R 138’5’6%/

In accordance with
Section 860 of the M G 0 1
Companies Act 2006

Particulars of a mortgage or charge

> BRERY

LASERFORM

A fee 1s payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

J What this form s for X What this form 1s NOT for
You may use this form to register You cannot use this form to rgis
particulars of a8 mortgage or charge particulars of a charge for a 3%
in England and Wales or Northemn company To do this, please g
COMPANIES HOUSE
Company details @ l— I—— |_— Forefiealuse

Companynumber( |57|4—IT"—2—_|—6_‘0_|8_|7

Company name in full |The Mall Funding PLC

=> Filling tn this form
Please complete n typescnpt ar
bold black capitals

All fields are mandatory unfess
specified or indicated by *

E _ Date of creation of charge
Date of creation / E IW IW IF |'_2_ IF F IF
Description

Please give a description of the instrument {f any} creating or evidencing the
charge, e 9 'Trust Deed', 'Debenture’, 'Morlgage', or 'Legal charge'

Description Deed of Accession, Release and Discharge dated 20 July 2010 (the "Swap Deed of Accession®)
between the Tssuer thé Obligor Security Trustee, the Issuer Security Trustee, the Note Trustee,
the Cash Manager, the Agent Bank, the Account Bank, the Principal Paying Agent, the Liquidity
Facility Provider, the Current Swap provider, the Exiting Swap Provider, the New Swap Provider
and the Issuer Secured Creditors pursuant to which the New Swap Provider accedes to and the
Exiting Swap Provider 1s released and discharged as an Issuer Secured Creditor under the Isser
Deed of Charge, as amended and supplemented by the First Supplemental Issuer Deed of Charge

n Amount secured

I Piease gve us details of the amount secured by the mortgage or charge

Amount secured The Issuer has covenanted with and undertaken o the Issuer
Uﬂ Secunty Trustee for itself and on trust for the Issuer Secured

Creditors that it will duly and punctually pay or discharge without
deduction, set-off or counterclaim (unless expressly provided
otherwise In the relevant Transaction Document} all of the Issuer
Secured Obligations in the manner provided in or contemplated by*

(a) the Notes;

(b) the Coupons;

(c) the Issuer Deed of Charge,

(d) the Intercompany Loan Agreement,

(e) the Secunity Trust and Intercreditor Jeed,

(f) the Second Subscription Agreement,

(9) the Note Trust Deed,

(n) the Agency Agreement;

0] the Cash Management Agreement,

() the Liquidity Faciity Agreement,
See continuation sheet attached

Continuation page
Please use a conbnuation page If
you need tc enter more defalls o
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Particulars of a mortgage or charge

Amount secured

| Please give us details of the amount secured by the mortgage or charge

Amount secured

(k) the Swap Agreements;

(n the Issuer Corporate Services Administration Agreement;
{m) the Tax Deed of Covenant, and
{n) any other document to which the Issuer i1s or becomes a party with the consent

of the Issuer Secunty Trustee and in respect of which the Issuer owes obligations
to a person designated as an Issuer Secured Creditor as agreed between the
Issuer and the Issuer Security Trustee after the date hereof

as the case may be.

Definitions
In this Form MGO1

Accession Deed means the deed of accession to, mter alia, the Common Terms Deed, the Security
Trust and Intercreditor Deed and the Tax Deed of Covenant dated on or about & May 2005 between
the Birmingham Trustees, Capital & Regional (Pallasades One) Limited, Capital & Regicnal
(Pallasades Two) Limited, the Borrower, the Genera! Partner, the Obligor Secunty Trustee, the
Issuer Secunty Trustee and the Note Trustee;

Account Bank means, as at the Restructuring Date, The Bank of New York Mellon, acting through
Its office at 1 Canada Square, London, E14 5AL,

Acquisition/CapEx Facility means the faclity of £300,000,000 made avalable by the
Acquisition/CapEx Facility Provider to the Borrower on the First Closing Date and any cther facity
advanced to the Borrower by the Acguisition/CapEx Facility Prowider in accordance with the terms of
the Acquisition/CapEx Facility Agreement {to the extent remaining unpaid),

Acquisition/CapEx Facility Agreement means an agreement between the Acquisition/Capex
Faciity 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 Portfolio means Initizl Facility Portfolio and any other Additional
Mortgaged Property acquired through use of the proce=ds from the Acquisition/CapEx Facility as the
same may be adjusted from time to time,

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

time to time using proceeds, mter 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 ancd/or the proceeds of subscription of additional
units in the Partnership and/or the proceeds of any Authonised Credit Faciity or any combination
thereof and which, in any such case, complies with th= cniteria 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 Loan means a Further Loan and/or a New Loan;
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 1n accordance
with the conditions set out 1n Clause 16 of the Common Terms Deed;

Additional Mortgaged Property meaﬁs any new p'operty which the Obligors may acguire from |
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Particulars of a mortgage or charge

Amount secured

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

Amount secured

Adjoining Land Development means any acquisition of land or an interest 1n land adjoining or
adjacent to or n 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 buillding (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 earming Ancillary Income only (an Ancillary
Development); or

developing such land as in (b) but where the pnimary purposes of such development is to enable the
entering nto of Occupational Leases with Occupational Tenants in respect of the completed building :
and/or site (a Primary Development);

Agency Agreement means an agency agreement dated on or about the Closing Date and made
between the Issuer, the Note Trustee, the Principal Paying Agent, the Paying Agents, the Agent
Bank and the Insh Paying Agent, pursuant to which provision 1s made for, /ater alia, the payment of
interest and repayment of principal in respect of the Notes, as the same may have been or from
time to time be, amended, vaned, novated, supplemented or replaced;

Agent Bank means, as at the Restructuring Date, The Bank of New York Mellon, acting through its
office at 1 Canada Square, London, E14 5AL;

Ancillary Income means, inter alia, any 'sums paid or payable in respect of cash takings from car
parks situated at the Mortgaged Properttes, insurance rebates recewable in respect of the
Mortgaged Properties, any other moneys paid or payable in respect of occupation and/or usage of
any part of that Mortgaged Property and any fixture or fiting on that Mortgaged Property including
any fixture or fitting on that Mortgaged Property for display or advertisement, on licence or
otherwise and any administration facilities provided at the Mortgaged Properties,

Approved Valuer means Kmght Frank LLP, Jones Lang LaSalle, CB Richard Ellis, DTZ Debenham
Tie Leung, Cushman & Wakefield Healey & Baker, King Sturge, Atisreal and FPD Savills, in each case
including successors to such firms or any firm arising as a result of a merger entered into by one of
more of these firms or such other valuer instructed by the Oblgors as may have been approved by
the Obhgor Security Trustee, '

