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In accordance with
Sections 859A and M O 1

859] of the Companes

Act 2006 Particulars of a charge Companies House
A fee is payable with this form You can use the We -
Please see 'How to pay’ on the Please go to www co
last page <
J What this form 1s for X What this form 1s N
You may use this form to reqister You may not use this f *AAIEAX"
a charge created or evidenced by requster a charge wher 209 18102/2015 4986
an instrument instrument Use form

COMPANIES HOUSE

This form must be delivered to the Reqistrar for registration within

21 days beginming with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

d You must enclose a certified copy of the instrument wath this form  This will be
scanned and placed on the public record Do not send the original

r Company details E__l—‘l——]'— o oGl wee
Company number ’0 [TI-’_[G-’_B—I?I—B—,S_ v + Filling tn this form

Please complete tn typescript orin
Company name in full l Sackville TIPP Property (GP) Limited ,dz:tlng for itself and as trustee bo!d black capitals

Ifor and on behalf of Threadneedle Investors Property Partnershup LP | All felds are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ["1_[3_ ,ﬁ_l—'ﬁ— ’?I'b—lﬁ—l-ﬁ_ /
: |

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

entitled to the charge
Name Wells Fargo Bank, N A London Branch -~
Nam;.*
Name
Name

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

O 1 confirm that there are more than four persons, secunity agents or
trustees entitled to the charge

06/14 Version 2 0



MRO1

Particulars of a charge

Brief description

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

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should sumply describe some

of them in the text field and add a
statement along the lines of, "for
more details please refer to the
mstrument”

Please limit the descnption to the
available space

Other charge or fixed security

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

Yes
O nNeo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

] Yes Continue
No Go to Section?

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

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
O wNo

Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

©This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

Signature

X JZ@OAQ/@’W( Horeoo®

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Impartant information

You do not have to give any contact informaticn, but if
you do, it will help Compantes House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

F"""’“"‘"" Jessica Harns

[c""“"" ™™ Stephenson Harwood LP

|

\mes 1 Finsbury Circus

I
I

f PR London

LCounty/Region

ﬁT—FFFWTFEF
Px gdom

Telephone
r 020 7809 2539

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office 1f
you have left the presenter’s information blank

n Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

O3 The company name and number match the
information held cn the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes n
Sections 3, 5,6, 7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

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

ogdo0 o o o o o

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House

Where to send

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

For companies registered in England and Wales*
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Beifast1

murther infermation

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

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

This form has been provided free of charge by Companes House
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 4768985

Charge code: 0476 8985 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th February 2015 and created by SACKVILLE TIPP
PROPERTY (GP) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 18th February 2015

Given at Companies House, Cardiff on 25th February 2015
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DATED |2 b ooy 20\S

Wells Fargo Bank, N.A. London Branch
(as the Security Agent)

and

‘The entities listed in Schedule 1
(as Grantors)

SECURITY AGREEMENT
(telating to limited partnership interests)

Certified a true copy thisf 7 day of

el 205‘[ E
Stephénson Harwood LLP

1 Finsbury Circus
London

|
gre,dell EC2M 7SH

Bedell Cristin Jersey -
www bedellgroup.com
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. o\S
THIS SECURITY AGREEMENT s made the |\ D diyof Febvony € \

BETWEEN:

1 Wells Fargo Banl N.A. London Branch acting as secunty trustee for and on behalf of the
Secured Parties (as defined below) (the "Security Agent”), and

)] The entities listed 1n Schedule 1 hereto as grantors (the "Grantors® and cach 3 "Grantor”).
RECITALS:

(A)  The Finance Parttes have agreed to make credst facilittes available on the tenns of the Facility
Agreement.

(B) The Grantors have agreed to provide Secunity to the Security Agent (as trustee for the Secured
Parties) to secure the payment and discharge of the Secured Liabilities.

© This Agreement includes the terms of and constitutes a security agreement i accordance with
the provisions of the Secunty Interests (Jersey) Law 2012 (the "Secunty Law")

IT IS AGREED AS FOLLOWS:

1 DEFINITIONS AND INTERPRETATION
1) Definitions

In this Agreement (including, without kmutation, the recitsls), the following words and
expressions shall, except where the context otherwise requires, have the followmng

meanings.

() "bankrupt” shall have the meaning given to it tn Article 8 of the Interpretation
Law and shall also mdude any procecdings of a similar nature in any place
outside Jersey and "bankruptey” shall be construed accordingly,

)] "Borrower" means the General Partner acting as general partner of the Limuted
Partnership,

(© "Borrower Documents" means, 1n relation to the Borrower and the Lumuted
Partnershup Interests, the following documents and register: .

@ the constituttonal documents of the General Partner;
(i) the Limited Partnership Agreement,

(ad) any statutory or regulatory authonsatton ot consent 1sued n respect of
the Limuted Partnershup Interests, and

(v) the register of partners of the Limited Partnership showing that all
current Limited Partnership Interests are registered in the names of the
Grantors;
(d "Business Day" shall have the meantng gven to it in the Facllity Agreement,
(e "Capex Account"” shall have the meaning given to it in the Faclity Agreement;

® "Collateral” means:

TWP/TDA/TDA/129993/0004/17070806vE
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(k)

(m)
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@

®

®

(v

®)

0] the Limited Partnership Interests; and
(D) the Related Assets;
"Default” shall have the meaning given to 1t in the Facility Agreement,

"Default Rate" means the mate determmed from ttme to time in accordance
with clause 8.5.1 {Defawit Interes) of the Facility Agreement;

"Event of Default” shall have the meaning given to it in the Facility Agreement;

"Facility Agreement" means the facility agreement dated on or about the date
of this Agreement made between the Borrower (as borrower), Sackwille Property
Hayes (Jersey GP) Limuted (as genersl pattner), Saclnlle UKPEC6 Hayes
Nomines 1 Linuted and Sackville UKPEC6 Hayes Nomunece 2 Linuted (as
nominees), Wells Fargo Bank, N.A. London Branch (as arranger, agent and
secunty agent) and the Financal Insttutions bsted in Part I and Part II of
Schedule 1 thereto (as onginal lenders);

"Finance Document” shall have the meaning given to it in the Facihty
Agreement;

"Finance Party" shall have the meaning grven to it 1n1 the Facility Agreement;

"financing change statement” shall have the meaning given to 1t in Article 1
of the Secunty Law,

"financing statement” shall have the meaning given to it 1n Article 1 of the
Secunty Law;

"fusther advance” shall have the meaning given to it in Article 33(4) of the
Security Law;

"General Partner" means Sackwille Property Hayes (Jersey GP) Limited, a
company tegistered under the laws of Jersey with registered number 117143;

"intangible movable property” shall have the meaning grven to it in Article 1
of the Security Law;

"Interpretation Law" means the Interpretation (Jersey) Law 1954,

"Legal Resetvations" shall have the meaning gtven to it in the Faclty
Agreement;

"Limited Pattnership” means Threadneedle UKPEC6 Hayes Jersey LP, a
hunated pactnership registered under the laws of Jersey with registered number
LP1879 and having its registered office at Liberte House, 19-23 La Motte Street,
St Helier, Jersey, JE2 45Y,

"Limited Partnership Agreement” means the amended and restated hmited
partnership agreement made between the General Partner {as general partner),
and Threadneedle Investors Property Partnership LP as adhered to or amended
ot supplemented ot varied from time to time;

"Limited Partnership Intereats” means:

TWP/TDA/TDA/129993/0004/17070806v8
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()

® all present and future nghts, title and interest of the Grantors under or
pursuant to the Limited Partnership Agreement;

() all present and future nghts, utle and mrerest of the Grantors as lmited
partners in the Limnited Partnership under or pursuant to the Linuted
Partnership Law and the customary law of Jersey;

(i) all present and future rights, title and interest of the Grantom as limated
partners in the Limited Partnership by way of repayment of any loan or
capital contribution to the General Partner (and/or the Limuted
Partnershup); and

@v)  all other present and future rights, titde and interest (if any) of the
Grantors as limsted partners in the Limited Partnership,

but excluding all Related Assets;
“Limited Partnership Law" means the Limuted Partnerships (Jersey) Law 1994,

"Managet” means Threadneedle Investments (Channel Islands) Limuted, a
company registered under the laws of Jersey with registered number 82489;

"Material Adverse Effect” shall have the meaning given to it in the Faaility
Agreement but with reference to "Obligor” as set out therein to be construed as
being a reference to 2 Grantor for the purposes of this Agteemeat.

