Three hundred and twenty three square
metres or thereby situated on the lower ground floor which is level with the pavement of Rennie's Wynd,
Aberdeen forming part of the building situated on the site at the former Cordiner's Garage, Rennie’'s Wynd
in the City and County of Aberdeen which subjects are registered in the Land Register of Scotland under
title number ABN 54766 and as more particularly described in the lease amongst The Littlewoods
Organisation Public Limited Company, Atholl Investments (Scotland) Limited and The Norwich Union Life
Insurance Society dated Twenty first May and Seventh June and recorded in the said Division of the
Generai Register of Sasines for the County of Aberdeen (Book 6728, folio 116) and in the Books of Council
and Session on Sixteenth July Nineteen hundred and eighty two as amended by (1) Assignation by
Norwich Properties (Scotland) Limited with consent of The Littlewoods Organisation Public Limited
Company in favour of The Norwich Union Life Insurance Society dated Thirty first January and Tenth
March Nineteen hundred and eighty six and recorded in the said Division of the General Register of
Sasines for the County of Aberdeen on Seventh July Nineteen hundred and eighty seven and (2)
Assignation by The Norwich Union Life Insurance Society with consent of The Littlewoods Organisation
Public Limited Company in favour of Capital and Regional (Aberdeen)} Limited dated Twenty seventh May
and Second and Third June and recorded in the said Division of the General Register of Sasines for the
County of Aberdeen as also in the Books of Council and Session on Seventeenth June all in the year
Nineteen hundred and ninety three, (3) Agreement among The Littlewoods Organisation Public Limited
Company, The Norwich Union Life Assurance Society, Capital and Regional Properties plc and Capital and
Regional (Aberdeen) Limited dated Twenty seventh May and Second and Third June and recorded in the
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said Division of the General Register of Sasines for the County of Aberdeen as also in the Books of Council
and Session on Seventeenth June all in the year Nineteen hundred and ninety three together with the’
whole heritable fixtures and fittings therein and thereon, the whole parts, privileges and pertinents and
rights of and effeiring thereto and the respective whole right, title and interest present and future of the
Security Providers therein and thereto.
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The defined terms in the attached Papers Apart 1-3 have the meanings set out below:

Accession Deed means the proposed Obligor Accession Deed to be dated on or about 6 May 2005
between the Birmingham Trustees, Capital & Regional (Pallasades One) Limited, Capital & Regional
{Pallasades Two) Limited, the Borrower, the General Partner, the Obligor Security Trustee, the issuer
Security Trustee and the Note Trustee;

Account Bank means, as at the Closing Date, JPMorgan Chase Bank, N.A. acting through its office at
Trinity Tower, 9 Thomas More Street, London E1W 1VT;

Acquisition/CapEx Facility means a facility of £300,000,000 made available by the Acquisition/CapEx

Facility Provider to the Borrower on the Closing Date;

Acquisition/CapEx Facility Agreement means an agreement between the Acquisition/Capex Facility
Provider, the Borrower and the Obligor Security Trustee in relation to the provision of the
Acquisition/CapEx Facility dated the Closing Date;

Acquisition/CapEx Facility Provider means, together, The Royal Bank of Scotland plc and any other
lender or lenders from time to time under the Acquisition/Capex Facility Agreement;

Additional Mortgaged Property means any new property which the Obligors may acquire from time to
time using proceeds, infer alia, from the Acquisition/CapEx Facility and/or moneys credited to the Disposal
Proceeds Account and/or other sums available to the Obligors from the Obligor Accounts and which can be
used for such purpose andfor the proceeds of subscription of additional units in the Partnership and/or the
proceeds of any Authorised Credit Facility or any combination thereof and which, in any such case,
complies with the criteria set out in the Common Terms Deed and which has not been subsequently
disposed of in accordance with the terms of the Common Terms Deed;

Additional Obligor means any person nominated by the General Partner (on behalf of the Borrower) to
become an Obligor or Limited Obligor under the Transaction Documents in accordance with the conditions
set out in Clause 16 of the Common Terms Deed;