Asset Management Agreements means each ascet management agreement relabing to the
Camberley Unit Trust,, between the Camberley Trustees, Capital & Regional Property Management
Limited, Aviva Investors Global Services Limited and Capital & Regional PLC,

Assigned Rights means the Issuer's nghts as a secured party under the Obligor Securty
Documents and any security granted pursuant thereto,

Authorised Credit Facility means any authonsed credit loan facility advanced to the Borrower by
an Authorised Credit Faciity Provider in accordance with the terms of the Common Terms Deed for
the purpose of acquinng Additional Mortgaged Properties or Adjoining Land Developments, provided’
that no new authorised credit loan facility shall be an "Authorised Credit Facility” in the event that a
Restriction Event shall have occurred and be continuing,

Authorised Credit Facility Agreement means any agreement entered into from time to time
between an Authonised Credit Facility Provider, the Borrower and the Obligor Secunty Trustee in |
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Particulars of a mortgage or charge

Amount secured

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

Amount secured

Authorised Credit Facility Portfolio means any additional portfolio of Mortgaged Properties as
may be financed by any Authorised Credit Facility from time to time, which together with any other
Authonsed Credit Facility Portfolio and the Acquisition/CapEx Faciity Portfolio constitute a Facility
Portfolo,

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

Beneficiaries’ Undertakings means the Borrower Beneficiary’s Undertaking, the C&R
Beneficiartes’ Undertakings, the Camberley Beneficiaries’ Undertaking, the Birmingham Trustees
beneficiaries’ undertaking, the Birmingham unitholders beneficiaries” undertaking and the First
Supplemental Borrower Beneficiary’s Undertaking;

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

Birmingham Unit Trust means the Jersey unit trust managed and admnistered by the
Birmingham Trustees,

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

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

Budgeted Leasing and Capex Reserve Account means the account so named opened in the
name of the Obhgor Secunty Trustee and maintained with the Account Bank and to be operated
accordance with the Cash Management Agreement,

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 Beneficiary’s Undertaking means each of the deeds so entitled dated on or about the
Closing Date whereby the relevant C&R Seller gives certain undertakings to, miter alos, the Obligor
Security Trustee;

C&R GP means Capital & Regiona! (Mall GP) Limited,

C&R Selfers means C&R Retail {Northern) Ltd, C&R Shopping Centres Ltd, Howgate Shopping
Centre Ltd, Ashley Centre Limited Partnershuip acting by its General Partner Ashley Centre GP Ltd
and C&R [nvestments Ltd,

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, mter alios, the
Obligor Security Trustee,

Camberiey Client Ancillary Income Account means an account in the name of the Property
manager into which the Anallary Income I1s collected by the Property Manager in accordance with
Clause 11.1 of the Cash Management Agreement;

Camberiey Client Rental Income qccount means an account In, Egﬁs hame BEJhea frgpm%ﬁx;
Manager into which the Gross Rental Income, including Ancillary lfn(:c;me recéived from  the
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Amount secured

Please give us details of the amount secured by the morigage or charge

Amount secured

Occupational Tenants at, The Main Square, Camberley Shopping Centre, 1s collected by the Property
Manager 1n accordance with Clause 11.1 of the Cash Management Agreement;

Camberley Landiord Revenue Expenditure Account means the account in the name of the
Property Manager into which amounts representing the rental deposits in respect of the Mortgaged
Properties (other than those in relatton to The Main Square, Camberley Shopping Centre) are
transferred from amounts standing to the credit of the Clent Pool Account in accordance with
Clause 11.2 of 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 known as The Main Square Camberley Unit
Trust managed and admmistered by the Camberley Trustees who hold the Mortgaged Property
situated at Camberley,

Capex and Working Capital Accounts means each of the Budgeted Leasing and Capex Reserve
Account, the Leasing and Capex Allowance Reserve Account and the Liquidity Reserve Account,

Cash Management Account means an account in the name of the Borrower maintained with the
Account Bank into which the Fund Manager and the General Partner will have directed the Property
Manager to pay the Cbligor Debt Service Required Amount from the Chent Rental Income Account,
the Chent Ancillary Income Account, and the Camberley Client Rental Income Account ten days after
the relevant Quarter Date,

Cash Management Agreement means the cash management agreement dated on the First
Closing Date and made between, /mter alios, the Cash Manager, the Borrower, the Account Bank and
the Obligor Secunty Trustee, as the same may be amended, varied and/or supplemented from time
to time 1n accordance with its terms,

Cash Manager means, as at the Restructuning Date, The Mall Cash Manager Limited, acting
through its office at Level 11, Tower 42, International Financial Centre, 25 Old Broad Street, London
EC2N 1HQ,

Cash Reserve Account means the account in the name of the Obhgor Security Trustee maintained
with the Account Bank and designated “The Mall Limited Partnership — Cash Reserve Account”,

Clearstream, Luxembourg means Clearstream Banking, socriété anonyme,

Client Accounts means the Camberley Client Rental Income Account, the Camberley Chent
Ancillary Income Account, the Camberley Landlord Revenue Expenditure Account, the Client Pool
Account, the Client Rental Income Account, the Chient Ancillary Income Account, the Client Service
Charge Account, the Clent Landlord Revenue Expenditure Account, the Client Insurance Account,
the Client General Rental Deposit Account and the Client Car Park Income Account and any other
accounts designated as such by agreement in wnting from time to time between the Property
Manager, the Cash Manager and the Obligor Security Trustee,

Client Accounts Trust Deed means the trust deed dated the First Closing Date between, mter
alios, the Property Manager, the Borrower, the Obhgor Security Trustee and the Legal Owners
pursuant to which the Property Manager declares a trust over the Client Accounts, as the same may
have been or from time to tme may be, amended, varied, novated, supplemented or replaced;

Client Ancillary Income Account means an account in the name Prope anager itg
which the Ancillary Income receved in rgéspect of the retall merchandis%&ﬁ%lts, pr;EﬁX?fb Tgﬁg sﬁr)oggéﬁo
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Please give us details of the amount secured by the mortgage or charge

Amount secured

and cash takings for car parking ansing from the Mortgaged Properties {excluding The Main Square,
Camberley Shopping Centre) 15 collected by the Property Manager in accordance with Clause 11 1 of
the Cash Management Agreement,

Client Car Park Income Account means an in the name of the Property Manager into which cash
takings in respect of car parks arising from the Mortgaged Properties located at Bnstol, Woodgreen,
Bexleyheath, Iiford and Edgware are collected by the Property Manager in accordance with Clause
11 1 of the Cash Management Agreement,

Client General Rental Deposit Account means an account in the name of the Property Manager
into which amounts representing the rental deposits in respect of the Mortgaged Properties {other
than those in relatton to The Main Square, Camberley Shopping Centre) are transferred from
amounts standing to the credit of the Client Pogol Account in accordance with Clause 11.2 of the
Cash Management Agreement,

