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LLP name: CITY PROPERTY GLASGOW (INVESTMENTS) LLP
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Details of Charge

Date of creation:  02/07/2019

Charge code: S0O30 2466 0005

Persons entitled: CBRE LOAN SERVICES LIMITED (AS SECURITY AGENT)
Brief description: NONE - N/A

Contains fixed charge(s).

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for LLP humber: SO302466 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: SO302466

Charge code: SO30 2466 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 2nd July 2019 and created by CITY PROPERTY GLASGOW
(INVESTMENTS) LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 9th July 2019 .

Given at Companies House, Edinburgh on 10th July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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DELIVERED ON 2. Jut™ 2019
YS04/642278.07422/RWM

By _
CITY-PROP’ERTY GLASGOW (INVESTMENTS) LLP
in favour of

CBRE LOAN SERVICES LIMITED (as Security Agent)

ASSIGNATION OF RENTS

Pinsent Masons
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ASSIGNATION OF RENTS delivered on the Z‘”“f dayof JutY 2019

by -

CITY PROPERTY GLASGOW {INVESTMENTS) LLP, a limited liability partnership incorporated in Scotland
with ‘company number 80302466 and having its registered office at 229 George Street, Glasgow,
Lanarkshire, G21 1QU {the "Chargor™)

in favour of

CBRE LOAN SERVICES LIMITED. incorporated under the Companles Acts In Engiand' and Wales
(Registered Number 05469838) and having its Registered Office.at St. Mariin's Court, 10 Paternoster Row,
London, EC4M 7THP as secunty agent and trustee for the Finance Parties (the "Secunty Agent)

WHEREAS =

(A)

(B)

()

1.

1.1

Loan facilities have been or are about to be mude available to thie Chargor and for those loan
faciities the Chargor has granted oris about fo grarnt to the Security Agerit a. Standard Security

over the Property;

licenseses under the Leases; and

‘The Chargor is entitted by virtue of the Leases to receive the Rents payable by the tenants and

the Chargor has agreed to grant this Assignation of Rents as additional security for the Secured

Obligations.

1T 1S AGREED as follows:-

DEFINITIONS AND.INTERPRETATION

In this Assignation of Rents:-

*Assignation of Rents"

"Chargor's Solicitors"

"Facility Agreement™

means this assignation of rents. as amended, novated,

supplemented,  extended, restated {however

fundamentally and whether or not more onercusly). or
replaced from time {0 time.

means Harper Macleod = LLP
(Ref: CIT/0036/505731/CTM) or such other soli¢itors as
the Chargor may appointin their place from fime to time

means the adgreement so -called dated 27 June 2019
entered into between, among others, the Chargor, LGIM
Cormmercial Lending . Limited as Arranger, Legal and
Gerieral Assurance. Society Limited, The Board of The

" Pension Protection -Fund; National Grid UK Pension

‘Scheme Trustee Limited (in its capacity as tristee of The
- National Grid UK Pénsion Scherne B) and National Grid

UK Pension Schemie Trustee Limited (in its capacity as
trustee to The National Grid UK Pension Scheme C) as.
Original Lenders and CBRE Losn Serwces Limited as

Agent. and the  Security Agent, as & -amended,
supplemented novateci extended or restated from tlme
1o tlme . . _ .
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IILBT‘T"

"Leases”

"Property”

"Rents”

means land and buildings transaction tax as provided for
i the Land and Buildings Transaction Tax (Scoﬂancﬁ)
Act 2013

means:=

(a) the lease(s) and licence(s) to-occupy listed in 0
of the Schedule and

()] any other lease or licence to occupy affecting

the Property niow or at any fime prior to the
retrocession of this Assignation of Rents

in sach case as amended, varied, supplemented or
assigned fromtime totime

means ALL and WHOLE the subjects described in Part 1
of the Schedule

means all sums payable fo, or for the benefit or account
of, the Chargor in ¢onnection with the letting or licensing
of the Property, ircluding:-

@) all rents andfor licence fees payable fiom time

' io time under the Lesses, whether they are
variable or not and however or whengver they
are described, reserved or made payable

{9)] a sum equal fo any arrears of rerts andfor
licence fees under the Ledses existing as at the
last date of execution of this Assignation of
Renits

{c) any VAT payable under the Leases in respect
of rents and/or icence fees and other sums

{d) any other sums payable in respect of
ocoupation and/or usage of the Property,
including any fixture and fitting in the Property
and any fixiure on it for display or
advertisement '

{e) a sum equal to any apportionments of rent
allowed in favour of the Chargor under the
contract for the purchase of the Property

() sums received from any deposit held as
security for performance of any tenant's andfor
licensee's obligations under the Leases’

{gy  anysum payab!e or the value of c:ons,lderahon
given. in conneclion with the sufrender or
determination of any Lease and/or any grant or
surrender of a'ny.s'ub'-lease

(h)y  any profits, damages compensatson setﬂement
or expenses. for of representing loss of rent or
interest on it awarded, or agreed to be payable,
as a result of any proceedangs faken of claims
“made for the same, net of any costs, fees and
expenseés paid. (and ‘which. have not” been
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reim_bur_sed 1o, -and which are: riot recoverable
by, the Chargor from any party} in furtherance
of stich proceedings or claim