Adjoining Land Development means any acquisition of land or an interest in land adjoining or adjacent to
or in close proximity to a Mortgaged Property for the purpose of:

a) holding such land as undeveloped land (Undeveloped Land);

b} developing such land by way of alteration, addition to, or extension of an existing building,
the construction of a new building (either wholly on the existing Mortgaged Property or on
such land or partly on both) or by way of effecting such other works as may be necessary
to develop the site for the purposes of earning Ancillary Income only (an Ancillary
Development); or




¢) developing such Jand as in (b} but where the primary purposes of such development is to
enable the entering into of Occupational Leases with Occupational Tenants in respect of
the cempleted building and/or site (a Primary Development);

Asset Management Agreement means each asset management agreement relating to the Camberley
Unit Trust and, if the Accession Deed is entered into, the Birmingham Unit Trust respectively, between the
Camberley Trustees or the Birmingham Trustees, respectively, Capital & Regional Property Management
Limited, Morley Fund Management Limited, Morley Fund Management Limited and Capital & Regional
PLC;

Authorised Credit Facllity means any authorised credit loan facility advanced to the Borrower by an
Authorised Credit Facility Provider subject to the terms of the Common Terms Deed and the Security Trust
and intercreditor Deed for the purpose of acquiring Additional Mortgaged Properties or Adjoining Land

Developments;

Authorised Credit Facility Provider means, from time to time, any other authorised credit facility provider
as determined by the Borrower and the Obligor Security Trustee;

Beneficiaries’ Undertakings means the Borrower Beneficiary’s Undertaking, the C&R Beneficiary's
Undertakings, the Camberley Beneficiaries’ Undertaking, and, if the Accession Deed is entered into, the
Birmingham Trustees Beneficiaries’ Undertaking and the Birmingham Unitholders Beneficiaries’
Undertaking;

Birmingham means the Mortgaged Property situated at Birmingham;

Birmingham Client Rental Income Account has the meaning given to it in the Cash Management
Agreement if the Accession Deed is entered into;

Birmingham Trustees means, if the Accession Deed is entered into, Mourant & Co Trustees Limited and

Mourant Property Trustees Limited in their capacities as trustees of the Birmingham Unit Trust;

Birmingham Trustees Beneficiaries’ Undertaking means, if the Accession Deed is entered into, the
deed so entitled to be dated on or about 6 May 2005 whereby the Birmingham Trustees give certain

undertakings to, inter alios, the Obliger Security Trustee;

Birmingham Unit Trust means the Jersey unit trust managed and administered hy the Birmingham

Trustees;

Birmingham Unitholders Beneficiaries’ Undertaking means, if the Accession Deed is entered into, the
deed so entitled to be dated on or about 6 May 2005 whereby the Borrower and Mall Jersey give certain
undertakings to, inter alios, the Obligor Security Trustee;

Borrower means The Mall Limited Partnership, an English limited partnership, acting by the General

Partner;
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Borrower Beneficiary’s Undertaking means the deed so entitled dated on or about the Closing Date
whereby the Borrower gives certain undertakings to, inter alios, the Obligor Security Trustee;

Business Day means a day (other than a Saturday or a Sunday) on which commercial banks are open for

general business in London and Ireland;
C&R GP means Capital & Regional (Mall GP) Limited;

C&R Sellers means C&R Retail (Northern) Ltd, C&R Shopping Centres Ltd, Howgate Shopping Centre
Lid, Ashley Centre Limited Partnership acting by its General Pariner Ashley Centre GP Lid, C&R
{Pallasades Two) Lid (if the Accession Deed is entered into) and C&R Investments Lid;

Camberley means the Mortgaged Property situated at Camberley;

Camberley Beneficiaries’ Undertaking means the deed so entitled dated on or about the Closing Date
whereby the Borrower and Mall Jersey give certain undertakings to, inter alios, the Obligor Security

Trustee;

Camberley Client Renfal Income Account has the meaning given to it in the Cash Management

Agreement;

Camberley Trustees means Mourant & Co Trustees Limited and Mourant Property Trustees Limited in
their capacities as trustees of the Camberley Unit Trust;

Camberley Unit Trust means the Jersey unit trust managed and administered by the Camberley Trustees;