"Obligors"” shall have the meaning given to 1t tn the Facility Agreement,

"Party" means a party to this Agreement,

"Permitted Security” means any Secunty (zs defined m the Facility Agreement)
falling into one of the categories in clause 22.3 (Negative pledpe) of the Facility

Agreement;
"Powers of Attorney Law” means the Powers of Attomey (Jersey) Law 1995,

“Proceeds” means idenufiable or tracesble property, betng intangible movable
property in which a Grantor acquires an interest at any time on or after the date
of this Agreement and that is derived directly or indirectly from a dealing with
the Collateral (such tdentifiable or traceable property being heretnafter refarred
to as the "Primary Proceeds™) or from a dealing with the Prmary Proceeds but
does not include interest or other income detved from the Collateral or the
Primary Proceeds;

“Related Assets” means, in relation to Limited Partnership Interests, all present
and future payments or distributions of whatever nature paid or payable to a
Grantor at any ttme under or pursuant to the Limited Partnership Agreement
(irrespective of how the same ate chatactenised and including, without himitation,
payments and distnbutions of income and capital under or pussuant to the
Limited Partnership Agreement and further including, without hmitation, any
teturns of contobution under or pursuant to the Limuted Partnership
Agreement) and any present or future nghts thereto,

"Secured Liabilities” means all present and future obligations and Labiltties
(whether actual or contingent and whether owed joindy or severally or in any

TWP/TDA/TDA/129%33/0004/ 17070806v8
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(i)

)]

(&)

other capacity whatsoever) of cach Transaction Obligor to any Secured Party

under each Finance Document;

*Secured Party” shall have the meaning given to tt in the Faclity Agreement;

"security interest" shall have the meaning piven to it 1 Article 1A of the
Secutity Law;

"Security Period" means the pemod starting on the date of the Facility
Agreement and ending on the date on which all of the liabilities of the Obligors
under each Finance Document are irrevocably discharged 1n full and no Finance
Party has any commitment or hability, whether present or future, actual or
contingent, in relation to the Facility;

"Transaction Obligors” shall have the meaning given to it in the Facility
Agreement; and

"verification statement" shall have the meaning piven to it in Article 1 of the
Secunity Law.

(D Interpretation

In this Agreement, unless the context otherwise requtres

(@)

®)

(©}

()

(€

®

®

words in the singular shall include the plural and words in the plural shall include
the singular;

this "Agreement" shall mean and extend to every separate and independent
stipulation contained herein including, without limitation, the parties clause and
the recitals and the Schedules,

words denoting any gender shall include alt genders,

words following the terms "include" and "including” or any simifar term are
only dlustrative and shall not hmut the meaning of words preceding such terms;

Clause headings are used for conventence only and shall not affect the
construction or interpretation of this Agreement,

references to Clauses and the Schedules are to be construed as references to the
Clauses and the Schedules of this Agreement;

references to the Secunty Agent or a Grantor or the Grantors or any other
person shall include their respective successors, assignees and transferees;

no Clause or provigion of this Agreement shall ltmat the operation of another
Clause or proviston of this Agreement;

references to any agreement or document (including, without hmtation, any
Finance Document) shall include references to such agreement or document as
from time to ttme amended, varted, supplemented, restated, novated or teplaced;

references to a person shall include any person, firm, company, corporation,
government, state, or agency of a state or any association, trust or parthership

(whether or not having separate legal personality),

TWP/TDA/TDA/129993/0004/17070806v8



® references to any legislation (or to any provision of any legtslation) shall include
any modification or re-ensctment of such legislation, any legislation enacted m
substitution for such legislation and any enactment issued under such legislation;

()] references to the Collateral shalt include any part thereof;

(m)  any covenant of the Grantors under this Agreement shall remain in force dunng
the Security Pediod or such longer petiod 25 may be specified in this Agreement;
and

{n) a "Default” {othet than an Event of Default) is "continuing” 1 1t has not been
remedied or waived and an Event of Default 1s "continuing” if it has not been
warved or remedied to the sausfactton of the Secunty Agent (as confirmed by
the Secunity Agent in woting)

Capitalised terms used herein but not otherwnse defined shall bear the meaning ascrbed
to them 1n the Facdity Agreement.

It is agreed that to the extent the provisions of this Agreement conflict with those of the
Facility Agreement, the provisions of the Facility Agreement shall prevad.

2 SECURITY INTEREST

M

@

)

@

&)

©

Each Grantor heteby covenants with the Security Agent and the other Secured Parties
that it will on demand pay and discharge the Secured Liabilities when due

Notwithstanding any other provisions of this Agreement, 1t 13 agreed that the Labilities
owed by each Grantor under or in connection with this Agreement {inchuding, wnthout
himitation, any hahilities under ot i connection wath Clause 2(1)) shall be hmited to the
aggregate proceeds of the Collateral actually recerved by the Security Agent as a result of
the exercise by the Security Agent of a power of enforcement in respect of the Collateral
and the Secunty Agent shall not have any clam aguinst or any recourse to any other
assets of any Grantor pursuant to this Agreement

In order to provide continuing security for the payment, performance and discharge of
the Secured Liabilitics, cach Grantor heteby creates a secunty mterest under the Secumy
Law in or over all the Collateral in favour of the Secunity Agent

The secunty interest constituted by or pursuant to this Agreement will attach, 1n the case
of

(a) any present rights, title and interest of each Grantor in and to any Collateral, on
the date of this Agreement; and

{b) any future rights, title and interest of each Grantor m and to any Collateral, on
the acquisition of such nghts, title and interest by that Grantor and without the
need for any speafic appropratton by that Grantor.

Each Grantor acknowledges and agrees that the secunty interest cxeated by 1t by Clause
2(2) will extend to any Proceeds in accordance with Article 24 of the Security Law to the
extent that such Proceeds are capable, according to Part 2 of the Secunty Law, of being
the subject of a secunity interest to which the Secunity Law applies.

Each Grantor acknowledges and agrees that value (as defined in the Securtty Law) has
been given in respect of this Agreement and that 1t has rghts 1n the Collateral or the
power to grant rights in the Collateral to the Secunity Agent

TWP/TDA/TDA/ 129993/0004/170T0806vE
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Each Grantor shall promptly pay all calls, instalments or other payments that are now
due from tt in respect of the Collateral and shall pay all payments that become due from
1t in respect of the Collateral on or before their due date for payment including, without
limitation, all payments that are now due from it ot that become due from it under the
Limited Partnership Apreement (including, without hmitation, 10 respect of any calls
made by tha Mznager, the General Partner or the Security Agent (in their stead), in
respect of any Undrawn Loan Commitment (as defined in the Limited Partnership
Agreement), payment in respect of which shall be made to the Capex Account) If a
Grantor does not make any such payment, the Secunty Agent may do so and such
Grantor shall reimburse the Secunty Agent for any such payment on demand Each
Grantor acknowledges and agrees that the Secunity Agent shall have no habilities in
relation to the Cellateral and shall have no obligation to presetve or enhance the
Collateral or its value. Without prejudice to the generality of the foregoing, each Grantor
acknowledges and agrees that the Security Agent shall have no lisbilities in relation to the

Limited Partnership Apreement.

To the extent that any Collateral under or pursuant to this Agreement does not fall
within the intangible movable property referred to 1n Article 4 of the Secunty Law, the
Parties agree for the purposes of Article 5 of the Security Law that this Agreement shall
apply to such Collateral.