(i) any sums payable under any policy of
instirance  in fespect. Df ioss of rent or interest
onit :

i any sum payable by any ‘guarantor of any
tenant or licensee under thé Leases or othér
‘agresment and

{k) all interest payable from time fo time on any
-sum referred o -above and any- damages,
“eompensation or settiement payable in respect

of the same
- "Scheduls™ means the schedule annexed to this Assignation of Rents
"Secured Obligations” _ means all present and future obligations and liabilities

{(whether actual or contingent and whether.owed joinfly or
severally or in any - Dther capaccty whaisoever) of the

Document

"Security Period” means the period beginning on the date of delivery of this:
Assignation of Rents and ending on the date on. which
the-Secirity Agent confirms in writing to the Chargor that
all of the Secured Obligations have been uriconditionally:
and irrevocably paid and discharged in full

"Stanidard Security" means the standard security by the Chargor in favour of
the Security Agent over the Property dated on or around.
‘the last date of execution of this Assignation of Renis:

"WAT" means Value Added Tax as referred to-in the Value
: Added Tax Act- 1994 and any equivalent tax which may.
be imposed in substitution forit or in additionto it '

1.2 In interpreting this Assignation of Rents:-

1.2.1 the expression "Security Agent” includes the party designed as the Security Agentin this:
Assignation of Rents (as-agent and trustee for the Finance Parties) and its successors in
" title, permitted assignees and any person-appointed from time to time in substitution for

them as such agent and trustes;

122 the expression "Chargor” includes’ the party designed as the Chargor in ’EhiS Asssgnahon
of Rents and its successors in titie and permitted assignees; _

1.2.3 words importing the singular- number include the: plural number and vice versa aﬂd words
importlng one:gender include all genders; :

1.2.4 any referénce to the whole is t6 be treated as inciud'ing reference to any pait of the.
Whole-.'

1.2.5 the words "include(s)", "mcludmg“ ‘and “in particular” or any similar expresszon are to
be construed without Eimftatzon :
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2.1

2.2

4.1

42

43

1.2.6 refergnce io a piece of legislation, unless stated otherwise, includes all prior and
subsequent -enactments, amendments and modifications relating to that piece of
légisiation and any subordinate legislation made under it;

127  the Schedule forms part of this Assignation of Rents and ﬁas-_e_ffect_ as if set-outin full in
the body of this Assignation of Rents and reference fo this Assignation. of Rents inciudes
the Scheduie;

1.2.8 reference to a Part of a Schedule is to the relevant Part of & Schedule of or 1o this
Assig‘n'at_ion of Rents;-

120 unless the context otherwise requires or unless otherwise defined o providec_i'fo'r, words
and expressions -in- this Assignation of Rents will ‘have thé same meaning as- &are
attributed to'them under the Facility Agreement;

1210 the provisions. of Clauses 1.2 — 1.3 (inclusive) «of the Facility Agreement apply to this
Assignation of Rents as though they ‘were set out in full in this Assignation of Rents,
except that references fo "this Agreement” are construed to be references to this
Assignation of Rents;

1.2:11  if there is‘any inconsistency between the terms of this Assignation of Rents and the terms
of the Fagility Agreement, the terms of the Facility Agreement will prevail to the extent of
that inconsistency. : ' '

 ASSIGNATION OF RENTS AND RECEIPT OF FUNDS

The Chargor 'heréby assigns by way of security for the Secured Obligations, to and in favour of the

‘Security Agent its whole right, title-and interest in and to the Rents.

The Rents assigned in terms of Clause 2.1 are assigned together with the right in favour of the

‘Security Agent to receive the Rents and fo issue a valid and effective receipt or receipts forthem,

which receipt or receipts are: hereby declared to be full and sufficient discharge and fully binding
upon the Chargor.

INTIMATION

Onthe date of d'ei'i_\'iery' of this: Assignation of Rents, the Chargor, as landlord and licensor: underthe
Leases, must deliver to the Security Agent a notice of intimation, in terms of the draft notice forming
Part 3 of the Schedule (Notice of Intimation fo Occupational Tenant), addressed to each of the
tenants and licensees under the Leases and signed by the Chargor's Solicitors.

POWER OF ATTORNEY

The Chargor iffevocably appoints the Sécurity Agent and any Delegate severally as the Chargor's

attorneys with power to perform all such acts and to éxecufe and deliver on its behalf all and any
deeds and documents which the Security Agent in its sole opinion may consider necessary. or
desirable for perfecting its title to the Rents or enabling the Security Agent to exercise any of its
rights or powers under this Assignation of Rents. ' '

The Chargor here_by ratifies and confirms and undertakes to ratify and confirm everything any
attorney appointed pursuant to this Clause 4 lawfully does or causes to be done in pursuance of

- the power of attorney. granted under Clause 4.1.

The power of 'é{torn_éy granted pursuant to this Clause 4 will take effect immediately (in the '_c‘;ése-'o'f'
a Receiver; upon his/her appointment), but the powers conferred shall only become. exercisable

~ upon the oceurrence of an Event of Default which is contifiting {which upon the appoifitment. of a
*Receiver'shall be deemed to be the case). . - ORI AN
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8.1

8.2

9.1

8.2

10.