Client Insurance Account means an account in the name of the Property Manager into which
amounts representing the payment of invoices delivered annually in respect of insurance premiums
arising In relation to the Mortgaged Properties (other than those in relation to The Main Square ,
Camberley Shopping Centre) are transferred from amounts standing to the credit of the Client Pool
Account in accordance with Clause 11 2 of the Cash Management Agreement;

Client Land/ord Revenue Expenditure Account means the account In the name of the Property
Manager into which amounts standing to the credit of the Camberley Client Rental Income Account
are transferred to pay for non-recoverable property operating expenses in accordance with Clause
11.2 of the Cash Management Agreement;

Client Pool Account means an account in the name of the Property Manager into which the Gross
Renal Income including Ancillary Income receved from Occupational Tenants (excluding those of
The Main Square, Camberley Shopping Centre) is collected by the Property Manager 1n accordance
with Clause 11 1 of the Cash Management Agreement,

Client Rental Income Account means an account in the name of the Property Manager into
which amounts representing the Gross Rental Income {other than Ancillary Income} in respect of
the Mortgaged Properties (other than those n relation to (The Main Square, Camberley Shopping
Centre) are transferred from amounts standing to the credit of the Client Pool Account in
accordance with Clause 11.2 of the Cash Management Agreement,

Client Service Charge Account means an account In the name of the Property Manager into
which amounts representing the service charges collected in respect of the Mortgaged Properties
(other than those of The Main Square, Camberley Shopping Centre) are transferred from amounts
standing to the credit of the Client Pool Account in accordance with Clause 11.2 of the Cash
Management;

Closing Date means the First Closing Date,
Common Terms means the commen terms applicable to all of the Obhigor Transaction Documents
as set out in the Common Terms Deed, as the same may be amended, vaned or supplemented from

time to time 1n accordance with its terms,

Common Terms Deed means a deed dated the First 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 contalnlgg the Common Terms, as the SAmME.Mmay hal\égerpu%qrq eggn%)m 0
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Amount secured

time to time may be, amended, varied, novated, supplemented or replaced;

Conditions means the terms and conditions applicable to the Notes, as set out in the Trust Deed
and as may be modified in accordance with the Trust Deed and any reference to a particular
numbered Condition shall be construed accordingly and references in the Conditions to paragraphs
shall be construed as paragraphs of such Conditions,

Couponholders means the holders from time to time of the Coupons;

Coupons means the bearer interest coupons In, or substantially 1n, the form set out in Schedule 4
(Form of Coupon) to the Note Trust Deed and for the time being outstanding or, where the context
requires, a specific number of them and includes {(where applicable) the Talons in respect of such
Coupons,

Current Swap Provider means Credit Suisse International;

CPO Disposal means a disposal of the whole or part of a Disposal Property within the Secunitised
Portfolio in connection with a compulsory purchase order,

Debt Qutstanding means, at any time, the principal amount outstanding of the Intercompany
Loan at such time minus the aggregate of any amounts standing to the credit of {1} the Excess Cash
Account which are to be apphed in the prepayment of the Intercompany Loan {and not, for the
avoidance of doubt, to be applied in funding capex and working capital reserves In accordance with
Clauses 13 17 to 13.23 inclusive of the Cash Management Agreement) and (i) the Disposal Proceeds
Account,

Definitive Note means in respect of the MNotes, each bearer note issued or to be i1ssued In
defimtive 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
behalf 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 Gross Cash Proceeds of disposals of
Mortgaged Properties will be credited pursuant to the Common Terms Deed and the Cash
Management Agreement;

Disposal Property means a Mortgaged Property which an Obligor or a Limited Obligor may be
entitled to dispose of subject to certification to the Obligor Secunty Trustee and compliance with the
conditions set out in the Common Terms Deed and/or the Acquisition/CapEx Facility Agreement or
an Authonsed Credit Facility Agreement, as the case may be;

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,

Elected Disposal means a voluntary disposal by the Obligors of a Disposal Property within the
Securitised Portfolio for any reason,

Euroclear means Euroclear Bank S A /N.V , as operator of the Euroclear System;

Excess Cash Account means the account so named opened In the name of the Obligor Security

Trustee and maintained with the Account Bank and operated in accordance with the Cash |
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Exiting Swap Provider means The Royal Bank of Scotland plc;

Facility Portfolio means the Acquisition/CapEx Facility Portfolio and any other Authorised Credit
Facility Portfoho from time to time,

First Closing Date means 5 May 2005,

First Subscription Agreement means the subscription agreement dated 22 Apnl 2005 entered
into between the Issuer, the Borrower and the Managers pursuant to which the Managers agreed to
jointly and severally use best efforts to place the Original Notes on the First Closing Date;

First Supplemental Borrower Beneficiary’s Undertaking means a borrower beneficiary's
undertaking supplemental to the Borrower Beneficiary’s Undertaking, entered into on the Second
Closing Date whereby the Borrower gives certain undertakings to, wmter afios, the Obligor Security
Trustee,

First Supplemental Issuer Deed of Charge means an i1ssuer deed of charge supplemental to the
Issuer Deed of Charge entered into on the Second Closing Date between the Issuer, the Obligor
Security Trustee, the Issuer Secunty Trustee, the Note Trustee, the Cash Manager, the Agent Bank,
the Account Bank , the Principal Paying Agent, the Insh Paying Agent, the Liquidity Facility Provider,
the Current Swap Provider and the Exiting Swap Provider;

First Supplemental Property Trust Deed means a property trust deed supplemental to the
Property Trust Deeds entered into on the Second Closing Date between the Legal Owners and the
Borrower, pursuant to which, mnter aha, the beneficiary of the trust will provide certain directions to
its trustees;

First Supplemental Tax Deed of Covenant means a tax deed of covenant supplemental to the
Orniginal Tax Deed of Covenant entered into on the Second Closing Date, supporting obligations of
the Issuer and the Borrower under the Transaction Documents under which, mnter ala, the Issuer
gives certain representations, warranties and covenants In relation to its tax affars, the General
Partner (for itself and for the Borrower), the Nominee HoldCos and the Nominees, mnter afios, will
give certamn representations, warranties and covenants in relation, mnter aka, to the tax affairs of the
Borrower, for the benefit of the Obligor Secunty Trustee, the Issuer Secunty Trustee and the Note
Trustee,

First Supplemental Trust Deed means a trust deed supplemental to the Onginal Trust Deed
entered into on the Second Closing Date between the Issuer and the Note Trustee in relation 1o
which the Second Issue Notes will be constituted;

Fitch means Fitch Ratings Ltd , or any successor to its rating business;
FSMA means the Financial Services and Markets Act 2000;

Fund Manager means Aviva Investors Global Services Limited in its capacity as fund manager
under the Fund Manager's Agreement and investment manager under the Investment Management
Agreement,