3 REPRESENTATIONS AND WARRANTIES

m

‘The Grantors represent and warrant to the Secunity Agent on the date of thig Agreement
as follows:

(=) each Grantor has recesved and reviewed (and hereby acknowledges the terms of)
a copy of the execution form Facility Agreement,

®) each Grantor 1s duly incorpotated or established (as the case may be) and valdly
and duly exsstung under the laws of its junsdiction of incorporatton or
establishment;

© each Grantor has full power and capacity (in its own corpotate capacity and in
any fiducary capacity in which 1t 15 gcting hereunder) to enter nto and perform
its obligations under this Agreement;

(d the PCC has full power to act on behalf of the PC and to enter into and perform
the obligations of the PC under this Agreement, on behalf of the PC,

© the Scottish GP has full power to act as a general pariner of the Scottish LP to
entet into and petforn its obligatons under this Agreement,

(3] the Trustee has full power to act as a trustee of the Trust to enter into and
perform 1ts obligations under this Agreement;

® the Trustee 15 actng as trustee of what 15 a2 'prescribed umt trust' for the
purposes of the Secunty Interests (Registration and Miscellaneous Provisions)
(Jexrsey) Order 2013,

(h) each Grantor has taken all such corporate or other action as may be required to
authonse 1t to enter into and perform its obligations under this Agreement and
to create the security interest consttuted by ot pursuant to this Agreement;

TWP/TDA/TDA/129993/0004/17070806v8




0] subject to the Legal Reservations, this Agreement constitutes the legal, vabd,
binding and enforceable obligauons of each Grantor;

@ the entry into of this Agreement by each Grantor and the performance by it of
1ts obligations under this Agreement does not violate or breach:

@ the constitutional documents of that Grantor;
@) the partnership agreement establishing the Scottish LP,
(i) the mstrument or declaration establishing the Trust;

{iv) any law, regulation, judicial or official order to which 1t or any of 1ts
assets or representative bodies 15 subject;

\J) any prospectus or offering document ssued in relatton to it, its
representative bodies ot the structure, fund or body of which 1t forms a

part; or

{vi) any agreement or instrument which 13 binding on 1t or any of its (or uts
representative bodies’) assets;

[133) each Grantor has obtained ll governmental and regulatory and other consents,
permussions or authorisations necessary for 1t

® to enter into this Agreement and to perform its obligattons under this
Agreement; and

(i) to create the secunty mterest constituted by or putsuant to this
Agreement;

1)) each Grantor 15 acting in the best interests of all its beneficanes (be they
shareholders, partners, unitholders or otherwise) in entering into and performing
1ts obligations under this Agreement;

(m)  the value of each Grantor's assets 1s greater than the amount of the respective
Grantor's bisbilities (taking 1nto account contingent and prospective babiiues),

{n) each Grantor is able to pay 1ts debts as they fall due, and these positions will not *
change following entry into this Agreement;

© subject to the interests established by the Scottish LP and the Trust (as the case
may be}, each Grantor is the sole legal and benefical owner of the Collatera),

®) other than as provided in this Agreement, there are no secunty interests, charges,
liens or other encumbrances over or relating to the Collateral,

@ this Agreement creates 2 valid first prionty secunity interest over the Collateral
under the Secunty Law and such security interest is not liable to be avoided or
otherwnse set aside on the bankruptey of any Grantor or otherwise howsoever;

(t) no Grantor = bankrupt and no proceedings or other actions for ot indicatve of
bankruptcy or insolvency have been commenced by or aganst any Grantor; and

(& there 1s no restriction applicable to the Collateral (or any part of 1) which may
prolubit the creation of any secunity interest in or over the Collateral (or any part

TWP/TDA/TDA/129993/0004/17070806v8
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of if) or the enforcement of any such secunty interest (including, without
limitation, any such enforcement by the sale or appropriation of the Collateral
{or any part of 1t}).

Each of the representations and warranties set out in Clause 3(1) shall be decmed to be
repeated on the date of each Utlisaton Request, on each Uulisation Date and the first
day of each Interest Peniod by reference to the facts and circumstances then exisung (as
those terms are defined in the Facility Agreement)

GENERAL COVENANTS

Each Grantor agrees and covenants

1

&)

®

G

©

®

@

contermnporaneously with the execution and delivery of this Agteement, to execute and
deliver to the General Partner acting in its capacity as general partner of the Limited
Partnership a notice in the form set out in Schedule 2 hereto and to procure that the
General Partner acting in its capacity es general parter of the Limited Partnership and
the Manager acting 1n its capacity as managet of the Lunuted Parthership shall together
promptly execute and deliver to the Secunity Agent an acknowledgement 1n the form set
out in Schedule 2 hereto;

to procure that the only register of pat‘mets of the Larnited Partnership s at all nmes kept
and mamntaned in Jersey;

save as where otherwse pegmutted by the Finance Documents, not to create or permat to
subsist any security interest, charge, len or other encumbrance over or relating to the
whole or any part of the Collateral or any Proceeds {other than any Permitted Secunty);

it will (a) serve a demand on any person (other than the Security Agent) who has
registered a finanaing statement agamnst it in relation to the whole or any part of the
Collateral or any Proceeds including, without limitation, any such registration made at
any time on ot before the date of this Agreement demanding that such registration be
discharged and (b) use all reasonable endeavours to ensure that such discharge s
effected;

save as where othelwise permtted by the Finance Documents, not to sell, transfer or
otherwise dispose of all or any part of that Grantor’s nghts, utle and interest in and to
the whole or any part of the Collateral or any Proceeds or entet into any agteement
relating to any such sale, transfer or disposal without the prior written consent of the

Secunity Agent;

save as where otherwise permutted by the Finance Documents, not to take any action
which mught (and not to omit to take any action whete any such omission to act might)
have a Matetial Adverse Effect;

not to pass any Investor Special Consent (35 defined 1n the Limited Partnership
Agreement) without the prior wnitten consent of the Secunity Agent and to inform the
Security Agent of any request or proposal for an Investor Special Consent to be
considered and/or signed,

to provide the Secunty Agent with copies of any Drawdown Notice (as defined in the
Lumuted Partnership Agreement) received by the Grantoss,

to inform the Secunty Agent of any proposed extraordinary general meetings of the
Limuted Partnership and to provide copies of any notices of such mestings,

10
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(12)

(13

14

(15)

(16)

an

(18)

(19

(20)

@)

to promptly deliver to the Security Agent a copy of any repott, accounts, arcular, notice
or offer issued by the Limited Partnership to its partners or by any other partners or by
the General Partper or the Manager under the Limited Partnership Agreement;

save as where otherwise permutted by the Finance Documents, not to waive any right 1t
may have in respect of the Collateral;

to provide such information in relation to the Collateral or any Proceeds as the Secunty
Agent may request from time to ttme and at the request of the Secunty Agent (to the
extent entitled to da 50} to direct the General Partner and/or the Manager to do the

same,

to notfy the Secunty Agent of the occurrence of any Default (and the steps, 1f any, bemg
taken to remedy 1t) immediately upon becoming aware of 1ts occurrence;

save as where otherwise permitted by the Finance Documents, not to take any action
which causes any of the Limated Partmership Interests to be cancelled, forfested,
surrendered redeemed, repurchased or reduced;

to procure that the General Parmer and the Manager do not, save as where otherwise
permitted by the Finsnce Documents, take any acton which causes any Limuted
Partnership Interests to be cancelled, forfeited, surrendered redeemed, repurchased or
reduced,

not to take any step to plice the Limited Partmership or the General Partner or the
Manager (or their respective assets) in a winding up or bankruptey and not to termunate
or dissolve the Limited Partnership Agreement or the Limited Partnership or the
General Partner ot the Manager;

not to take or permit the taking of any action whereby it becomes a general partmer of
the Limited Partheship but otherwise to comply with the terms and conditions of the
Limited Parmership Agreement;

to procure that the General Partner shall be (and remain) the only general partner of the
Limited Partnership and to procure that the Manager shall be (and remain) the only
manager of the Limited Partnership and 1o use all endeavours to ensure that nether the
General Partner nor the Manager resigns or retires as the general partner or Manager (as
the case may be) of the Limited' Partnership wathout the prior written consent of the

Security Agent,

to procure that the Secunty Agent's secunty wnterest 1n the Limuted Partnershup Interests
15 noted on the register of partners of the Limited Pattners;

to exercise its rights under Article 85 of the Security Law in respect of any secunty
interest granted 1n favour of any person (other than the Security Agent) over the whole
or any part of the Collateral 1n such manner as the Secunity Agent may request from tme
to ttme and to promptly deliver to the Secunty Agent a copy of any documents given to
that Grantor pursuant to Article 85 of the Secunity Law,

to notify the Security Agent in wnting of any proposal to change its name (together with
the correct spelling of tts proposed new full name) promply after becoming aware of any
such proposal and 10 deliver to the Secunty Agent withun three Business Days of any
change of name taking effect, a certified copy of that Grantot's consttutional documents
showng that Grantor's new full name

5. LIMITED PARTNERSHIP INTERESTS

1
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No Grantor shall termunate or amend or vary any proviston of the Limuted Partnership
Agreement nor shall any Grantor allow or assist the Manager ot the General Partner 1n
doing so, without the ptior written consent of the Secunty Agent.