11,

12,

FURTHER ASSURANCE

The Chargor shall promptly after being requested to do so by the Security Agent do all such acts
and- things and execute and deliver all such documents as the Security Agent may reasonably
require for perfecting or protecting the security intended to be created by this. Assignation of Rents
or its ‘priority. or (following the occurrence-of an Event of Default. which is continuing) for facilitating -

the realisation. or application of the Rents and the exercise of the rights, powers and discretions

conferred on the Security Agent or any Receiver in respect of the Property under this Assignation
of Rerits.

RECOVERING RENTS

The Security Agent will not be obliged to take any steps to recover any Rerits and will not be liable

dueto ifs faxiure fo. take such steps

VAT

For so long as the Chargor is legally entitied to charge VAT on any rents, licence fees or other

sums due in terms of the Leases, the Chargor undertakes to issue VAT involces in respect of such
rents, licence fees or other sums to thetenants and licensees under the Leases and to: account o
HM Revenue & Customs in respect of any such VAT cottected by the Chargor. -

CERTIFiCATE

As soon as reasonably practicable after the expiry of the Security Period, the Security Agerit must

pay to the Chargor any balance .of the-sums received by ‘the Security Agent by virtue of this

Assignation of Rents. which may remain in the hands of the Finance Parlies or any of them after
deduction of -all sums of principal, interest, costs, expenses and penalties due to the Finance
Parties or any of them under the Finance Documents, the Standard Security or otherwise in any
manner of way by the:Chargor. Such balance will be asceitained by a certificate signed by an

authorised signatory for the time:being of the Security Agent,

For all purposes; including any legal proceedings, sucha certificate-will, in the absence of manifest
error, be conclusive evidence of the amount of such balance at the relevant time and will be
biriding on the Chargor.

NO WAIVER

No failure or delay by the Security Agent or any other Finance Party {o exercise any’ right or
reriedy provided under this Assignation of Rents is to constitute a waiver of that (or any other) right
or remedy, nor prechide or restrict its further exercise. No single or partial exercise-of such right or
remedy is to preciude or restrict the further exercise of that (or any other) right or remedy.

No waiver by the Security Agent or any other Finance Party of any such right or remedy under this

. Assignation of Rents is: effeetwe unless itis in writing and signed by or on behalf of each of them.
 ASSIGNATION BY SECURITY AGENT

- The Security Agent may assign the benefit of this. Assignation of Rents or any-of its’ nghts or
' obi;gatzons hereunder and in accordance with the-Facility Agreement

RETROCESSiON '

.After the expiry of the Security Penod the Secuniy Agent must, at the reguest and expense of the

Chargor, re-assigri of refrocess the right to receive the Rents: hereby assigned insofar as such right
thien subsrsts

SEVERANC E.

Eech and. every prevnsmn of this Assugnat;on of Rents must separately be g;ven the fuﬂest effect _
permltted by law 1§ at any ftime one or more of the: prov;s;ons of this Asssgnetson of Reﬂts wﬁi he er'

L5
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13,

14.

15,

15.1

152

153

become unenforceable in any respect under any law, the validity, legality and enforceability of the
rermaining provisions of this Assignation of Rents will not, in any way, be affected or impaired by
that and the provision or provisions affected by any such unenforceabllity must bie-given affect in-all
ottier respects other than that in which it is or they are unenforceable.

DISCHARGE

When the Secunty Agent confirms in writing to the Chargor that the Secured Qbligations: have been
fully and unconditionally paid or discharged (which it shall do promptly upon the occurrence .of
same) the Security Agent shall at the Chargor's. request, and at its expense, discharge this
Assignation of Renis. Any payment or realisation in respect of the Secured Obligations which in
the reasonable opinion of the Security Agent is liable to he avoided or otherwise invalidated or

. .adjusted by law, including any enactment or rule of law relating to insolvency, shall not be regarded
“as having been irevocably settled or dlscharged until the expiry of the period during which it may

be chall enged on any such ground.

‘CONSENT TO REGISTRATION

The Chargor grants fact and deed warrandice and consents to the registration of this Assignation of
Rents for preservation and execution -and of any certificate issued in terms of Clause 8§ for
preservation.

COUNTERPARTS, DELIVERY, ETC

This Assigriation of Rents may be exectited in any number of counterparts arid by each party ona
‘separate. counterpari .

Where this Assighation:of Rents is execufed in ¢ounterparts:-
15.21  itshall not take effect until all counterparts have been delivered;

15.2.2  all counterparts shall be held as undelivered until the parties agree the date on which
they are to be treated as delivered;

15.2.3  such date of delivery shall be inserted in the blank provided for that purpose on page 1.

Where this Assignation of Rents is not executed in counterparts, it shall become effective on the
date agreed among the parties and insefied in the blank provided. for that purpose on page 1.
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18. GOVERNING LAW AND JURISDICTION

This Assignation of Rents shall be governed by and construed in accordance with the law of
Scofland and in go far as not already subject thereto the parlies irrevocably. submit to the non-
exclusive jurzsdlct;on of the Scotlish Courts.