Cash Management Account means an account in the name of the Obligor Security Trustee maintained
with the Account Bank into which the Fund Manager and the General Partner will have directed the
Property Manager to pay the Obligor Debt Service Required Amount from the Client Rental Income
Account, the Client Ancillary Income Account, and the Camberley Client Rental Income Account {(and if the
Accession Deed is entered into, the Birmingham Client Rental Income Account) ten days after the relevant
Quarter Date;

Cash Management Agreement means the cash management agreement dated on or about the Closing
Date and made between, inter alios, the Cash Manager, the Barrower, the Account Bank and the Obligor
Security Trustee {as supplemented or ameded in relation to the Birmingham Unit Trust, if the Accession

Deed is entered into};

Cash Manager means, as at the Closing Date, The Mall Cash Manager Limited, acting through its office at
Level 11, Tower 42, International Financial Centre, 25 Old Broad Street, London EC2ZN 1HQ;

Cash Reserve Account means the account in the name of the Obligor Security Trustee maintained with
the Account Bank and designated “The Mall Limited Parinership — Cash Reserve Account”;

Client Accounts Trust Deed means the trust deed dated the Closing Date between, inter alios, the
Property Manager, the Borrower, the Obligor Security Trustee and the Legal Owners pursuant to which the
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Property Manager declares a trust over the Client Accounts and the clients accounts trust deed to be dated
6 May, if the Accession Deed is entered into, in relation to the Birmingham Client Rental Income Account;

Client Ancillary Income Account has the meaning given to it in the Cash Management Agreement;
Client Rental Income Account has the meaning given ta it in the Cash Management Agreement;

Closing Date means 5 May, 2005 or such later date as may be agreed between the lssuer, the Borrower

and the Lead Manager;

Common Terms means the common ferms applicable to all of the Obligor Transaction Documents as set
out in the Common Terms Deed, as the same may be amended, varied or supplemented from time to time
in accordance with its terms;

Common Terms Deed means a deed dated the Closing Date between the Issuer, the Borrower, the other
Initial Obligors, the C&R Sellers, the Limited Obligors, the Note Trustee, the Issuer Security Trustee, the
Obligor Security Trustee, the Acquisition/CapEx Facility Provider and the other Obligor Secured Creditors

confaining the Common Terms ;

Definitive Note means in respect of the Notes, each bearer note issued or to be issued in definitive form
for that Note in, or substantially in, the form set out in Schedule 3 (Form of the Definitive Note) to the Note
Trust Deed;

Disposal Proceeds Account means an account established by Mall Nominee One Limited on behaif of
and held for the benefit of the Legal Owners with the Account Bank and managed by the Cash Manager, or
its duly authorised agent, into which the cash proceeds of disposals of Mortgaged Properties will be
credited pursuant to the Common Terms Deed and the Cash Management Agreement;

Duty of Care Deed means each duty of care deed entered into between the Obligor Security Trustee, the
General Partner (on behalf of the Borrower) and, as applicable, the Fund Manager or the Property
Manager, and each duty of care deed in relation to Birmingham, if the Accession Deed is entered into;

Final Offering Circular means the offering circular dated 22 April 2005 relating to the issue of the Notes;

Fund Manager means Moriey Fund Management Limited in its capacity as fund and investment manager,
as appropriate, under the Fund Manager’s Agreement;

Fund Manager’s Agreement means the agreement entered into on 25 January 2002 between the Fund
Manager and the General Pariner, on behalf of the Borrower, pursuant to which the Fund Manager was
appointed to manage the Borrower together with each of those investment agreements in respect of the
Mortgaged Properties situated at Camberley and, if the Accession Deed is entered into, Birmingham,
respectively, between, infer alios, the Fund Manager and the Camberley Trustees or the Birmingham
Trustees, as appropriate;

Further Notes means any further £100,000 Secured Floating Rate Notes due 2014 issued pursuant to
Condition 19 (fssue of Further Notes and New Notes);
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Further Permanent Global Note means, in respect of each class of Further Notes, the bearer permanent

global note for that class of Further Note in or substantially in the form set out in Schedule 2 {Form of
Permanent Global Note) o the Note Trust Deed;

General Partner means The Mall (General Partner} Limited in its capacity as general partner of the
Partnership within the meaning of section 4(2) of the Limited Partnership Act 1907;