Mo Grantor shall assign or novate eny of 1ts nghts or obligatons under the Limited
Partnership Agreement without the prior written consent of the Secunity Agent.

At the request of the Secutity Agent, each Grntor shall diligenty nstinate, continue or
defend, or join with the Secunty Agent in, all such legal or other proceedings as, n the
opuon of the Secunty Agent, may be desirable to protect the mierests of each Grantor
or the Security Agent in the Limited Partnership Agreement. Any such legal or other
proceedings shall be conducted in such mannet as the Security Agent (acting reasonably)
may direct from time to time

Unless a Default has occurred which 15 continuing, each Grantor shall (subject always to
the terms of the Subordination Agteement or any other subordmation arrangements
agreed between the Security Agent and the Grantors) be entitded to exercize all the mghts,
powers and remedies of that Grantor under or in connectton with the Limited
Partnership Agreement provided that the exercise of any such nght, power or remedy
does not affect the value of the Limited Partnership Agreement or prejudice the secunty
interest constituted by or putsuant to this Agreement or the nghts or interests of the
Secunty Agent under this Agreement or the Secunity Law

If a Default has occutred which 1s continuing, no Grantor shall exercise any right, power
ot temedy under or 1 connection wath the Limited Partnership Agreement without the
prior wraitten consent of the Secunty Agent or unless directed to do so in accordance
with this Clause 5

If a Default has occurred which 18 continuing, the Secunty Agent shall be entded (but
not obliged), without notice or further demand and at the cost of the Grantors, to
exercise all the nphts, powers and remedies of the Grantors under or in connection with
the Limited Partnership Agreement and, in any event, shail have the nght to apply any
moneys received by the Security Agent in respect of the Limited Partnership Agreement
in ot towards the payment or discharge of the Secured Lisbilities tn such order as the
Security Agent may n its absolute discretion deem approptiate.

Without prejudice to any other proviston of tus Agreement, 1f a Default has oceurred
which 18 continuing, the Grantors shall exercise all of their nghts, powers and remedies
under or 1n connecton with the Limuted Partnership Agreement as directed by the
Secunty Agent from time to tune.

ENFORCEMENT

The power of enforcement 1n respect of the security interest constituted by or pursuant
to this Agreement shall become exercisable when an Bvent of Default has occurred
which 15 continuing and the Secunty Agent has served on the Grantors wntten notice

specifying the same.

The Secunty Agent may exercise the power of enforcement i1n respect of the secunty
mterest constituted by or pursuant to this Agreement by doing any of the matters set out
i Article 43(2) of the Secunty Law

The Secunity Agent shall not appropriate the whole or any part of the Collateral or any
Proceeds unless the Security Agent has given notice in accordance with Article 44{1) of
the Secunty Law to the persons entitled to recetve such notice under Article 44(1) of the
Secuntty Law The Grantors unconditionally and wrrevocably watve any nght to recerve

12
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any such notice. Accordingly, each Gmantor acknowledges and agrees that 1t does not
have any nght to recetve any notice pursuant to Article 44(1) of the Secunity Law.

@ The Secunty Agent shall not sell the whole or any part of the Collateral or any Proceeds
unless the Security Agent has given notice 1 accordance with Article 44(2) of the
Secunty Law to the persons entitled to recerve such notice under Amcle 44(2) of the
Secunty Law. Each Grantor unconditionally and srrevocably waives any right to recetve
any such notice. Accordingly, each Grantor acknowledges and agrees that it does not
have any nght to receive any notice pursuant to Article 44(2) of the Secunity Law. It is
further acimowledged and sgreed that the Secunity Agent does not have to give any
notice under Article 44(2) of the Secunty Law to any person in crcunistances where
Article 44(3) of the Secunty Law applies.

() The power of enforcement in respect of the secunty interest constituted by or pursuant
to this Agreement shall once it has become exercsable, be exercisable by the Security
Agent 1n such manner, at such titme, at such intervals and for such cash or other
consideration (whether payable immediately, by mnstalments or otherwise deferred) as the
Secunty Agent may tn its absolute discretion deem appropnate and with all the powers of
a beneficial owner Without prejudice to the generality of the foregoing, the Security
Agent may sell the whole or any part of the Collateral or any Proceeds without givang any
zepresentation or warranty of any nature whatsoever in favour of the purchaser thereof
and the Security Agent may sell the whole or any part of the Collateral or any Proceeds
to itself or any submuidiary of the Security Agent or any subsidiary of any holding body of
the Security Agent.

(6 Subject to the Secunty Law, the power of enforcement in respect of the securty mterest
constituted by or pursuant to this Agreement may be exercised in respect of the whole or
any part of the Collateral and any Proceeds and may be exercised any number of tmes.

U Subject to the payment of any clam baving prionty over the secunty interest constiruted
by or pursuant to this Agreement, any amount or value recewved or recovered by the
Secunity Agent as a result of exerasing the power of enforcement in respect of the
security interest constituted by or pursuant to this Agreement shall be applied by the
Secunty Agent in ot towards payment or discharge of the Secured Liabilites 1n such
order as the Secunity Agent may in its absolute discretion deem appropriate. If any
surplus anses as described in Article 51 of the Secunity Law, then the Security Agent shall
esther apply such surplus in accordance with Arucle 49 of the Secunty Law or pay such
surplus into court pursuant to Article 50 of the Secunity Law. If the Secustty Agent clects
to apply any surplus in accordance with Aricle 49 of the Security Law, the Secunty
Agent shall not be lable for any failure to apply the surplus in accordance with Arucle 49
of the Security Law provided that the Secunty Agent sought to comply with Article 49 of
the Security Law 1n good faith and after having made reasonable enquines.

(8 Ne purchaser or other person shall be bound or concerned to see or enquire whether the
Secunty Agent may exercise the power of enforcement i respect of the security interest
constituted by or pursuant to this Agreement or with the propriety of the exercise or
purported exercase of such power of enforcement.

)] Any amount received or recovered by the Secunty-Agent as a result of exercsing the
power of enforcement in respect of the secunty interest constituted by or pursuant to
this Agreement may be placed i1n a suspense account for so long as the Secunty Agent
thunks fit without any obligation on the part of the Secunty Agent to apply the same in or
towards peyment of the discharge of the Secured Liabilines unless such applicanon
would result in the discharge of the whole of the Secured Liabilities When the Secunty
Agent wathdraws any moneys from any such suspense account, such moneys shall be
zpplied 1n accordance with Clause 6(7).

13
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{(10)  No Grantor shall have any nght or claim against the Security Agent in respect of any loss
atising out of the exetcise of, or a fallure to exercise, the power of enforcement in
respect of the secunty interest constituted by or pursuant to this Agreement howsoever
such loss may have been caused and in the case of the appropmation or sale of the
Collateral or any Proceeds whether or not 2 better value or pace might have been
obtaned and whether or not a Grantor or any other person may have benefited from a
delay or advancement of the exercise of the power of enforcement.

{11)  The Security Agent shall be under no bability or obhgation to any Grantor ansing out of
any falure to preserve, mantain or enhance the value of the Collateral or any nghts
relating to the Collatetnl.

(12)  Each Grantor trevocably and unconditionally waives any nght which it may have under
Article 54 of the Secunty Law to reinstate this Agreement. Accordiogly, each Grantor
does not have (and shall not seck to exercise) any right of renstatement under the
Secunty Law

(13)  The Security Agent will only be accountable, and the Gmntors will only be entided to be
credited, for the actual moneys or value received by the Secunty Agent ansing from the
sale, appropniation or other tealisation of the Collateral and any Proceeds.

{14  If the value of the Collateral and any Proceeds approprated or the proceeds of sale or
other realisation of the Collateral and any Proceeds 1s imsufficient to pay or discharge the
Secured Liabilittes in full, the Grantors shall rematn liable for any such defictency or
shortfall.