Fund Manager’s Agreement means the agreement entered into on 25 January 2002 between the
Fund Manager and the General Partner, 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,

7 CHFP025 Laserionm Intenational 5110




In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Amount secured

Please give us details of the amount secured by the morigage or charge

Amount secured

Further Issue Date means the date on which Further Notes or New Notes are i1ssued,

Further Loan means a further loan requested by the Borrower, pursuant to the Intercompany
Loan, by wrtten notice to the Issuer, the Obhgor Security Trustee and the Rating Agencies and
advanced as a result of an issue of Further Notes,

Further Notes means any further £100,000 Secured Floating Rate Notes due 2017 issued pursuant
to Condition 19 (Issue of Further Notes and New Notes),

Further Notice of Drawdown means a Notice of Drawdown in relation to the Additional Loan to
be drawndown under the Intercompany Loan Agreement on the Second Closing Date,

Further Permanent Global Note means, n 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 n
Schedule 2 (Form of Permanent Global Note) to the Note Trust Deed;

Further Temporary Global Note means, In respect of each class of Further Notes and each class
of Onginal Notes, the bearer temporary global 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,

General Partner means The Mall (General Partner) Limiuted 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 Onginal Permanent Globai Note and the related 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,

Gross Cash Proceeds means n the case of any Permitted Disposal, the total consideration
received by the Borrower in connection with such disposal,

Gross Rental Income means, for any given time period, the aggregate of all amounts paid or
payable (as applicable) to or for the account of the Legal Owners, held on behalf of the Borrower in
connection with the letting or use of any Mortgaged Property, including each of the following
amounts {(without double counting)-

{(a) rent, hicence fees and eguivalent amounts held as secunty for performance of an
Occupaticnal Tenant’s obligations,

(b) a sum equal to any apportionment of rent allowed n favour of the Borrower;

() any Ancillary Income,

(d) any sum paid or payable under any policy of insurance in respect of loss of rent or interest
on rent,

(e) any sum paid or payable, or the value of any constderation given, for the surrender or

variation of any Occupational Lease;

(H any sum paid or payable by any guarantor of any Occupational Tenant under any |

Occupational Lease, 8 CHFP025 Laserform International 5/10
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any interest paid or payable on, and any damages, compensation or settlement paid or payable in
respect of, any sum referred to above less any related fees and expenses incurred (which have not
been reimbursed by another person) by the Borrower;

Hedging Amendment Agreements means the Swap Agreement, the Swap Credit Support
Document and the Swap Deed of Accession,

Incoming Property means a property which i1s avallable to be substituted for the relevant
Mortgaged Property within the Secuntised Portfolo and which has been selected by the General
Partner (on behalf of the Borrower) upon notice of such property by the Property Manager;

Initial Facility Portfolio means the Mortgaged Property situated at the Allders Store, Camberley,

Initial Loan means a term loan facility in an aggregate principal amount of £1,060,000,000
advanced by the Issuer pursuant to the terms of the Intercompany Loan Agreement to the Borrower
on the First Closing Date;

Initial Obligors means the Borrower, the General Partner, the Nominee HoldCos and the
Nominees,

Intercompany Loan means the Initial Loan, the Further Loan made by the Issuer to the Borrower
on or about the Second Closing Date and any other Further Loans or any New Loans made in
accordance with the Intercompany Loan Agreement,

Intercompany Loan Agreement means the agreement in relation to the Intercompany Loan
entered into on the First Closing Date between, mnter alos, the Issuer, the Borrower, the General
Partner and the Obligor Secunty Trustee, as the same may have been or from time to time may be
amended, varied, novated, supplemented or replaced,

Interest Payment Date means the 22™ day of Apnl, July, October and January in each vear,
except If such day 15 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 Busingss Day, on
which iterest will be paid in respect of the Notes,

Investment Management Agreement means the investment management agreement relating
to the Camberley Unit Trust between the Camberley Trustees and Aviva Investors Global Services
Limited;

Irish Paying Agent means, as at the Restructunng Date, J P. Morgan Bank (Ireland) plc, acting
through its office at JPMorgan House, I FS C, Dublin 1, Ireland;

Issuer means The Mall Funding PLC, whose registered office s ¢/o Wilmington Trust SP Services
{London) Limited (formerly SPVY Management Limited) at Level 11, Tower 42, International Financial
Centre, 25 Old Broad Street, London EC2N 1HQ, as issuer of the Original Notes and the Second
Issue Notes,

Issuer Amendment Documents means the Second Supplemental Note Trust Deed, the Liquidity
Amendment Deed and the Hedging Amendment Agreements,

Issuer Charged Property means the whole of the nght, title, benefit and interest of the Issuer in
the property, assets and nights of the Issuer charged or secured by or pursuant to the Issuer Deed

of Charge;
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the Fust Closing Date between the Issuer and the Issuer Corporate Services Admimistrator in
relation to providing the Issuer with certain secretanal and administration services, as the same may
have been or from time to time may be amended, varied, novated, supplemented or replaced;

Issuer Corporatle Services Administrator means, as at the Restructuring Date, Wilmington
Trust SP Services {London) Limited (formerly SPV Management Limited), acting through its office at
Level 11, Tower 42, Intemational Financial Centre, 25 Old Broad Street, London EC2ZN 1HQ;

Issuer Deed of Charge means the Onginal Issuer Deed of Charge and the First Supplemental
Issuer Deed of Charge,

Issuer Secured Credjtors means the Issuer Securnity Trustee (and any receiver appointed by the
Issuer Security Trustee), the Note Trustee (and any recever appointed by the Note Trustee), the
Account Bank, the Borrower, the Agent Bank and the Paying Agents, the 1ssuer Corporate Services
Administrator, the Swap Providers, the Liquidity Facility Provider and any other person acceding to
the Issuer Deed of Charge as a secured creditor of the Issuer from time to time,

Issuer Secured Obligations means all monies, habilities and obligations whatsoever, present and
future and whether actual or contingent, which from time to time become due, owing or payable by
the Issuer.