N WITNESS WHEREOF these presents consisting: of this and the preceding - six pages together with -the
Schedule annexed are executed as follows:-

Executed for and on behalf of Glasgow City

Council, in their capacity as a member of City

Property Glasgow {Investments) LLP,

at oo e Glasgow

ONieereis B DL i 2010

by . YLOLA G, SOHWNSTOAL............  -inthe:presence-of
(Full name)

R e e R L LR T

{Signature)
an authorised signatory of the saad Glasgow
City Council

(s;gnai \Anirxncc\
o aubnBrised € acwa’r\?vj of e gaiid (rlosgow Gy
Cour el

WTAESS _
Rt (NBYWIE. ANTHINY CAIEEON

 (Full address of witness).
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SUBSCRIBED for-and on behalf of
CBRE LOAN SERVICES LIMITED

at

onthe 2019

by

s ctren i tueeee bt ee s it ee et reeveneasasarsErE et s e vrans Director/Authorised Signatory:
Full Name

eeereteeeridberaaarassresareseesseserrarnnernbes s iFECtORAUthOTISEd Signatory

...... errrarsnersnessisrareesnrerersesmnneenrsrsenenseenss UL NEFIE
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THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING ASSIGNATION OF RENTS GRANTED
BY CITY PROPERTY GLASGOW (INVESTMENTS) LLP IN FAVOUR OF CBRE LOAN SERVICES
LIMITED AS SECURITY AGENT

SCHEDULE
PART 1
THE PROPERTY

ALL and WHOLE the property known as and forming Glasgow City Halls-and Former Fruitmarket, Glasgow,
being the subjects registered in the Land Register of Scotland under Title. Number GLA130298 (the "Lérger
Property") under exception. of the heritable ownership. interest in and to the ‘subjects: more- particularly
described i and let by the Lease between the Glasgow City Cotncil and. Merchant. City Developments
Limited registéred in the Land Register of Scotland under Title Number GLA132213 on 24- February 1998, as
amended by Minute of Alteration of Lease registered on 4 April 2002, Minute of Amendment and Variation of
Lease registered on 12 August 2002 (the "Excepted Subjects"), which Excepted Subjects. form part and
portion of the Larger Property; TOGETHER WITH (One) the servitude rights in favour of the subjects
hereinbefore described contained in the Disposition by the Sefier in favour of the Chargor of the adjacent site
known ‘as and forming the Ingram Street Car Park dated 26 June 2019 and dual registered or to be dual
registered in the Land Register of Scotfand under Title Number GLA130288 on-or around the date hereof,
hut subject always to the servitude conditions contained therein; (Two) the servitude rights in favour of the
subjects hereinbefore described contained in the Deed of Servitude by the Chargor in favour of Glasgow City
Council of the adjacent site known as and forming Merchant Square dated 28 June 2019 and dual registered
or to-bé dual registered Inthe Land Register of Scotland under Title Number GLA130298 on or around the
date hereof: (Three) the patts, privileges and pertinents; and (Four) the Chargor's whole right,. title. and
interest présent and future in and to the subjects hereinbefore described ' '
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THE LEASES

1. Lease by the Chargor in favour of Glasgow City Council dated-on or around the date hereof and to
be registered in the Land Register of Scotland

10
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PART 3
NOTICE OF INTIMATION TO OCCUPATIONAL TENANT

[Name and address of accupational tenant]

[Date]

Dear SirMadam

[ ] Landiord

[ ] Tenant:

[ 1 Property

We act for [ ' } yoir }andiord in terms of the iease between | ] and [youl [ 1
in respect of the Property dated [ Jand] ] and registered in the Books of Council and
Sessionon | Fthe "[Lease]").

On behalf of the Landlord we intimate thatthe Landlord has assigned its right, title and interest in and to'the
reni receivable by the landiord i in terms of the Leaseto | ] © {as security agent) (the
"Security Agent").

The Landlord authorises you (notw;thstandmg any previous instructions which it may have given to you), until
you receive notice from thie Security Agent to the -contrary to pay any rent payable by you under the Lease to
‘such account as the Security Agent directs from time totime.

Until otherwise directed by the Security Agerit fyou should pay any rent payable to the undernoted -account]
fyou should continue to pay any rent payable by you under the Lease to the Landiord. We confirm that the
‘Landiord remains responsible for its obligations under the Lease atall times.

This letter is governed by the faw of Scotland.

R
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Pledse acknowledge receipt of this letter and your acceptance of the contents. of this letter by signing the
attached form of acknowledgement and forwarding it to.the Security Agentat the address shdwn on the
acknowledgement.

Yours faithfully

[ i

Partner . _ _

for and on behalf of Pinsent Masons LLP
as agent for the Landtord

Undernote

Bank: [ ]
AccountNumber: | 1
Sort Code: [ ]
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[ ]

[ ]

{ ]

[Date]

Dear-Sir/Madam

[ 1

We acknowledge receipt of the Notice dated | ] and addressed to us:by { Ton behalf
of | : 1 (the "Landiord") regarding the Lease between the Landlord and {us] dated { ]
and | ] and registered in the Books of Counicil and Sessionon [ ] (the "Lease") and

we acceptthe instruc-tignsand -authorisations contained'in the Notice,

We confirm that:-

1. we have not, as at the-date of this acknowledgement, recsived any notice that any third pai‘t’y_'has
or will have any right or-interest in, or has made or will be making any claim or demand or taking
any action in respect, of the rights of the Landlord under or in respect of the Lease; and

2. we wiﬂlp"ay all rent payable by us under the Lease in accordance with the terms of the Notice until
‘we receive your written instructions to the tontrary.