(15)  Without prejudice to any other right ot powet which the Security Agent may have under
the Security Law or this Agreement, the Security Agent may redeem any prior secunty
interest in the whole or any part of the Collateral. If the Secunty Agent is not subrogated
to the nghts of any secured party whose sccunity interest 1s so redeemed, then the
Grantors shall indemmify (and keep indemnified) the Security Agent on demand against
all amounts paid or payable by the Security Agent th connectton with any such
tedemption Any such redemption by the Security Agent may be effected at any time
including, without limttation, before the power of enforcement becomes exercisable 1n
accordance with Clause 6(1)

(16)  Any nghts of the Security Agent contained in thia Clause 6 when exerctsed, shall
constitute actions or remedies for the purposes of Article 43(2)(c) or Article 43{2)(d) of
the Security Law

7 FURTHER ASSURANCE

Bach Grantor agrees that, at any ttme and from tme to time upon the written request of the
Securtty Agent and at 1ts own expense, 1t will promptly do any and all such acts and things and
execute and deliver any and all such instruments, agreements, documents, notices, transfers,
ordets and directions (including, wathout hmitation, any additional, replacement or supplemental
secutsty agteements) as the Secumity Agent may deem necessary or desirable for creating,
perfecting, mamntamning or, following the occurtence of an Event of Default which is conttnuing,
enforcing the secunty interest constituted (or intended to be constaituted) by or pursuant to this
Agreement or in any respect whatsoever for obtamning the full benefit (or intended benefit) of this
Agreement and of the rights, powers and discretions granted (or mtended to be granted) by or
pursuant to this Agreement or the Security Law

8 POWER OF ATTORNEY
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(N In accordance with Article 5(2)(a) of the Powers of Attarney Law, for the purpose of
facilitating the exercise of the powers of the Secunity Agent under the Security Law and
of the powers given pursuant to this Agreement, each Grntor iurevocably appoints
(following the occurrence of an Event of Default which is continuing or following the
farture by 1t to comply with a request from the Security Agent, to take any actton and sign
or execute any further documents which 1t is required to take, sign or execute m
accordance with this Agreement) the Security Agent as that Grantor's attorney (with full
power of substitution 1n accordance with Article 8 of the Powers of Attorney Law) for
that Graator and 1n the name and on behalf of that Grantor

(@) to sign, exccute, seal, deliver, register and perfect any instraments, agrecments,
documents, notices, transfers, orders and directions whatsoever which the
Secunty Agent may reasonably require for creating, perfecting, tnaintaining or
enforcing the secunty interest constituted (or intended to be constiuted) by or
pursuant to this Agreement (including, without bmutation, any instruments,
agreements, documents, notices, transfers, orders and direcnons referred to 1n
Clause 7), and

)] to sign, execute, seal, deliver, repister and perfect any instruments, agreements,
documents, notices, transfers, orders and dwections whatsoever requured by the
Security Agent, and to do any such other acts and things as the Secunty Agent
may reasonably require, in order to obtain the full benefit (or intended benefit)
of this Agreement and of the nghts, powers and discretions granted (or intended
to be granted) by or pursuant to thus Agreement ot the Security Law.

@ Each Grantor hereby covenants with the Secunty Agent to ratify and confirm any
exercise or pusported exercise of the power of attomey granted in Clause 8(1).

3 Each Grantor will keep the Security Agent fully indemnified on demand against any loss
or hability incurred or sustained by the Secunity Agent as a result of, or as a consequence
of, the Secunty Agent acting as an attorney pursuant to Clause 8(1)

9. REINSTATEMENT OF SECURITY

If any discharge or release of any of the Secured Liabihities or any secunty for the Secured
Luabilities 13 made 10 whole or 11 part on the basis of any payment, secunty or other disposition
whuch 18 subsequently avoided, reduced or otherwse set aside on the bankruptcy, liquidation or
dissclution of any person or otherwise howsoever:

})) the liability of the Grantors under, and the secunty interest constituted by or pursuant to,
this Agreement will continue or be reinstated as if that discharge or release had not
occurred (and notwithstanding any release of the security interest constituted by or
pursuant to this Agreement pursuant to Clause 12}, and

@ the Security Agent and the Grantars will be restored to the position in which each would
have been, and will be enutled to exercise all the rights which each would have had, if
that discharge or release had not been made {and the secunty interest consututed by or
pursuant to this Agreement had not been released).

10 NO IMPAIRMENT
The obligations of the Grantors under thus Agreement, and the secunty uiterest constituted by or

pursuant to this Agreement, shall not be discharged, released, impaired, prejdiced or otherwise
affected in any way by:

15
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(13
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any amalgamation, reorgantsation, reconstruction or merger of or relatng to a Grantor
or any other person (which for this Clause 10 shall include, without hmatation, the PCC,
the PC, the Scottish GP, the Scotush LP, the Trustee or the Trst);

any act or omission by the Secunty Agent in taking up, perfectung or enforang any
secunity, tndemnity, guarantee or other claun from or agamnst a Grantor or any other
petson;

any defect in or any termmation, amendment, vamation, novation, restatement or
supplement of or to any Finance Document or any other document,

any time, indulgence, waver or consent being granted to a Grantor or any other person
by the Secunity Agent or any other person;

any insolvency, bankruptcy, kquidation, admunsstraton, recetvership or winding up
relating to a Grantor or any other person;

any composttion or armngement being made with a Grantor or any other person,

the death, incapaaty, lack of authonty, lunttation or disability relating to a Grantor or any
other person;

any change n the name, consttution, members, partners ox status of a Grantor or any
other person;

any release, termination, frustration, non-provability, ilegality, wmvalidity or
unenforceability of any oblipaton of a Gmntor or any other person under of
connection with any Finance Document or any other document;

any vadation, extension, compromuse, discharge, release, dealing wath, exchange or
renewal of any right or remedy which the Secunty Agent or any other person may at any
ttme have against a Grantor or any other person,

any non-observance of any formality or other requirement 1n respect of any Fiance
Decument;

any refusal or neglect to petfect, teke up or enforce any nghts against, or secunty over,
any asset of 2 Grantor or any other person,

any faillure to realise the full value of any secunty; or

any other act, omussion or circumstance which but for this provision might operate to
exonerate or discharge a Grantor or teduce or extnguish its liability under thus
Agreement or release or discharge the security interest constituted by or pursuant to thus

Agreement

1. SUBROGATION

Unul the expury of the Secunty Period, the Grantors shall not after any claun has been made
under this Agreement or after any step has been taken to enforce the security interest constituted
by or pursuant to this Agreement or by virtue of any payment or performance by them of the
Secured Liabilmes:

M

exercise any nights which they may have to be subrogated to any nights ot secunty of any
Finance Party;

16
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exetcise any right of contribution or indemnity from any person i relation to any
payment made in respect of the Secured Liabilities; or

claim, rank or prove as a creditor of any person in competitton with any Finance Party.

12 RELEASE OF SECURITY

M

@

&)

Once:

(= all Secured Liabilities have been irrevocably and uncoaditionally paid, discharged
or performed in full and no Finance Party has any obligattion to provide any
further credit or financial accommodation to any person under or in connectton
with any Finance Document; and

®) no payment or transaction mn respect of the Secured Liabilites or any Finance
Document may be set aside or avoided under any law,

the Secunity Agent will, on the written request of the Grantors and at the cost of the
Grantors, execute a release of the secunty interest constituted by or pursuant to this
Agreement on such terms as the Secunity Agent may determune and retumn to the
Grantors such documentation in respect of the Collateral as have been delivered by the
Grantors to the Secunity Agent pursuant to this Agreement,

‘The Secunty Agent may, on the written request of the Grantors and at the cost of the
Grantars, execute a partial release of the secunty mterest consututed by or pursuant to
this Agreement on such terms as the Secunty Agent may determine.

The Secunty Agent (or any representative of the Secunity Agent) may at the cost of the
Grantors file a.financing change statement to reflect any release or partial release of the
secunty mterest constituted by or pursuant to this Agreement.

13, TACKING AND CURRENT ADVANCES

®

@

&)

For the purposes of Article 33 of the Secunty Law, the Parties acknowledge and agree
that this Agreement secures further advances.

The secunty interest constituted by ot pursuant to thts Agreement shall have the same
priority 1n relatton to all Secured Liabihities

The secunty interest constituted by or pursuant to this Agreement shall not be
extinguished by the repagment of any current advance from ume to tme. Accordmngly,
the secunty interest constituted by or pursuant to this Agreement shall constitute a
contimung securty and will extend to the ultimate balance of the Secured Liabilities from
time to tme notwithstanding any mtermediate payment or discharge m whole or in part.