Global Notes means the Permanent Giobal Note and the Temporary Global Note or, where the context
requires, any of them, plus any Further Permanent Global Notes, any Further Temporary Global Notes, any
New Permanent Global Notes and any New Temporary Global Notes, if issued;

GP HoldCos means NUML and C&R GP;
Initial Obligors means the Borrower, the General Partner, the Nominee HoldCos and the Nominees:

Interest Payment Date means the 22™ day of April, July, October and January in each year, except if such
day is not a Business Day, in which case it shall be the next succeeding Business Day unless such day
falls in the next month, in which case it shall be the preceding Business Day, on which interest will be paid

in respect of the Notes;

Issuer means The Mall Funding PLC, whose registered office is ¢/fo SPV Management Limited at Level 11,
Tower 42, International Financial Centre, 25 Old Broad Street, London EC2N 1HQ, as issuer of the Notes;

Issuer Charged Property means the whole of the right, title, benefit and interest of the Issuer in the
property, assets and rights of the |ssuer charged or secured by or pursuant to the 1ssuer Deed of Charge;

Issuer Deed of Charge means a deed of charge entered into by the Issuer and, inter alios, the |ssuer

Security Trustee on the Closing Date;

Issuer Security Trusfee means, as at the Closing Date, J.P. Morgan Corporate Trustee Services Limited
acting through its principal office at Trinity Tower, 9 Thomas More Street, London E1W 1YT,;

Jersey Security Documents means the security instruments granted in favour of the Obligor Security
Trustee {on behalf of the Obligor Secured Creditors) creating and evidencing security granted by the
General Partner in respect of the shares it holds in the Nominee HoldCos and in respect of the units held
by it on behalf of the Barrower in the Birmingham Unit Trust (if the Accession Deed is entered into) and the
Camberley Unit Trust, respectively;

Lead Manager means Credit Suisse First Boston (Europe) Limited, whose registered office is at One
Cabot Square, Canary Wharf, London E14 4QJ;

Legal Owners means (i) the Nominees; (ii) the Camberley Trustees; and (iii) NULAP, as appropriate, as
the legal owners of the Mortgaged Properties and any other legal owner of a Morigaged Property from time
to time;
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Limited Obligors means the Birmingham Trustees {if the Accession Deed is entered into), the Camherley
Trustees, the GP HoldCos and NULAP;

Limited Partner means the Mall Unit Trust, a Jersey property unit trust;
Mail Jersey means Capital & Regional (Mall Jersey) Limited,;

Master Definitions Schedule means the schedule to be dated 5 May, 2005 and signed for identification

purposes by Freshfields Bruckhaus Deringer and Berwin Leighton Paisner;

Mortgaged Properties means the properties listed in the table set out in Schedule 2 (Details of Mortgaged
Properties) of the Security Trust and Intercreditor Deed and any Additional Mortgaged Properties, and, if
the Accession Deed is entered into, Birmingham, in each case, which have not been disposed of in
accordance with the terms of the Common Terms Deed and/or the Acquisition/CapEx Facility Agreement,
as relevant (and shall include all estate rights and interests in such properties and all buildings, structures

and fixtures on such properties);

New Notes means any new noies issued pursuant to Condition 19 (Issue of Further Nofes and New
Notes), other than Further Notes;

New Permanent Global Note means, in respect of each class of New Notes, the bearer permanent global
note for that class of New Note in or substantially in the form set out in Schedule 2 (Form of Permanent
Global Note) to the Nate Trust Deed;

New Temporary Global Note means, in respect of each class of New Notes, the bearer temporary glcbal
note for that class of Note in or substantially in the form set out in Schedule 1 (Form of Temporary Global
Note) to the Note Trust Deed;

Nominee means each of Alhambra One Limited, Alhambra Two Limited, Ashley Centre One Limited,
Ashley Centre Two Limited, Capital & Regional Pallasades (One) Limited (if the Accession Deed is entered
into), Howgate One Limited, Howgate Two Limited, Howgate Three Limited, Howgate Four Limited, Liberty
One Limited, Liberty Two Limited, Mall Nominee One Limited, Mall Nominee Two Limited, Selborne One
Limited, Selborne Two Limited, Trinity One Limited, Trinity Two Limited, Wood Green One Limited, Wood
Green Two Limited, in each case for so long as it continues to be the legal owner (alone or with another
Nominee) of any Mortgaged Property, and any other limited liability company incorporated from time to time
after the Closing Date within the Obligor Security Group for the purpose of holding the legal title in, or in
Scotland title to, any Mortgaged Property or Additional Mortgaged Property;