(a) to the Issuer Secunty Trustee and/or any Receiver under the Issuer Deed of Charge or any
other documents evidencing or securing any such liabilities;

(b) to, or to the order of, the Note Trustee under the Note Trust Deed,

{c) to the Noteholders and the Couponholders under or in respect of the Notes and Coupons,
and

(d) to each of the other Issuer Secured Creditors in accordance with each of the other
Transaction Documents to which it 1s a party,

Issuer Security Trustee means, as at the Restructuring Date, BNY Corporate Trustee Services
Limited acting through its principal office at 1 Canada Square, London, E14 5AL,

Issuer Transaction Documents means the First Subscription Agreement, the Second Subscription
Agreement, the Issuer Deed of Charge, the First Supplemental Issuer Deed of Charge, the Master
Amendment Deed, the Issuer Amendment Documents, the Agency Agreement, the Note Trust Deed,
the First Supplemental Note Trust Deed, the Swap Agreements, the Swap Deed of Accession, the
Liqgudity Facility Agreement, the Variation Notice, the Intercompany Loan Agreement, the Further
Notice of Drawdown, the Issuer Corporate Services Administration Agreement, the Tax Deed of
Covenant and the First Supplemental Tax Deed of Covenant, the Beneficiaries’ Undertakings and the
First Supplemental Beneficiary's Undertaking,

Jersey Security Documents means the secunty instruments granted in favour of the Obligor
Secunity 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 Borrower in the Camberley Unit Trust,

Lead Manager means Credit Suisse Secunties (Europe) Limited, whose registered office 15 at One

Cabot Square, Canary Wharf, London E14 4QJ, J
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name of the Obligor Secunty Trustee and maintained with the Account Bank and operated in
accordance with the Cash Management Agreement;

Legal Owners means (1) the Nominees; (n)the Camberley Trustees, and (m) NULAP, as
appropriate, as the legal owners of the Mortgaged Properties and any other legal owner of a
Mortgaged Property from time to time;

Limited Obligors means the Camberley Trustees, the GP HoldCos and NULAP,
Limited Partner means the Mall Unit Trust, a Jersey property unit trust;

Liquidity Amendment Deed means the amendment deed entered into by the Issuer, the Issuer
Security Trustee and the Liquidity Faciity Provider on or about the Restructuring Date amending
certain terms of the Liguidity Facility Agreement.

Liquidity Facility Agreement means a faclity agreement entered into on the First Closing Date
between the Liquidity Facility Provider and the Issuer in relation to the Liguidity Facility, as the same
may have been or from time to time may be amended, varied, novated, supplemented or replaced,

Liquidity Facility Provider means Barclays Bank PLC under the Liquidity Facility Agreement,

Ligquidity Reserve Account means the account so named opened n the name of the Obligor
Secunty Trustee and maintained with the Account Bank and operated in accordance with the Cash
Management Agreement,

LTV means the ratio of loan to value where
(a) the “loan” numerator will be the Debt Qutstanding; and

(b) the “value” denominator will be based on the most recent full Valuation Report (in,

or substantially in, a pre-agreed form) prepared by the Valuer in respect of the Securitised
Portfolio;

Mall Jersey means Capital & Regional (Mall Jersey) Limited;
Managers means the Lead Manager and The Royal Bank of Scotland plc;

Market Value means (other than in relation to the Valuation Report dated 22 Aprl 2005 prepared
by DTZ Debenham Tie Leung), in respect of a property, has the meaning given to that term in the
RICS Appraisal and Valuation Standards current at the time of the valuation (or, failing that, the
nearest equivalent document defining generally accepted valuation terms, requirements and
practices),

Master Amendment Deed means the master amendment deed between the Obligors, the Limited
Obligors, the C&R Sellers, the Issuer, the Obliger Secunty Trustee, the Issuer Security Trustee, the
Note Trustee, the Acquisition/CapEx Facility Provider, the Acquisiion/CapEx Facility Arranger and
Agent, the Cash Manager, the Account Bank, the Agent Bank and Principal Paying Agent and the
Issuer Corporate Services Provider entered into on the Second Closing Date and as incorporated into
the Transactton Documents;

Master Definitions Schedule means the master definitions schedule dated 20 July 2010 and

signed on the Restructuring Date for identification purposes by Berwin Leighton Paisner LLP,
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Minor Disposal means a disposal of,

(a) any asset, where the book value of such asset pror to disposal was less than or equal to
£50,000;

®) any asset, including any Ehgible Investment, not being a Mortgaged Property or otherwise
part of the Property Portfolio in accordance with the Transaction Documents, and

a Disposal Property within the Secuntised Portfolio which does not adversely affect the Market Value
of the remaining Mortgaged Property(ies) after such disposal, as certified by the Property Manager
and the Obligor Security Trustee, and 15 effected by the grant of an easement, licence or wayleave
necessary to a third party to enable the laying in, under or over such Mortgaged Property(ies) of
conduits for gas, electnaty, telecommunications, water, drainage and the like,

Moody’s means Moody's Investors Service Limited or any successor to its rating business,

Mortgaged Properties means the properties listed in the table set out in Schedule 2 (Details of
Mortgaged Properties) of the Secunty Trust and Intercreditor Deed and any Additional Mortgaged
Properties, in each case, which have not been disposed of in accordance with the terms of the
Common Terms Deed {and shall include all estate nghts and interests in such properties and all
butldings, structures and fixtures on such properties);

Net Rental Income means the Gross Rental Income excluding any contrnbutions from the
Occupational Tenants and any amount attrnibutable to VAT,

New Loan means a new loan requested by the Borrower, pursuant to the Intercompany Loan, by
written notice fo the Issuer, the Obligor Secunty Trustee and the Rating Agencies and advanced as
a result of an 1ssue of New Notes;

New Notes means any new notes 1ssued pursuant to Condition 19 (Issue of Further Notes 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 Note Trust Deed,

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

New Swap Agreement means the Swap Agreement entered into on the Restructuring Date
between the New Swap Provider and the Issuer,

New Swap Provider means Lloyds TSB Bank plc,

Nominee means each of Alhambra One Limited, Alhambra Two Limited, 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 1t continues to be the Legal Owner (alone or with another
Nominee) of any Mortgaged Property, and any other imited hability company incorporated from

time to time after the Second Closing Date within the Obligor Secunity Group for the purpose of |

holding the legal title in, or n Scotland, title to, any Mortgaged Propgrhy,gr Additional Mortgaged
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Property;

Nominee HoldCos means Alhambra Barnsley Limited, Howgate Freehold Limited, Howgate
Leasehold Limited, Liberty Romford Limited, Selbourne Walthamstow Lumited, Trimity Aberdeen
Limited and Wood Green London Limited, being limited hability compantes incorporated in Jersey
each of which owns a pair of Nominees, and any other limited hiability company, incorporated and/or
established or acquired from time to time after the Second Closing Date within the Obligor Security
Group for the purpose of holding Nominee(s) for so long as It continues to hold Nominee(s);

Note Trustee means, as at the Restructuring Date, BNY Corporate Trustee Services Limited, acting
through its principal office at 1 Canada Square, London, E14 5AL,

Note Trust Deed means the Onginal Trust Deed and the First Supplemental Trust Deed, (as
modified from time to time in accordance with the provisions therein contained and any deed or
other document expressed to be supplemental thereto),

Noteholders means'