14. CUSTOMARY LAW WAIVERS

Each Grantor irrevocably and uncondittonally warves any and all nghts under the laws of Jersey

O

@

whether by virtue of the droit de division or otherwise, to require that any labdity under
the Finance Documents be divided or apportioned with any other person or reduced 1n
any manner whatsoever; and

whether by virtue of the droit de discussion or otherwise, to require that the Secunty

Agent claims payment from, or proceed agamst, any other person or its assets before any
claim is enforced egainst any Grantor under the Finance Documents

17
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15. REMEDIES AND WAIVER
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No failure or delay by the Secunity Agent in exercising any nght or remedy under this
Agreement, the Security Law or otherwise howsoever shall operate as a waiver or release
of such oght or remedy nor shall any single or partia] exercise of any such nght or
remedy prechude its further exercise or the exercise of any other nght or remedy

The nghts provided to the Secunty Agent i this Agreement are cumulative, may be
exercised as often as the Secunty Agent constders approprtate, are in addition to 1ts nghts
provided by law and may be waived only in wnting.

To the extent peroutted by law, the Secunity Agent shall not be lhable for any losses
ansing in connection with the exercise or purported exercise of any of its nights, powers
and discretions under this Agreement ot conferred by the Secunty Law

16. RECONSTRUCTION OR REORGANISATION

The rights of the Secunty Agent shall not be affected or prejudiced 1n any way by any change in
1ts constrtution or by its reconstruction or reorganisation or its absorption tn or amalgamation or
merger or consolidation with any othet person or the acquisition of all or part of its undertaking

by any other person.

17 REGISTRATION

m

@

Fach Grantor hereby consents to the Security Agent (or any representative of the
Security Agent) registering such financing statements and financng change statements as
the Security Agent may considet appropriate to perfect the secunty interest constituted
by or pursuant to thts Agreement continuously duning the Secunty Period.

Each Grantot hereby watves any night that it has under Article 65 of the Secunty Law to
recetve a copy of any venfication statement.

18, MISCELLANEOUS
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All payments to be made by the Grantors under this Agreement will be made without
any withholding (whether m respect of tax or otherwise howsoever), set off or
counterclaim,

The secunty interest constituted by or pursuant to this Agreement shall be independent
of and 1n additton to and shall not merge with or be prejudiced or affected by or
otherwise prejudice or affect any contractual or other nght or remedy or any guarantee,
indemnity, lien, nght of set off, nght of combmnation or consohdaton of accounts,
secunty tnterest, mortgage, charge or other securtty or other right now or hereafter held
by or avatlable to the Secunity Agent

No proviston of this Agreement may be amended or varied without the express wrtten
agreement of the Secunity Agent.

If any provision of this Agreement 18 or becomes illegal, invalid or unenforceable in any
respect under the law of any junisdiction, that will not affect the legality, vehdity or
enforceability:

@ in that junsdiction of any other provision of this Agreement, or

)] tn other junisdictions of that or any other provision of this Agreement.

18
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A ceruficate of the Secunty Agent setting out the amount due in respect of the Secured
Liabalites shall, in the absence of manifest error, be concluaive evidence of such amount.

This Agreement may be executed 1n any number of counterparts and tus shall have the
same effect as if the signatures on the counterparts were on a single copy of this

Agtreement.

The Security Agent 13 not obliged to marshall, enforce, apply, appropnate, recover or
exercise any secunty, guarantee or other cight held at any time by it, or any amounts or
other property that it holds or is entitled to recerve, or have recourse to any other
remedy, before enforcing the security interest constituted by or pursuvant to this
Agteement.

The Security Agent shell have full power to delegate (either generafly or specifically) to
any person whatsoever any of the powers, suthonties and discretions conferred on 1t by
this Agreement on such terms and conditions as it shall see fit. Any such deleganion shall
not prevent any further delegation to any person whatsoever ot any revocation of any
delegated power, authority or discretion.

The Security Agent may at any time (without exercising the power of enforcement):

)] transfec possession of any certificates of ntle or other documentary evidence of
ownership relating to any Collateral to any nomunee; and

®) become (or cause 1ts nomunee to become) the registered owner or holder of any
investment security which constitutes Collatezal.

The parties hereto acknowledge and agreed that the Secunity Agent holds the Security
Property on trust for the Secured Partics on the terms contaned nn the Facluy

Agreement

19, NOTICES

)

Any notice or other document relating to this Agreement or the Secunty Law may be
served on the Parttes at the following addresses for service, facsimile numbers, emad
addresses and for the attention of the persons specified:
@ for the Secunty Agent.
Address for service 4th Floor, 90 Long Acre, London WC2E 9RA
Facsimile number: 44-20-7149-8393
Emarl address: Tim Gibb@welisfargo.com
Attention: Relauonship Management
()] for the First Grantor:

Address for servicee  Liberte House, 19-23 La Motte Street, St Helier, Jersey,
JB245Y

Facsimile number 44-1534 709190

Email address, jeremy hamon(@)je bnppanbas com

19

TWEP/TDA/TDA/129993/0004/17070806v8



20.

2

(3

@

&

Attention Jeremy Hamon
© for the Second Grantor

Address for service, 60 St. Mary Axe, London, England, EC3A §]Q

Facsimile number
Email address John Willcock@threadneedle.com
Attention John Willcock

{d) for the Third Grantor

Address for service Liberte House, 19-23 La Motte Street, St. Helter, Jersey,
JE2 45Y

Facgimile number- 44-1534 709190
Email address jeremy.hamon@je.bnpparibas com
Attention. Jeremy Hameon

Any communication or document made or delivered by one person to another under or
in connection with this Agreement will only be effective.

(a) if by way of fax, when recetved in legible form, or

®) if by way of letter, when it has been left at the relevant address or five Business
Days after being deposited mn the post postage prepaid in an envelope addressed
to it at that address;

and, 1f a particular department or officer 18 specified as part of its address detads
provided under Clause 19(1) above, 1f addressed to that department or officet.

Any communication ot document to be made ot delivered to the Secunty Agent will be
effecttve only when actually received by the Security Agent and then only if 1t 18 expressly
maxked fot the attention of the department or officer idennified with the Security Agent's
stgnature below (or any substitute department or officer as the Security Apent shall

speaify for this purpose)

Any commurucation or document made ot delivered to 2 Grantor i accordance with
this Clause 19 will be deemed to have been made or deltvered to each of the Grantors

Any communication or document which becomes effective, 1n accordance with Clauses
19(2) to 19(4) above, after 5.00 pm 1n the place of receipt shall be deemed only to
become effective on the following day

CHANGE DEMANDS

If a Grantor makes or lodges any demand pursuant to Acticle 75 of the Securnty Law, that
Grantor shall in addition send a notice in writing to the Secunity Agent in accordance with Clause
19 (other than by email) noufying the Security Agent that such a demand has been made and
giving full details as to the nature of the demand.
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21. ASSIGNMENT
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The Secunty Agent shall be entitled to assign all or any of its rights, ttle and interest in
and to this Agreement or transfer by novauon any of its nghts and obligations to any
person whatsoever and for such purpose shall be eatitled and authonsed to disclose any
mformation concerning the Grantors to any proposed assignee provided such
assignment and/or novaton takes place in accordance with clause 25 (Changes 10 the
Lenders and Hedge Cosmterparises) of the Facility Agreement.

The Grantors may not, without the prior written consent of the Security Agent, assign
transfer, novate or dispose of all or any of its nghts and/or obligations under ths
Agreement.

If the security interest constituted by or pursuant to this Agreement is assighed, the
Secutity Agent may register a financing change statement recording such assignment.

22. GOVERNING LAW AND JURISDICTION

™

@

&)

@

®

©)

Thts Agreement shall be governed by and construed in accordance with the laws of
Jessey

The Parties submit to the non-exclusive jurisdiction of the courts of Jessey.

Nothing contasned in this Clause 22 shall limit the nght of the Secunty Agent to sttute
proceedings against 2 Grantor in any other court of competent junsdiction nor shall the
institation of proceedings in one or more jurisdictons preclude the mstitution of
proceedings 1n any other jurisdiction, whether concurrently or not.