This letter is: governed by the law of Scotland.

Yours faithfully

For and on behalf of | |

Forarid on bgalf of the Chargor

---------------------------------------------------

Segurity Agent

s
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L . _
DELIVEREDON 2 JVL M 2019
' _ Y504/642278.07422/RWI

By
CITY PROPERTY GLASGOW (INVESTMENTS) LLP
in favour-of

CBRE LOAN SERVICES LIMITED (as Security Agent)

ASSIGNA‘RON OF RENTS

Pinsent Masons
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ASSIGNATION OF RENTS delivered on the 2”4 dayof ALY 2019

by

CITY PROPERTY GLASGOW (INVESTMENTS) LLP, a limited fiability partnership incorporated in Scotland
with company humber SO302466 and having its registered office at 229 George Street, Glasgow,

Lanarkshire, G21 1QU (the "Chargor”)

in favour of

CBRE LOAN SERVICES LIMITED incorporated under the Companies Acts in England and Wales
(Registered Number 05469838) and having.its Registered Office at St. Martin's Court, 10 Paternoster Row,
London, EC4M 7HP as security agent and trustee for the Finance Parties (the "Security Agent”)

WHEREAS:-
(A) Loan facilities have been ot are about to be matle available to the Chargor and for those loan

_ facilities the Chargor has granted or is-about to grant to the Security Agent a Standard Security
_ over the Property; '

(B) The Chargor is erititied by virtue of the Leases to receive the Rents payable by the tenants. anid
licensees under the Leases; and '

{C) the Chargor has agreed to. grarit this Assignation of Rents as additional security for the Secured
Obligations.

IT IS AGREED as follows:-

1. DEFINITIONS AND INTERPRETATION
14 Inthis Assignation of Rents:-
"Assignation of Rents” means this assigration of rents as ‘amended, novated,
" supplemented, extended, restated (however

fundamentally and whether or not more: onerously) or
replaced from time to time

"Chargor's Solicitors” means Harper Macleod LLP
(Ref: CIT/0036/505731/CTM) or such other solicitors as
the Chargor may appoint in their place from time to time

"Facility Agreermient” means the agreement so called dated 27 June 2019
' entered into between, among others, the Chargor; LGIM
Commercial Lending Limited as Arranger, Legal and
General Assurance Sociely Limited, The Board of The
Pension Protection Fund, National Grid UK Pension
Scheme Trustée Limited (in its capacity as trustee of The
National Grid UK Pension Scheme B) and National Grid
UK Pension Scheme Trustee Limited (in-its capacity as
trustee to The National Grid UK Pension Scheme C) as
Original Lenders and CBRE Loan Services Limited as
Agent and the Security Agent, as amended,
supplemented, novated, extended or restated from time
to time ‘ .
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" LBT T H

"Leases”

t

"Property’

"Rents"

means land and buildings transaction tax as provided for
in the Land and Buildings Transaction Tax (Scotland)

C Act2013
means:-
{a) the !eaée‘(s_) arid ficence(s) to ocoupy listed in 0
of the-Schedule and
{b) any other lease or licence to occu;iy affecting

the Property now or at any time prior to the
retrocession of this Assignation of Rents

in each case as amended, varied, suppiemented_ of
assigned from time to time

meatis ALL and WHOLE the subjects described in Part 1
of the Schedule

means all sums payable:to, or for the benefit or account
of, the Chargor in connection with the letting or licensing
of the Property, including:-

(a) ~ all rents and/ot licence fees payable from time
to time under the Leases, ‘whether they are
variable or not and however or whenever they
are described, reserved or made payable

(k) a sum equal to any arrears of rents and/or
licence fees under the Leases existing as at the
last date of executaon of this Assighation of
Rents

(c) any VAT payable under the Leases in respect
- of rents and/or licence fees and other sums

{d) any other sums. payable in respect of
occupation and/or usage. of the Propeny,
including any fixiure and fitting in the Propeity
and any fixture on it for display or
advertisement

(&) a sum equat 16 ‘any apportionments of rent
' allowed in favour of the Chargor under the
contract for the purchase of the Property

H sums received from any deposit held as
security for performance of any tehant's andfor
licensee's obligations under the Leases

@ any sum payable o the value of consideration
giveri in connection with the surrender or
determination of any Lease and/or any grant or
surrender of any sub-iease

(h) any profits, damages, compensation, settiement
or expenses for or representing loss of rent or
interest on it awarded, or agreed to be payable,
as a result of .any proceedings taken or claims
made for the same, net-of any costs, fees and
expenses paid (and which have not been
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1 iz

reimbursed to, and which are not recoverable
by, the Chargor from any party) in furtherance.
of such proceedings or claim

'(i) any sums payable under any policy of
insurance in respect of loss- of rent or intersst
on it