(a) In relation to any Notes represented by a Global Note, each person (other than Euroclear or
Clearstream, Luxembourg) who Is for the time being shown in the records of Euroclear or
Clearstream, Luxembourg or any other person the Note Trustee considers appropnate as
the holder of a particutar Principal Amount Outstanding of those Notes, for which purpose
any certificate or letter of confirmation (or any other form of record made by any of them)
as to the Principal Amount Outstanding of Notes standing to the account of any person shall
be conclusive and binding on the basis that that person shall be treated by the Issuer, the
Note Trustee and all other persons as the holder of that Principal Amount Outstanding of
those Notes for all purposes other than the nght to payments in respect of those Notes
which shall be vested, as against the Issuer, solely in the bearer of the refevant Global Note,
who shall be regarded as the “Noteho!der” for that purpose, and

(b) in relation to any Definitive Notes issued under Condition 1(d) (Form, Denomnation and
Title — Issue of Definitive Notes), the bearers of those Definitive Notes,

and related expressions shall be construed accordingly,

Notes means the Original Notes and Second Issue Notes 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;

NULAP means Aviva Life & Pensions UK Limited, whose registered office 1s at 2 Rougier Street,
York YO90 1UU;

NUML means Norwich Union (Mall GP) Limited, a 100 per cent subsidiary of NU GP, whose
registered office 1s at 1 Poultry, London, EC2R 8EJ,

Obligor Accession Deed means

(a) a deed of accession to the, mter aka, Common Terms Deed, the Security Trust and
Intercreditor Deed and the Tax Deed of Covenant (the form of which 1s 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

Obhgor Secunty Trustee and the Issuer Secunty Trustee; and/or
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set out n the Obhgor/Issuer Floating Charge Agreement) executed in counterpart by the
nominated Additional Obligor, the General Partner (on behalf of the Borrower), the Issuer
and the Issuer Security Trustee, as the contract requires,

Obligor Accounts means the Disposal Proceeds Account, the Cash Management Account, the Cash
Reserve Account, the Capex and Working Capital Accounts and the Excess Cash Account;

Obligor Debt Service Required Amount means the aggregate of the payments specified in items
(a) to (m) (inclustve) in the Obligor Pre-Enforcement Priority of Payments or items (a) to (g)
(inclusive} of the Obligor Post-Enforcement Priority of Payments, as then applicable, required to be
made on the next Interest Payment Date by the Borrower,

Obligor Global Amendment Deed means the global amendment deed dated on or around the
Restructuring Date between the Borrower, the General Partner, the Obligors, the Limited Obligors,
the C&R Sellers, the Obligor Security Trustee, the Issuer Security Trustee, the Note Trustee, the
Issuer, the Cash Manager, the Account Bank, the Custodian, the Agent Bank, the Principal Paying
Agent, the Delegate Cash Manager, the Issuer Corporate Services Provider, the Property Manager
and the Fund Manager;

Obligor/Issuer Floating Charge Agreement means the deed dated as of the First Closing Date |
entered into between, mter afios, the Issuer, the Obligors, the GP HoldCos, the Issuer Secunty
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 Secunty Trust and Intercreditor Deed, as the same
may have been or from time to time may be amended, vaned, novated, supplemented or replaced;

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

Obligor Pre-Enforcement Priority of Payments means the order of the Borrower's prionty 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 Secured Creditors means the Acquisition/CapEx Facility Provider, the Obligor Security
Trustee, any Recewver 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 Secunity Documents, as relevant,

Obligor Security Assets means the property, nghts and assets of the Obligors and Limited
Obligors (or where applicable the relevant Obligor or the relevant Limited Obhgor) which are the
subject of secunity interests created by the Borrower, the other Obhgors and Limited Obligors in
favour of the Obligor Secunty Trustee under or pursuant to the Security Trust and Intercreditor
Deed,

Obligor Security Documents means

(a) the Secunty Trust and Intercreditor Deed;

(b) the Obhgor/Issuer Floating Charge Agreement,

(©) the Scottish Secunity Documents;

(d) the Jersey Secunty Documents’M CHFPO25 Laserform Infernaonal 510
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(e) the Accession Deed, and
(f) any Obligor Accession Deed,

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

Obligor Security Trustee means, as at the Restructunng Date, BNY Corporate Trustee Services
bimited, acting through its principal office at 1 Canada Square, London, E14 SAL as appointed
pursuant to the Security Trust and Intercreditor Deed;

Obligor Transaction Documents means the Master Amendment Deed, the Obligor Global
Amendment Deed, the Obligor Secunty Documents, the Common Terms Deed, the Intercompany
Loan Agreement, the Further Notice of Drawdown, the Tax Deed of Covenant, the First
Supplemental Tax Deed of Covenant, the Acquisition/CapEx Facility Agreement, the Waiwver Letter,
the fee letter in respect of the Acquisition/CapEx Facllity, the Chient Account Trust Deed, the Cash
Manager Corporate Services Administration Agreement, the Cash Management Agreement, the
Property Trust Deeds, the First Supplemental Property Trust Deed, the Beneficianies’ Undertaking,
the First Supplemental Benefictary's Undertaking, the Duty of Care Deeds, the Scottish Consent
Deed, any Authonsed Credit Facility Agreement, any fee letter in respect of any such Authorised
Credit Facility Agreement, the Scottish Trust Declarations;

Obligors means the Initial Obligors and any Additional Obligors,

Occupational Lease means any present or future lease, including Scottish interposed leases,
underlease, sublease, licence tenancy or nght to possession, occupation or use and any agreement
for any of them relating to any whole or part of a Mortgaged Property to which a Legal Owner's
Interest in @ Mortgaged Property may be subject from to time;

Occupational Tenants means the pnimary tenants under the Occupational Leases,

Original Issuer Deed of Charge means an 1ssuer deed of charge entered into on the Closing Date
between the Issuer, the Obligor Secunty Trustee, the Issuer Secunity Trustee, the Note Trustee, the
Cash Manager, the Agent Bank, the Account Bank the Principal Paying Agent, the Insh Paying
Agent, the Liquidity Faciity Provider and the Current Swap Provider as the same may be amended,
varied and/or supplemented from time to time in accordance with its terms;

Original Notes means £1,060,000,000 Secured Floating Rate Notes due 2017 or, where the
context so requires, any of them;

Original Permanent Global Note means the Oniginal Notes represented by a permanent global
note;

Original Tax Deed of Covenant means a deed of covenant, entered 1nto on the Closing Date,
supporting obligations of the Issuer and the Borrower under the Transaction Documents under
which, mter alia, the Issuer gave 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
Nomunees, mfer alios, gave certain representations, warranties and covenants in relation, mnter ata,
to the tax affairs of the Borrower, for the benefit of the Obligor Security Trustee, the Issuer Secunity
Trustee and the Note Trustee,

Original Trust Deed means a trust deed entered into on the First Closing Date between the Issuer

and the Note Trustee n relation to which the Original Notes were orlgleﬂ;pﬁzgonstltut%%nm%ﬁg;
from time to time In accordance with the provisions therein contained and any deed or other
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document expressed to be supplemental thereto),