Nominee HoldCos means Alhambra Bamsley Limited, Ashley Epsom Limited, Howgate Freehold Limited,
Howgate Leasehold Limited, Liberty Romford Limited, Selbourne Walthamstow Limited, Trinity Aberdeen
Limited and Wood Green London Limited, being limited liability companies incorporated in Jersey each of
which owns the entire issued share capital in one or more of the Nominees, and any other limited liability
company, incorporated and/or established or acquired from time to time after the Closing Date within the
Obligor Security Group for the purpose of holding Nominee(s) for so long as it continues to hold
Nominee(s);
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Note Trust Deed means a trust deed entered into on the Closing Date between the Issuer and the Note
Trustee in relation to which the Notes will be constituted (as modified from time to time in accordance with
the provisions therein contained and any deed or other document expressed to be supplemental thereto),

Note Trustee means, as at the Closing Date, J.P. Morgan Corporate Trustee Services Limited, acting
through its principal office at Trinity Tower, 8 Thomas More Street, London E1W 1YT;

Notes means £1,060,000,000 secured floating rate notes due 2014 together with any Further Notes and
New Notes of the Issuer and shall include the Definitive Notes and the Global Notes or, where the context

requires, any of them;

NU GP means Narwich Union (Shareholder GP) Limited, whose registered office is at 2 Rougier Street,
York YO0 1UU;

NULAP means Neorwich Union Life & Pensions Limited, whose registered office is at 2 Rougier Street, York
Y090 1UU;

NUML means Norwich Union (Mali GP) Limited, a 100 per cent. subsidiary of NU GP, whose registered
office is at 5t. Helens, Cne Undershaft, London EC3P 3DQ;

Obligor Accounts means the Disposal Proceeds Account, the Cash Management Account and the Cash
Reserve Account;

Obligor Accession Deed means a deed of accession to the Common Terms Deed, the Security Trust and
Intercreditor Deed and the Tax Deed of Covenant (the form of which is set out in Schedule 8 (Form of
Obligor Accession Deed) to the Common Terms Deed) executed in counterpart by the nominated
Additional Obligor, the General Partner {on behalf of the Borrower), the Obligor Security Trustee and the
Issuer Security Trustee;

Obligor Debt Service Required Amount means the aggregate of the payments specified in items (a) to
(k) (inclusive) in the Obligor Pre-Enforcement Pricrity of Payments required to be made on the next Interest

Payment Date by the Borrower,;

Obligor Enforcement Notice means a notice delivered by the Obligor Security Trustee to the Obligors in
accordance with Clause 17.2 (Declaration of an Obligor Event of Default) of the Common Terms Deed;

Obligor/lssuer Floating Charge Agreement means the deed dated as of the Closing Date entered into
between, inter alios, the Issuer, the Obligors, the GP HoldCaos, the Issuer Security Trustee and the Note
Trustee in relation to granting a floating charge over all of the Obligor's assets not already subject to fixed
security under the Security Trust and Intercreditor Deed and expressly including all Scottish rights, assets
and property;

Obligor Post-Enforcement Priority of Payments means the order of the Borrower's priority of payments
post enforcement of the Notes as set out in Clause 10 (Upon enforcement) of the Security Trust and
Intercreditor Deed;
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Obligor Pre-Enforcement Priority of Payments means the order of the Borrower’s priority of payments

prior to enforcement of the Notes as set out in Clause 9 (Application of moneys prior to an Obligor
Enforcement Notice) of the Security Trust and Intercreditor Deed;

Obligor Priority of Payments means the Obligor Pre-Enforcement Priority of Payments and the Obligor
Post-Enforcement Priority of Payments;

Obligor Secured Creditors means the Acquisition/CapEx Facility Provider, the Obligor Security Trustee,
any Receiver of any Obligor, the Issuer, the Cash Manager, the Account Bank and any other entity that in
due course becomes a secured creditor of the Obligors and accedes to the Obligor Security Documents as

relevant;