(j) any sum payable by any .guaranf_or of “any

tenant or licensee under the Leases or other
agreement and

k) - all interest payable from fime {o time on any
sum referred fo above and any damagés
compensation or setllement payable in respect

of the same
"Scheduie” means the schedule annexed o this Assignation of Rents
"Secured Obligations“ : means all present and future obligations and liabilities

{whether actual or contingent and whether owed jointly or
severally or in any other capacity whatscevef) of the
Chargor to any Secured Party under each Finance
Document _

"Security Period" means the period beginning on the date of delivery of this

Assignation of Rents and ending -on the date ‘on which
the Security Agent confirms in writing to the Chargor that
all of the Secured Obligations have been unconditionally
and irrevocably paid and discharged in full

"Standard Security" " means the standard :seburity by the Chargor in favour of-

|'lv AT"

the Security Agent over the Property dated on or around
the last date of execution of this Assignation of Rents

means Value Added Tax as referred to in the Value
Added Tax Act 1994 and any equivalent tax which may
be imposed in substitution for it or in addition.to it

In interpreting this Assignation of Rents:-

1.2.1

122

1.2.3

1.2.4

125

the expression "Security Agent” includes the party designed as the Security Agent in: this
Assignation of Rents (as agent and triistee for the Finance Parties) and its successors in
title, permitted assignees and any person appointed from tinie totime in substitut:on for
them as such agent and trustes; :

the expression "Chargor” includes the party designed as‘the Chargor in this Assighation
of Rents-and its successors in title and permitted assignees; ‘

words importing the singular number include-the plural number and vice versa and words
importing one genderinclude aII genders; ‘

any reference to the whole is to be treateci as including reférence to any part of the
whole;

the words "include(s)", “including” and "in particular” or any similar expression are to
be construed withoui limitation;
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2.1

2.2

4:1

42

4.3

1.2.8 reference to & piece of legislation, unless stated otherwise, includes all prior and
subsequent enactments, amendments and modifications re!ating to that piece of
legisiation and any subordinate legislation made under it;

1.27  the Schedule forms part of th;é Assignatiofi of Rents and has effect as if set out'in full in
the body of this Assignation of Rents-and refererice to this Ass:gnatlon of Rents includes

the Schedule;

1.28 teferetice to a Part of a Scheduie is to the relevant Part of a Schedule of or to this
Assagnat;on of Rents;

1.2.8 uniess the context otherwise- requires or unless otherwise defined. or provided for, words
' and expressions in this Assignation of Rents will have the same meaning as are
attributed to.thern under the Facility Agreement

1240 -the provisions of Clauses 1.2 — 1.3 {inclusive) of the Facahty Agreement apply to this

: Assignation of Rents as though they were set out in full in this Assignation of Rents,
except that references to “this Agreement" are construed to be references to this
Assignation of Rents;

1.291  ifthere is-any inconsistency between the terms of this Assignation of Rents and the terms
of the Facility Agreement, the terms of the Facﬂ;ty Agreement will prevail to the extent of
that iriconsistency.

=A’SSIGNA’I’EO!%I 'OF RENTS AND RECEIPT OF FUNDS.

The Chargor hereby assigns by way of security for the Secured Obligations, to-and in favour of the

~ Security Agent its whole right, title and interest in and to the Rents.

The Rents assigned in terms of Clause 2.1 are assigned io'geiher with the right in favour of the
Security Agent to receive the Rents and to issue a valid and effective receipt or receipts for them,
which receipt or receipts are hereby declared to be full and sufficient discharge 'and fully binding

.upon the Chargor:

INTIMATION

On the date of dalivery of this Assignation of Rents, the Chargor, as fandiord and licensor under-the
Leases, must deliver to the Security Agent & notice of intimation, in terms of the draft notice forming
Part 3 of the Schedule (Notice. of Intimation to Occupational Tenani), addressed to- each of the
tenants.and licensees under-the Leases and signed by the Chargor's Soficitors, '

POWER OF ATTORNEY

The Chargor irrevocably- appoints the Security Agent and any Delegate severally as the Chargor's
attorneys with power to peiform all such acts and to execute and deliver on its behalf all and any
deeds and documents which the Security Agent in. its sole opinion may consider necessary or
desirabile for perfecting its titie to the Rents or enabling the Security Agent to exercise any of its
rights or powers under this Assignation of Rents.

The Chargor hereby ratifies and confirms. and. undertakes to ratify and. confirm e‘v‘efyt_hing any

attorney appointed pursuant to this Clause 4 lawfully does or causes to be done in pursuance of
the power of attorney granted under Clause 4.1.

The power of attorney granted. pursuant to this Clause 4 will take effect immediately (in the case of

-a Receiver, upoii hisfher appointment), but the powers: conferred -shall only become exercisable
upon the occurrence of an Event of Default which is continuing (which upon the appointment of a
Receiver shall be deemed to'be the case).
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8,1

82

8.1

8.2

10.

11.

12.

FURTHER ASSURANCE

" The Chargor shall promptiy after being requested to do so. by the Security Agent do all such acts

and things and execute and deliver all such documents as the Security Agent may reasonably
require for perfecting or protecting the security intended to be created by this Assignation of Rents
orits priority or (following the occurrence of an Event of Default which is continuing) for facilitating
the realisation or application of the Rents and the exercise of the rights, powers and discretions
conferred on the Security Agent-or any Receivér in respect of the Propeﬂy under this Assignation.
of Rents.