Outgoing Property means a Mortgaged Property to be substituted by an Incoming Property,

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 imited partnership deed dated 9 March 2004
between the General Partner and the Limited Partner in respect of the Borrower;

Paying Agents means the Principal Paying Agent together with the Insh Paying Agent and any
successor or additional paying agents appointed from time to time in connection with the Notes
under the Agency Agreement and Paying Agent means any one of them;

Permitted Disposals means a Same-Day Substitution Disposal, a CPO Disposal, a Minor Disposal
and an Elected Disposal;

Principal Amount Outstanding means, on any date in relation to a Note, the principal amount
outstanding of that Note as at the First Closing Date (in the case of an Originat Note), the Second
Closing Date (in the case of a Second Issue Note) or the Further Issue Date (in the case of a Further
Note) less the aggregate of all Note principal payments that have been made by the Issuer in
respect of that Note on or prior to that date provided that for each of the following purposes,
namely:

(a) the nght to attend and vote at any meeting of the Noteholders;

(b) the determination of how many and which Notes are for the time being outstanding for the
purposes of Clause 19 (Modification), Clause 20 (Wawer of Breach), and Clause 21
(Appomntment, Removal and Retirement of Note Trustees) of the Note Trust Deed and
Condition 9 (Note Event of Defauff), Condition 10 { Enforcement), Condition 11 (Noteholder
Actiony, Condition 12 (Meetings of Noteholders), and the Prowvisions for Meetings of
Noteholders set out in Schedule 7 of the Note Trust Deed;

(©) any discretion, power or authority contained in the Note Trust Deed which the Note Trustee

15 required, expressly or imphedly, to exercise in or by reference to the interests of any of
the Noteholders; and

(d) the determination by the Note Trustee whether any of the events specified in Clause 19
(Modification) and Clause 20 (Warver of Breach) of the Note Trust Deed and Condition 9(b)
(u) {Note Event of Defaulf), Condition 13 (Modification and Waver of Breach), Condition 14
(Substitution of Principal Debtor) 1s materially prejudicial to the interest of the Noteholders,

those Notes (if any) which are for the time being held by any Obligor shall {unless and until ceasing
to be so held) be deemed to have a Principal Amount Qutstanding of zero.,

Principal Paying Agent means as at the Restructuring Date The Bank of New York Mellon, whose
registered office i1s at 1 Canada Square, London, E14 5AL;

Property Manager means Caprtal & 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;
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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 First Closing Date between,
inter alos, the Borrower, the Fund Manager, the Property Manager, the Nominees and NULAP,
together with the property and asset management agreement in respect of the Mortgaged Property
situated at Camberley between, /mnter alios, the Property Manager and the Camberley Trustees, as
appropriate, as the same may have been or from time to time be, amended, vaned, novated,
supplemented or replaced;

Property Portfolio means the Secuntised Portfolio and the Facility Portfolio,

Property 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 First Closmg Date
{and to be entered into on or about the Second Closing Date where appropriate) between, variously,
inter alos, the Legal Owners, the C&R Sellers, and the Borrower, pursuant to which in each case,
inter alia, the beneficiary of the trust will provide certain directions to its trustee(s) and includes the
First Supplemental Property Trust Deed;

Quarter Date means each of 25 December, 25 March, 24 June and 29 September respectively;

Rating Agencies means Fitch, Moody's and S&P or, where the context requires, any of them. If at
any time Fitch, Moody's and S&P s replaced as a Rating Agency, then references to Its rating
categortes shall be deemed instead to be references to the equivalent rating categories of the entity
which replaces it as a Rating Agency;

Receiver means any person (being a hcensed nsolvency practitioner), who 1s appointed by the
Obligor Secunity Trustee or the Issuer Secunty Trustee {as applicable) to be a recewver 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 Secunity Trustee or the
Issuer Security Trustee (as applicable) shall determine,

Restriction Event means, at any time, either (1) the LTV 1s greater then 60 per cent, or (i) the
Debt Qutstanding is greater than £600,000,000,

Restructuring Date means 20 July 2010;
RICS means the Royal Institution of Chartered Surveyors,

S&P means Standard & Poor's Ratings Services, a division of the McGraw Hil Compamies, Inc or
any successor to its rating business,

Same-Day Substitution Disposal means a disposal of a relevant Disposal Property in the
Secunibised Portfolio as substituted by another Mortgaged Property in accordance with the
Substitution Critenia;

Scottish Assignations means any or all of*

(a) an assignation in secunty by each of the relevant Nominees as Lega! Owners of the Scottish
Mortgaged Properties in respect of all its nights to and in all Net Rental Income (including all
its nights under any guarantee of rental income contained n or relating to any Occupational
Lease) in any such case relating to the Scottish Mortgaged Properties as supported by the

Scottish Consent Deed,
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Declarations in respect of all its nights, title and interest in and to the trusts constituted by
the Scottish Trust Declarations and acknowledged by the relevant trustees under the
Scottish Trust Declarations, and

(c) an assignatton in security by each of the owners of the Additional Mortgaged Properties
located in Scotland in respect of all its nghts to and n all its nghts under any agreement
relating to the purchase and/or development of any Addittonal Mortgaged Property located
In Scotland,

Scottish Consent Deed means the deed to be entered into between the Borrower and the
relevant Nominees relating to the Scottish Trust Declarations, mter 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 Security Documents means each of the Standard Securities and the Scottish
Assignations;

Scottish Trust Declarations means the declarations of trust entered 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;

Second Subscription Agreement means the subscription agreement dated 25 September 2006
entered into between the Issuer, the Borrower and the Managers pursuant to which the Managers
have agreed to jointly and severally use best efforts to place the Second Issue Notes on the Second
Closing Date,

Second Closing Date means on or about 27 September 2006 or such later date as may be agreed
between the Issuer, the Borrower and the Lead Manager,

Second Issue Notes means £375,000,000 Secured Floating Rate Notes due 2017,

Securitised Portfolio means the Mortgaged Properties within the Property Portfolio excluding any
Mortgaged Properties within a Facility Portfolig;

Security Interest includes any mortgage, standard security, charge (whether legal or equitable)
assignation 1n securnity, pledge, hien, hypothecation or other encumbrance securing any obhgation of
any person (including, without limitation, title transfer and retention arrangements (other than those
entered into In the ordinary course of business), sale and leaseback, sale and repurchase
arrangements or any other agreement, trust or arrangement having the effect of providing
secunty),

Security Trust and Intercreditor Deed means a secunty trust and intercreditor deed dated the
Closing Date between, mter alios, the Oblgor Secured Creditors, the Obligors and the Obligor
Secunty Trustee, as the same may have been or from time to time may be amended, varied,
novated, supplemented or replaced;