Each Grantor irevocably and unconditionally wasves (and urevocably and
unconditionally agrees not to raise} any objection which it may at any ime have to the
venue of any proceedings in any such court as is referred to 1n this Clause 22 and any
claims that any such proceedings have been mstituted in an inconvernent forum.,

Each Grantor uncondittonally agrees that a judgment mn any proceedings brought in any
court as s referred to in this Clause 22 will be conclustve and binding upon that Grantos
and may be enforced in the courts of any other jurisdichon.

Each Grantor srrevocably and unconditionally:

(a) confirms that 113 obligatons and habilines under this Agreement are commercial
rather than public or governmental acts, and

(b) agrees not to claym any unmunity from proceedings brought by the Secunty
Agent against 1t in connectton with any Finance Document.

The Second Grantor shall at all umes ensure that 1t has appointed an agent for service of
process n relation to any proceedings before the courts of Jerey in connection with this
Agreermnent. On the date of this Agreement, such process agent 18 Threadneedle
Investments (Channel Islands) Liouted of Liberte House, 19-23 La Motte Street, St.
Helier, Jerscy, JE2 45Y and in the event that any new process agent 18 appomted, the
Second Grantar shall notify the Secunity Agent of any such sppointment forthwith. If
requested by the Seconty Agent, the Second Grantor shall promptly provide evidence
acceptable to the Secunty Agent of the appomntment of any process agent. The Second
Grantor agrees that any failure by any process agent to notify the Second Grantor of the
process will not mvelidate the proceedings concerned.
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SCHEDULE1

The Grantots

Threadneedle UK Property Equity Club PCC (the "PCC") a cell company ncorporsted
under the laws of Jersey with registered number 106604 acting i respect of Threadneedle

UK Property Equity Club 6 PC (the "PC") a protected cell of the PCC registered under the
laws of Jetsey with registered number 117187, each having their registeted office at Liberte
House, 19-23 La Motte Street, St. Helier, Jersey, JE2 4SY,

Sackville TIPP Propesty (GP) Limited (the "Scottish GP") acting for itself and as trustee for
and on behalf of Threadneedle Investors Property Partnetship LP (the "Scottish LP") a
limited partnership registered under the lews of Scodand with registered number SLO0G686,
and

BNP Paribas Secunties Services Trust Company Limuted (the "Trustee”) acting as trustee of
Threadneedle UK Property Equity Club Sedes Trust 6 (the "Trust”) wath the Trustee
having its registered office at Liberte House, 19-23 La Motte Street, St. Heltes, Jersey, JE2
45Y.

23




FROM:

SCHEDULE 2

NOTICE OF SECURITY - LIMITED PARTNERSHIP INTERESTS

Sackville Property Hayes (Jerscy GP) Limited acting in its capacity as the general
partner of Threadneedle URKPEC6 Hayes Jetsey LP

Threadneedle Investments (Channel Islands) Limited acting 1n its capacity as the
manager of Threadneedle UEPECS Hayes Jersey LP

Theeadneedle UK Propesty Equity Club PCC acting in respect of Threadneedie
UK Property Equity Club 6 PC

Sackville TIPP Property (GP) Limited acting for itself and as trustee for and on
behalf of Threadneedle Investors Property Partnership LP

BNP Patibas Securities Services Trust Company Limited as trustee of
Threadneedle UK Property Equity Club Series Trust 6

(together, the "Grantors")

AND FROM: Wells Fargo Bank. N.A. London Branch (the *"Security Agent")

DATE:

1 We hereby give you notice that, pursuant to a secusity iterest agreement dated
(the "Security Agreement"”) made between the Grantors and the Secunty Agent, the Grantors
have created a security interest in or over all of the Collateral. In this notice, the following terms
and expressions shall have the following meaninps:

3)
b)
)
d

"Collateral" means the Lunited Partnership Interests and all Related Assets;
"Default” shall have the meaning given to it in the Secunty Agreement;
“Event of Default” shall have the meaning given to 1t 1 the Secunity Agreement,

"Limited Partnetship” means Threadneedle UKPEC6 Hayes Jersey LP established as a
limited partnership pursuant to the Limited Partnership Law;

"Limited Partnership Agreement” means the amended and restated lunuted partnership
agreement made between Sackville Property Hapes (Jersey GP) Limited (as general
partnet), and Threadneedle Investors Property Partnership LP as adhered to or amended
or supplemented ot varied from tune to time,

“Limited Partnership Interests” means.

0] all present and future nghts, ttle and interest of the Grantors under or pursuant
to the Limited Partnership Agreement,

(1) all present and future oghts, title and interest of the Grantors as lunited partners

in the Fumited Partnership under or pursuant to the Limited Partnership Law
and the customary law of Jersey; and

2¢
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(ud) all other present and future nghts, titte and interest (if any) of the Grantors as
limited partners m the Limited Partrership,

but excluding all Related Assets;
g "Limited Partnership Law" means the Limited Partnerships {Jersey) Law 1994

k) "Related Assets” all present and future payments or distributions of whatever nature paid
or payable to 2 Grantor at any time under or pursuant to the Limited Partnership
Agreement (irrespecttive of how the same are chamactensed and including, without
Limitatton, payments and distnbutions of mncome and capital under or pursuant to the
Lunuted Partnership Agreement and further including, without limitation, any returns of
contnbution under or pursuant to the Limuted Partnership Agreement) and any present or
future nghts thereto

We irrevocably and unconditonally authonse and instruct you from and after receipt by you of
written notice from the Security Agent that a Default has occurred which 15 continung
{(notwithstanding any previous instructions of any kind which any Grantor may have given to you).

a) to pay all momes accruing due and payable from time to ttime in respect of the Related
Assets as directed 1 writing from tume to time by the Secunity Agent;

b} to disclose to the Security Agent such information relatng to the Collateral as it may from
time to time require, and

<) to comply with the instructions from tume to time of the Secunty Agent (to the exchusion
of instructions from any other person tncluding, without limitation, any Grantor) wathout
any enquury by you as to the justificauon or vahdity of such mnstructions

We suthonse and tstruct you immediately after an instruction 1 writing being given to you by the
Security Agent pursvant to this paragraph 3 (which istruction may only be given if the Secunity
Agent has given wntten notice to you that an Event of Default has occurred 2nd 15 continuing), to
update any register of kmited partners of the Limuted Partnership to:

a) remove the Grantors from any register of lumited partners as limuted pattners tn the
Limited Partnership; and

b) register such person a5 the Secunity Agent may speaify (which may be the Security Agent
stself) on any register of hmited partners in the Linuted Partmership as 2 new lunited
partner in respect of the Collateral.

This notzce may not be vaned or revoked without the Secuntty Agent's prior wntten consent

This notice may be executed 1 any number of counterparts and by each party on a separate

counterpart each of which counterparts when so executed and deltvered shall be an orginal but all

such counterparts shall together constitute one and the same instrument.

"This notice shall be governed by and construed n accordance wth the laws of Jersey

Please sign and forward to the Security Agent at 4th Floor, 90 Long Acre, London WC2E 9RA the
enclosed form of acknowledgement

For and on l:)'chalf of

oooooo
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Threadneedle UK Property Equuity Club PCC
acting in respect of Threadneedle UK Property Equaty Club 6 PC

For and on behalf of

Sackwille TIPP Property (GP) Limuted acting for itself
and as trustee for and on behalf of

Threadneedle Investors Property Partnership LP

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

For and on behalf of
BNP Paribas Secunties Services Trust Company Limited as trustee of
Threadneedle UK Property Equity Club Seres Trust 6

...........