RECOVERING RENTS

The Secuﬂty Agent will not be obliged to take any steps to recover-any Rents and will not be liable
due to its fallure to taks such steps. .

VAT

For solong as the Chargor is legally entitled to charge VAT on any rents, licence fees.or other
sums:due in terms of the Leases, the Chargor undertakes to issue VAT invaices in respect of such
rents, licence fees or other sums to the tenants and licensees under the Leases and to account to
HM Revenue & Customs.ini respect of any such VAT collected by the Chargor..

CERTIFICATE

As soon as reasonably practicable after the expiry of the Security Period, the- Security. Agent must
pay to the Chargor any balance of the sums received by the Security Agent by virtue of this
Assignation of Rents which may remain in the hands of the Finance Parties or any of them after
deduction of -all .sums of principal, interest, costs, expenses and penalties due to the Finance
Parties or any of thém under the Finance Documents, the Standard Security or otherwise in any
manner of way by the Chargor. -Such. balanice will be asceitained by a ceriificate signed by an
authorised signatory for the time being of the Security Agent.

For all purposes, including any legal preceedings, such a certificate will, in the-absence of manifest
error; be conclusive evidence of the amount of .such balance at the relevant time and will be
binding on the Chargor. : .

NO WAIVER

. No %ailure or 'cfelay‘ by the Secirity Agent or any other Fihance Party to exercise any right or

remedy provided under this Assignation of Rents is to constitute a waiver of that (or any-other) right
or remedy, for preclude or restrict its further exercise. No single or partial exercise of such right or
remedy is-to preciude or restrict the further exercise of that (orany other) right or remedy.

No waiver by the Security Agent or any other Finance Party of any such right or remedy under this-
Assignation of Rents.is effective unless it is in writing and signed by or on behalf of each of theri.

ASSIGNATION BY SECURITY AGENT

The Security: Agent may. assign the benefit of this Assignation of Rents or any of its rights or
obligations hereunder and in accordance with the Facility Agreement,

RETROCESSION

After the expiry of the Security Period, the Security Agent must, at the request and expense of the
Chargor, re-assign or retrocess the right to receive the Rents hereby assigned.insofar as such right
then subsists:

SEVERANCE

Each and every provision of this Assignation of Rents must separately be given the fullest effect
permitted by law. [f at any time onie of more of the provisions of this Assignation of Rents-will be or

5
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13.

14.

15.

16.1

15.2

153

become unenforceable in any respect under any law, the Vahdsty, legality and enforceability of the
remaining provssmns of this: Assngnataon of Rents will not, in any way, be affected or impaired by
that and the provision or provisions. affected by any such unenforceability must be giveri effectin all
other respects otherthan that inwhich it is or they are unenforceabie

DISCHARGE

When the Security Agent confirms in writing to the Chargor that the Secured Obligations have been
fully and unconditiohally paid or discharged (which it shall do promptly upon the occurrence -of
same) the Security Agent. shall-at the Chargor's request, and at its expense, discharge this
Assignation of Rents. Any payment or realisation in respect of the Secured Obligations which in
the reasonable opinion of the Security Agent is liable to be avoided or-otherwise invalidated or
adjusted by law, including any ehactment or rule of law relating fo insolvency, shall not be regarded
as having been irrevocably settled or discharged until the expiry of the period during which it may
pe challeniged on any such ground.

CONSENT TO REGISTRATION

“The Chargor grants fact and deed warrandice and consentsto the registration of this Assignation of

Rents for preservation and execution and of any cerfificate issued in terms of Clause 8 for
presarvation.

COUNTERPARTS, DELIVERY, ETC

This Assignation of Rents may’ be executed in any number of counterparts and by each party ona
separate counterpart.

Whaere this Assignaﬁon of Rents is executed in counterparts:-
15.2.1 itshall not take effect until all counterparts have been delivered;

15.2.2 all counterparts shall be held-as undelivered until the parties agree the date on which
they are to be treated as delivered;

15.2.3  such date of delivery shall be inserted in the blank provided for that purpose on page 1.

Where this Assignation of Rents: is not executed in counterparts, it shall become effective on the
date agreed amcmg the parties and inserted in‘the blarik provided for that purpose on page 1.
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16. GOVERNING LAW AND JURISDICTION

This Assignation of- Rents shall be governed by and construed in -accordance with the law of
Scotland and in so far as not already subject thereto the parties irrevocably submit to the non-
exclusive jurisdiction of the Scottish Courts.

IN WITNESS WHEREOF these presents consmtsng of this-and the preceding six pages together with the
Schedule annexed are executed as follows:-

Exeau’sed for and on behalf of Glasgow City

Council, in their capacity as a member of City

Property Glasgow (Investments) LLP,

at : Glasgow

B e e e in the presence of

(Signatur e) ................................... _(éign‘auljr; e s witness)
an authorised signatory of the said Glasgow
City Coungil .