Obligor Secured Obligations means all moneys, liabilities and obligations whatsoever, present and future
and whether actual or contingent, which from time to time become dug, owing or payable by the Obligors,
the Limited Obligors and/or the C&R Sellers to each of or all of the Obligor Secured Creditors or any of

them under or relating to the Transaction Documents or any of them;

Obligor Security Assetfs means the property, rights and assets of the Obligors and Limited Obligors (or
where applicable the relevant Obligor or the relevant Limited Obligor) which are the subiect of security
interests created by the Borrower, the other Obligers and Limited Obligors in favour of the Obligor Security
Trustee under or pursuzant to the Obligor Security Documents;

Obligor Security Documents means:
a) the Security Trust and Intercreditor Deed;
b) the Obligor/issuer Floating Charge Agreement;
c) the Scottish Security Documents; and
d} the Jersey Security Documents; and
e) the Accession Deed and any other Obligor Accession Deed,

together with any other document or instrument granted in favour of the Obligor Security Trustee {(on
hehalf of the Obligor Secured Creditors) creating or evidencing security for all or any part of the
obligations and liabilities of the Obligors or any of them under any of the Transaction Documents
whether by way of personal covenant, charge, security interest, mortgage, standard security, pledge
or otherwise, and Obligor Security Document shall be construed accordingly;

Obligor Security Group means a security group consisting of the Initial Obligors on the Closing Date and
any Additional Obligors;

Obligor Transaction Documents means the Obligor Security Documents, the Common Terms Deed, the
Intercompany Loan Agreement, the Tax Deed of Covenant, the Acquisition/CapEx Facility Agreement, the
fee letter in respect of the Acquisition/CapEx Facility, the Client Account Trust Deed, the Cash Manager
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Corporate Services Administration Agreement, the Cash Management Agreement, the Properly Trust
Deeds, the Beneficiaries’ Undertaking, the Duty of Care Deeds, the Scottish Consent Deed, the Scottish
Trust Declarations and, if entered into, the Accession Deed;

Obligors means the |nitial Obligors and any Additional Obligers;
Offering Circulars means the Preliminary Offering Circular and the Fina! Offering Circular;
Original Notes means the original Notes or, where the context so reguires, any of them;

Partnership means the Borrower as established by the Partnership Deed and registered under the Limited
Partnerships Act 1907;

Partnership Deed means the amended and restated limited partnership deed dated 9 March 2004
between the General Partner and the Limited Partner in respect of the Borrower;

Permanent Global Nofe means, in respect of each Note, the bearer permanent global note for that Note
in, or substantially in, the form set out in Schedule 2 (Form of Permanent Global Note) to the Note Trust
Deed;

Preliminary Offering Circular means the offering circular dated 7 April 2005, issued by the Issuer in
connection with the Notes;

Property and Asset Management Agreement means an agreement dated 28 February 2002 (as
amended and restated from time to time), between the Borrower, the Property Manager, the Fund Manager
and Capital & Regional Properties plc as guarantor of the obligations of the Property Manager as amended
and restated pursuant to an agreement dated the Closing Date between, infer alios, the Borrower, the Fund
Manager, the Property Manager and certain Legal Owners, together with each of those asset management
agreements in respect of the Mortgaged Properties situated at Camberley and Birmingham (if the
Accessicn Deed is entered into), respectively, between, inter alios, the Property Manager and the

Camberley Trustees or Birmingham Trustees, as appropriate;

Property Manager means Capital & Regional Property Management Limited in its capacity as property
and asset, as appropriate, manager under the Property and Asset Management Agreement and as asset
manager under the Asset Management Agreement relating to the Camberley Unit Trust and, if the
Accession Deed is entered into, under the Asset Management Agreement relating to the Birmingham Unit

Trust;

Properiy Trust Deeds means those deeds so entitled, the property trust agreements and the amended
and restated declarations of trust to be entered into on or about the Closing Date between, variously, inter
alios, the Legal Owners, the C&R Sellers, the Borrower, and if the Accession Deed is entered into, the
Birmingham Trustees, pursuant to which in each case, infer alia, the beneficiary(ies) of the relevant
property trust will provide certain directions to its/their trustee(s);