Wells Fargo Bank, N.A. London Branch
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TO:

ACKNOWLEDGEMENT OF NOTICE OF SECURITY -
LIMITED PARTNERSHIP INTERESTS

Threzdneedle UK Property Equity Club PCC acting in respect of Threadneedle
UK Property Equity Club 6 PC

Sackville TIPP Property (GP) Limited acting for itself and as trustee for and on
behalf of Threadneedle Investors Property Parinership LP

BNP Paribas Securities Services Trust Company Limited as trustee of
Threadneedle UK Property Equity Club Series Trust 6

(together, the "Grantors™)

AND TO: Wells Fargo Bank, N.A. London Branch (the "Sccurity Agent™)

FROM: Saclville Property Hayes (Jersey GP) Limited actng in its capacity as the general

partner of Threadneedle UKPECS Hayes Jersey LP (the "General Partner")

Threadneedle Investments (Channel Islands) Limited acting in its capacity as the
manager of Threadneedle UKPEC6 Hayes Jersey LP (the "Manager™)

DATE:

We hereby acknowledge recerpt of 2 notice dated (the "Notice") from the Secunty Agent
and the Grantora relating to the creation of a securtty interest in respect of the Collateral. Terms defined
in the Notice shall have the same meaning when used herein

We confirm that:

L

2.

we consent to the security interest created by the Grantors 1n or over the Collateral pursuant to the

Secunty Agreement;

to the extent that there are any terms or conditions of the Lunuted Partnership Agreement which
would prevent the secunty interest contemplated by the Secunty Agreement tsking effect 1 or
over the Collateral (or would otherwise prevent or hinder the Secunty Agent exercising 1ts power
of enforcement or sale or such other rights as may be set out in the Secunity Agreement, over the
Collateral), we hereby warve and disapply such terms and conditions and ¢onfinm that we have full
powet and authorty to do so 1n accordance wath the terms of the Limited Partnership Agreement;

we hereby irrevocably undertake and agree not to take any of those steps (or utilise any of those
powers afforded to us) as set out 1n clause 6 4 (Fardure 70 conmply wirh Drowdown Notwr) of the Lumited
Partnership Agreement without obtaining the prior written consent of the Secunity Agent;

we hereby irrevocably undertake and agree to comply with the terms of the Finance Documents (as
defined in the Secunty Agreement) and not to act in contravention of the provisions or terms of
the same (nor to issue any directions to another, to do s0) nor to amend, or replace the
Management Agreement (as defined in the Limited Partnership Agreement) without obtaining the
ptior written consent of the Secunty Agent,

we hereby irrevocably apree and undertake not to permit or allow or effect any assignment or
transfer of any interest i the Limited Partnership without obtamning the ptior written consent of

the Secunty Agent;

2?7
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11

12,

13

14

15

16

17.

we hereby itrevocably agree and undertake not to puschase the mterest of any Investor whether
putsuant to clause 17.2 (Withdrawal of Investors) of the Limited Partnership Agreement, or otherwise;

we hereby irrevocably agree and undertake not to terminate or amend ot vary any provision of the
Luruted Partnership Agreement, wathout the prior wntten consent of the Secunity Agent,

we hereby trrevocably agree and undertake to notify the Security Agent of any proposed changes to
the functionartes of the Limuted Partnershup, proposed co-iwestment to be undertuken or
considered in accordance with the provisions of clause 21.5 (Cosmvestorend) of the Limited
Partnership Agreement,

we accept the authorisations and mnstructions contained in the Notice and we undertake to act at all
times in accordance with, and to comply with, the terms of the Notice

we have netther claimed not exercised nor will claim or exercise any security interest, lien, any
nghts of counter claim or any nghts of set-off we may have against the Grantors,

we have not, at the date of this acknowledgement, received any notice that any third party has or
will have any mpght or interest whatsoever 1a the Collateral or any part thereof or 1s taking any
action whatsoever agamnst the Collateral or any part theteof and «f we become aware of any such
matter, we will immediately inforn the Secunty Agent of such in writing;

we agree that the Grantors alone ot together shall remain liable 1n respect of all obligations and
habilities atising 1 connectton with the Collateral,

we shall not at any tume terminate, dissolve, amend or agree or permit any termmation, dissolution
ot amendment of the Litmited Partnership or the Limited Partnership Agreement (as the case may
be) without the prior written consent of the Security Agent;

we agree that from the date of recetpt by us of written notice ffom the Security Agent that a
Default has occurred which is continuing, we shall cease to act in accordance wath the instructions
of the Grantors in respect of the Collateral,

we agree that the Secunty Agent tnay exercise the power of enforcement 1n respect of the secunty
interest consttuted by or pursuant to the Security Agreement by domg any of the matters set out 1n
Article 43(2) of the Security Interests (Jersey} Law 2012 (the "2012 Law") in respect of the
Collateral and, without prejudice to any othet provision contaned in this acknowledgment, we
hereby consent to any appropriation by the Secunty Agent of the Collateral or any sale of the
Collateral by the Secunty Agent to any person pursuant to the Secunty Agreement and/or the 2012
Law and we will immediately update any register of bmited partners to reflect any such
appropriation or sale;

in addition, we hereby trrevocably agree and consent for all purposes to the admussion of one or
more new limited partners following an exercise of the power of sale, enforcement {or otherwise)
as sct out in {or contemplated by) the Secunty Agreement including, wathout bmitation, for the
putposes of clause 4.1 of the Limited Partnership Agreement and we further hereby irrevocably
agree and confirm that any such transfer shall be acknowledged by each of the Manager and the
General Paitner to be a transfer putsuant to the provisions of clause 12 4(a)(it) of the Lirmuted
Partnership Apreement, thereby negating the need for any further prior written consent of the
Manager to any such sale, assignment, transfer, exchange, pledge, encumbrance ot other
disposition of all or any part of any Investor's Interest, whether direct or indirect, voluntary or
involuntary which shall be proposed as part of the exerase of the power of sale, enforcement (or
otherwise) as set out in (or contemplated by) the Security Agreement,

save as contemplated above, we shall not admut or register any petson as a new limited partner of
the Limited Partnership without the prior written consent of the Security Agent;
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18.  we shall not at any tume assign or transfer the whole or any part of our meerest in the Limited
Partnership without the prior written consent of the Security Agent;

19.  we shall not at any tume resign or retiwe as the general partner or Manager of the Limited
Partnership without the prior waiten: consent of the Security Agent; and

20  for the purpose of the giving of notice to us, without prejudice to any other form of notice, we
that a facumile sent to 44-1534 709190 anentton Jeremy Hamon or email
Jeremy.hamon@ye.bnppaabas com shall be sufficient notice.

Thus acknowledgement shall be governed by and construed in accordance with the laws of Jersey.

avsacsnen wasssse LI R R L

Forand on behalf of )
Sackville Property Hayes (Jersey GP) Limuted

acting tn 1ts capaaity as the general partner of
Threadneedle UKPECS Hayes Jersey LP
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IN WITNESS WHEREOF the Partues have entered into this Agreement on the date first above
watten

The Security Agent:

SIGNED for and on behalt’ of Wells Fargo Bank,
N.A. London Branch acting by an authonsed

signatory

Authonsed Signatory

The Firdt Grantor:

SIGNED for and on behalf of Threadncedle UK}

Property Equey Club PCC acung w respect of )
Threadneedle UK Property Equiy Club 6 PC e e
acting by two directors or a chirector and secrctary Dircctor

Director/Secretary

The Second Grantor:

SIGNED for and on behalf of Sackville [IPP )

Property (GP) Limsted acung for nself and as )

trustee for and on behalf of Threadneedie .
Investors Property Partnershup LP acung by rwo Director
directors or a director and secretany

Witness

Witness name

\W’itness Address

The Third Grantor:

SIGNED for and on bchalf of BNP Panbas )
Securities Services Trust Company Limuted acung )

ag trustc of Threadneedle UK Property Equuty

Club Scnes Trust 6 acung by two directors or 2 Durector
dircctor and secretary

Dircctor/Sccretan
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IN WITNESS WHEREOQF the Parties have entered mto this Agreement on the date fmt above
written

The Security Agent:

SIGNED for and on behalf of Wells Fargo Bank, )
N.A London Branch acting by an authomsed )

signatory e e e e e e
Authorised Sagnatory

The Fitst Grantor:

SIGNED for and on behalf of Threadneedle UK

Property Equity Club PCC acting in respect of -

Threadneedle UK Property Equty Club 6 PC

acting by two directors or a director and secretary
Director/Secretary

‘The Second Grantor:

SIGNED for and on behalf of Sackville TIPP
Property (GP) Limuted acting for itself and as
trustee for and on behalf of Threadneedle
Investors Property Partnerstup LP acting by wo  Director

dizectors or a director and secretary -
’ Witn

Witness name .. Od“:{?—ﬂ M..A‘.PJ'

Witness Address
oGl L L Svier . Brean Dpsug
W Bets o~ PRI 51/ 73

The Third Grantor:

SIGNED for and on behalf of BNP Panmbas )

Secunties Services Trust Company Limited acting ) _
as truste of Threadneedle UK Property Equuty

Chub Sertes Trust 6 actng by two directors or 2 tregtor

director and secretary

Director/ Sec;:cta.ry
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