(Full nameofw;tness}

(Full address of witness)
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SUBSCRIBED for-and on behalf of

CBRE LOAN SERVICES LIMITED / Lo (LONDON)
_ - anE nden (L
at fAoov e derh /%"‘ G /%M fre < | |

oL O (13U 20@)

on the 2019

by

U FANINTAL TR ISTAIR Biseetertiuthorised Signatory

AUTHORISED SIGNATORY o
i e s b g W NG

Birsster/Authorised Signatory

............. e B G GG Full Name

AUTHORISED SIGNATORY



DOCS-3-958

THIS 1S THE SCHEDULE REFERRED TO IN THE FOREGOING ASSIGNATION OF RENTS GRANTED
BY CITY PROPERTY GLASGOW (INVESTMENTS).LLP IN FAVOUR OF CBRE LOAN SERVICES.
‘ LIMITED AS SECURITY AGENT

SCHEDULE
PART 1
THE PROPERTY

ALL and WHOLE the property known as and forming Glasgow- City Halls and Former Fruitmarket, Glasgow,

being the subjects registered in the Land Register of Scotland under Title Number GLA130298 (the "Larger

Property”) under exception of the heritable ownership interest in and to the subjects more particularly

described in and let by the Lease between the Glasgow City Council and Merchant City Developmernits

Limited registered in the Land Register of Scotiand under Title Number GLA132213 on 24 February 1998, as
- amended by Minute of Alteration of Lease registered on 4 April 2002, Minute of Amendment.and Variation of

Lease registered on 12 August 2002 (the "Excepted Subjects"), whlch Excepted Subjects form part-and

portion of the Larger Property, TOGETHER WITH (One) the servifude. rights in favour of the subjects

hereinbefore described contained in the Disposition by the Seller-in favour of the Chargot of the adjacent site-

known as and forming the Ingram Strest Car Park dated 26 June 2019 and dual registered or to be dual

registered in the Land Register of Scotland under Title Number GLA130288 on or around the date hereof,

but subject always to the servitude conditions contained therein, (Two) the servitude rights in favour of the
subjects hereinbefore described contained in the Deed of Servitude by the Chargor in favour of Glasgow City

Council of the adjacent site known as and forming Merchant Square dated 28 June 2012 and dual registered

or to be dual registered in the Land Register of Scotland under Title-Number GLA130298 on or around the

date hereof, (Three) the parts, privileges and. pertinents; and - (Fout) the Chargor's whole right, title. and -
interest present and future in and to the subjects hereinbefore described
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THE LEASES

1. Lease by the Chargor in favour of Glasgow City Council dated on or around the date.hereof and fo
be registered in the Land Register of Scotland :

10.
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PART 3

'NOTICE OF INTIMATION TO OCCUPATIONAL TENANT
[Name and address of occupational fenant]
[Datg)
Dear SirfMadam
i ] Landlord
{ ] Tenant
I 1 Property
We.act'for | 1. your landlord in terms. of the lease between | Jand fyoul [ 1
in respect-of the Property dated [ Tand [ ] and registered in.the Books-of Council and
- Session on | ] (the "[Lease]"}.
On behalf of the Landlord we intimate that the Landlord has assigned its right, title and interest in and to the
rent receivable by the landlord in terms of the Lease o | 1 {as- -securily agent) (the
"Security Agent”).
The Landlord authorises you (notwithstanding any previous instructions which it may have given to you), until
youf receive notice from the Security Agent'to the contrary to-pay any rent payabte by you under the Lease to
such account as the Security Agent directs from time to time.
Until otherwise directed by the Security Agent {you shiould pay any rent payable to the undernoted account]
[you should continue to pay any rent payable by you under the Lease to the Landlord. We confirm that the
Landlord remams responsible for its-obligations under the Lease af all times.

This letter is governed by the law of Scotland.

11
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Please acknowledge receipt of this letter and your acceptance of the contents .of this letter by signing the
attached form of acknowledgernent and forwarding it to the Security Agentat the address shown on the
acknowledgement.

Yours faithfully

[ ]
Pariner

for and on behalf of Pinsent Masons. LLP
as agent for.the Landlord

Unde‘rnote

Bank: 1

Account Number: [ ]
]

Sort Code; [

12
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{ ]

[ ]

{ ]

[Dste]

Dear SirMadam

[ |

We acknowledge: . receipt of the Notice dated | 1 and addressed to us by [ . lon.behalf
of [ 1 {the "Landlord"} regarding the Lease between the Landlord and [us] dated | _

and [ 1 and registered in the Books of Council and Sessionon | ] {the "Lease") and

we accept the instructions and authorisations contained in the Notice.

We confirm thati-

1. we have not, as at the date of this acknowledgement, received any notice that any third party has.
or will have any right or interest .in, or has made or wifl be making any claim or demand or taking
any action in respect, of the rights of the Landlord under 6r in respect of the Lease; and

2. we-will pay all rent payable by us under the Lease in accordance with the terms of the Notice until
we receive your written instructions to the contrary.

' This letter is governed by the law of Scotland.

Yours faithfully

For and on behalf of | ]

For and on behalf of the Chargor

L Forand on behalf of the:
MU!‘@MMAQ.M%&E’W&H{W Security Ageni

AUTHORISED SIGRATORY .
DOLORES GUCKION
AUTHORISED SIGNATORY
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