Quarter Date means each of 25 December, 25 March, 24 June and 29 September respectively;
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Receiver means any perscn (being a licensed insolvency practitioner), who is appointed by the Obligor
Security Trustee or the [ssuer Security Trustee (as applicable) to be a receiver or an administrative receiver
(as the case may be) of the Obligor Security Assets or Issuer Charged Property, respectively, to act jointly,
or jointly and severally, as the Obligor Security Trustee or the Issuer Security Trustee (as applicable)} shall

determine;

Scottish Consent Deed means the deed to be entered into between the Borrower and the relevant
Nominees relating to the Scottish Trust Declarations, inter alia, authorising the entering into of the

Obligor Transaction Documents;

Scottish Mortgaged Properties means the Mortgaged Properties and any Additional Mortgaged
Properties located in Scotland;

Scottish Trust Declarations means the declarations of frust enfered into by the Nominees as legal
owners of interests in the Scottish Mortgaged Properties (and related redirections where applicable) under
which the Scottish Mortgaged Properties are held in trust for the Borrower;

Security Providers means Trinity One Limited, incorporated under the Companies Acts {Company
Number 4269286) and having its registered office at 10 Lower Grosvenor Place, London, SW1W 0EN and
Trinity Two Limited, incorporated under the Companies Acts (Company Number 4269342) and having its
registered offices at 10 Lower Grosvenor Place, London, SW1W 0EN;

Security Trust and Intercreditor Deed means a security trust and intercreditor deed dated the Closing
Date between, inter alios, the Obligor Secured Creditors, the Obligors and the Obligor Security Trustee;

Tax Deed of Covenant means a deed of covenant, entered into on or about the Closing Date, supporting
obligations of the Issuer and the Borrower under the Transaction Documents under which, inter alia, the
Issuer will give certain representations, warranties and covenants in relation to its tax affairs, the General
Partner (for itself and for the Borrower), the Nominee HoldCos and the Nominees, inter afios, will give
certain representations, warranties and covenants in relation, infer alia, to the tax affairs of the Borrower,
for the benefit of the Obligor Security Trustee, the Issuer Security Trustee and the Note Trustee;

Temporary Global Notfe means, in respect of each Note, the bearer temporary global note for that Note in,
or substantially in, the form set out in Schedule 1 (Form of Temporary Global Note) of the Note Trust Deed,;

Transaction Documents means the Issuer Transaction Documents, the Obligor Transaction Documents,
the Master Definitions Schedule and any other agreement, instrument, deed or other document entered

into in respect of the issue by the Issuer of the Notes;
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COMPANIES FORM No. 398

Certificate of registration in Scotland or

CHEPO10. Northern Ireland of a charge
Piease do not wrile in com Pris;ng Propeﬂy Situate there
this margin

Pursuant to section 398(4) of the Companies Act 1985
Please complete

lagibty, preferably in  T0 the Registrar of Companies Eor officiat use Gompany Number
g:acl'e( :We. it>r bold  (address overleaf)
ock lettering
Name of company I l 4269342
*insertfullnameof  * Trinity Two Limited
company
] Ttomas RoNkrd coLe
of Maclay Murray & Spens, Sclicitors, 151 St Vincent Street, Glasgow
G2 5NJ
$ give date and certify that the charge Standard Security dated 29 April 2005 by Trinity One Limi

parties to charge
and Trinity Twe Limited in favour of J.P. Morgan Corporate Trustee

Services Limited

of which a true copy is annexed to this form was presented for registration on f{ MAN 7005
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and reference (if any): For official use

MP(CLKV, MU A é?ﬁ\i § Mortgage Section Post room
151 8T ViNCOVT dNLTET
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 04269342

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A STANDARD SECURITY PRESENTED FOR REGISTRATION IN SCOTLAND ON 9 MAY
2005 AND DATED THE 29th APRIL 2005 AND CREATED BY TRINITY TWO LIMITED
FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM ANY AND ALL OF THE
OBLIGORS TO EACH OF OR ALL OF THE OBLIGOR SECURED CREDITORS OR ANY OF
THEM ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT
TO CHAPTER 1 PART XII OF THE COMPANIES ACT 18985 ON THE 12th MAY 2005.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 17th MAY 2005.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record ——
HCO026B