Standard Securities means each of the Standard Secunties granted by the relevant Nominees as
the legal owners of the Scottish Mortgaged Properties in favour of the Obligor Secunty Trustee over
the Scottish Mortgaged Properties supported by the Scottish Consent Deed,

Subscription Agreements means tqgether the First Subscription Agregment and, the eéﬁﬂcﬂcgm;)
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Subscription Agreement,

Substitution Criteria means the critena set out in Clause 13 2 { Same-Day Substitution Critena) of
the Common Terms Deed by which an Incoming Property may substitute an Outgoing Property,

Swap Agreement means:

{a) the ISDA Master Agreement, the schedule thereto, the credit support document, each dated
on the First Closing Date, between the Issuer and Credit Suisse International, and each
confirmation and the transactions effected thereunder (as amended and restated from time
to time) and/or;

{b) the ISDA Master Agreement, the schedule thereto, the credit support document, each dated
on the Restructuring Date, between the Issuer and Lloyds TSB Bank pic and each
confirmation and the transactions effected thereunder (as amended and restated from time
to time),

as the context requires, and any reference to Swap Agreements shall be construed accordingly;

Swap Credit Support Document means the 1995 ISDA Credit Support Annex (Bilateral Form—
Transfer) entered into on or prior to the First Closing Date between the Issuer and Credit Suisse
International, and entered into on or prior to the Restructuring Date between the Issuer and Lloyds
TSB Bank plc, and any reference to Swap Credit Support Documents shall be construed
accordingly;

Swap Providers means, as at the Restructuring Date, Credit Suisse International, acting through
its office at One Cabot Square, London E14 4QJ, and Lloyds TSB Bank plc, acting through its office
at 10 Gresham Street, London, EC2V 7AE, and any reference to Swap Provider shall be construed
accordingty,

Talons means the bearer talons in, or substantially in, the form set out in the Note Trust Deed and
exchangeable in accordance with the Conditions for further Coupons and/or talons or, where the
context requires, a specific number of them,

Tax Deed of Covenant means the Onginal Tax Deed of Covenant and the First Supplemental Tax
Deed of Covenant,

Temporary Global Note 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 Defimiions Schedule and any other agreement, instrument, deed or other
docurnent entered into in respect of the i1ssue by the Issuer of the Notes;

Trust Deed means the Onginal Trust Deed and the First Supplemental Trust Deed (as modified
from time to time in accordance with the provisions therein contained and any deed or other
document expressed to be supplemental thereto);

Valuation Report means any full RICS valuation report by Approved Valuers as prepared from
time to time In respect of the Property Portfolio, and

Valuers means such of the Approved Vgluers as may be appointed by Engpdggoperty N@Qﬁﬂﬁg&%{n mﬁ;




paccorsaneswit - MG(01 - continuation page

Comparues Act 2006 Particulars of a mortgage or charge

n Amount secured

ﬁ’lease give us details of the amount secured by the morigage or charge

Amount secured
purpose of preparing the relevant Valuation Report

Variation Notice means a notice of variatton dated on or about the Second Closing Date and
signed by the Issuer and the acknowledgement thereto signed by the Liquidity Faciity Provider,
each in respect of the Liquidity Facility Agreement,

VAT or Value Added Tax means value added tax imposed by the United Kingdom as referred to in
the Value Added Tax Act 1994 and legislation (whether delegated or otherwise) supplemental
thereto or in any primary or subordinate legislation promulgated by the European Union or any
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MGO1

Particulars of a mortgage or charge

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

Please give Ihe name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge Please use a continuation page if
you need to enter more details
Name |BNY Corporate Trustee Services Limited (for itself and as trustee for
Address ﬁhe Issuer Secued Creditors)
|1 Canada Square, London

Postcode FFFFFFTF_
Name |
Address l
Postcode T T T T 17T T

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property merigaged cr charged Continuation page
Please use a continuation page If

you need to enter more defails

Short particulars

The Issuer, pursuant to the Swap Deed of Accesston, as beneficial owner and by way of first fixed
secunty for the payment or discharge of the Issuer Secured Obligations, subject to Clause 4
(Release of Issuer Charged Property) of the Onginal Issuer Deed of Charge (which clause i1s
incorporated into the First Supplemental Issuer Deed of Charge pursuant to Clause 6 thereof), has
assigned by way of security to and in favour of the Issuer Secunty Trustee on trust for itself and
the other Issuer Secured Creditors all of its nght, title, interest and benefit, present and future, (If
any)} In, to and under the New Swap Agreement including all nghts to receive payment of any
amounts which may become payable to the Issuer thereunder and all payments received by the
Issuer thereunder including, without imitation, all nghts to serve notices andfor make demands
thereunder and/or to take such steps as are required to cause payments to become due and
payable thereunder and all nghts of action in respect of any breach thereof and all nghts to receve
damages or obtain other relief in respect thereof

CHFPO25
0510 Version 4 0




MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rale percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

procuring or agreeing to procure subscriptions, whether absolute
or conditional,

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

Commission allowance
or discount

None

Delivery of instrument

You must deliver the onginal mstrument (If any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge {section 860} If the property 1
situated and the charge was created outside the United Kingdom {UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been receved in the UK in the normal course of post
and assuming you had posted it promptly (section 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Registrar
must verfy it to be a correct copy and sign it Where a body cornorate gives the
venfication, an officer of that body must sign it We will also accept a verfied
copy where section 867(2) applies {property situated n another part of UK)

Signature

‘ Please sign the form here

Signature

Signature

X Beorurn Cec;':/z?im husnoy (P XK

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

CHFP025
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MGO1

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the ferm and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

|C""“""narrln Ellis Lawson

| Company nare

IMmﬂ Adelaide House

Berwin Leighton Paisner LLP

ILondon Bridge

|Pﬂsﬂwm London

£

| County/Region

i A B

Country

‘Dx 92 LONDON/CHANCERY LN

Telephone +44 (Q}20 3400 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

The company name and number match thz
[Z')aformatlon held on the public Register

You have included the onginal deed with this form
%’/'ou have enfered the date the charge was created
IZ/wu have supplied the description of the instrument

You have given delails of the amount secured by
z/me mortgagee or chargee

You have given details of the mortgagee(s) or

erson(s) entitled to the charge

You have entered the short particulars of all the

roperty morlgaged or charged
[ You have signed the form

You have enclosed the correct fee

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

E How to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge.

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 appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland’

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

OX 481 NR Belfast 1

Further informaticn

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

This form is available in an
a‘ternative format. Please visit the
fcrms page on the website at
www companieshouse gov uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 5412608
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF ACCESSION RELEASE
AND DISCHARGE DATED 20 JULY 2010 AND CREATED BY THE
MALL FUNDING PLC FOR SECURING ALL SUMS DUE OR TO
BECOME DUE UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 29 JULY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 4 AUGUST 2010
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