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Registration of a Charge

Company name: 1 THEOBALD'S COURT PARTNERCO LIMITED

Company number: 06927510
X774PDI2

Received for Electronic Filing: 31/05/201

Details of Charge

Date of creation:  23/05/2018
Charge code: 0692 7510 0004
Persons entitled: WELLS FARGO BANK, N.A. LONDON BRANCH

Brief description: LAND: PROPERTIES WITH TITLE NUMBERS LN226178, NGL258277,
NGL239673, NGL837093, NGL370253, NGL822388, NGL782905,
NGL729179, NGL818367, NGL689700, NGL826712, NGL637226,
NGL698749, NGL898482 AND NGL424600

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 06927510 Page 1




Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STEPHENSON HARWOOD LLP

Electronically filed document for Company Number: 06927510 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6927510

Charge code: 0692 7510 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd May 2018 and created by 1 THEOBALD'S COURT
PARTNERCO LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 31st May 2018 .

Given at Companies House, Cardiff on 4th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Stephénson Harwood LLP
1 Finsbury Circus

Londan
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SECURITY AGREEMENT

Certified & trye copy this SCday of_
ﬁ/‘i 20 L8

paren 00 1618
BETWREN

THE PEREONS LISTEDR IN SCHEDULE 1

the Chargors
- -
WELLS FARGU BANK, N A, LONDON BRANCH

HELATING TO
A PORTEOLIO OF WERT END OF LONDON PROPERTIES
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Mortgaged Property means the properties listed In Schedule 2 (Real Property}.
Party means 4 party 1o this Deed.

Receiver means an administrative receiver, receiver and manager or g receiver, in sach case,
appeinted under thiz Deed.

Secured Liabilities means all present and future obligations and Habilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of sach
Chargor to any Finance Perly under esch Finance Document to which a Chargor is a party,
except for any obligation which, If it were so included, would result in this Deed contravening
section 678 or 6749 of the Companies Act 2006,

Secuvity Asseis means all assets of each Chargor the subject of any security created by this
Deed.

Becurity Period means the period beginning on the date of this Deed and ending on the date
on which all the Secured Liabilities have been unconditionslly and brrevocably paid and
discharged in full.

Trust Assets means the assels for the time being of a Unit Trust,
WELPUT Property means esch Mortpaged Property to which the Borrowers hold legal title,
Construetion

Capitalised terms defined in the Credit Agreement bave, nnless expressly defined in this
Dieed, the same meaning in this Dead,

The provisions of clauss 1.2 (Construction) of the Credit Agreement apply to this Diead as
though they were set out in full in this Deed, except that references to the Credit Agreement
will be construed as references to this Deed.

{1} A Finance Document or any other agreement or instruent includes (without
prejudice to any prohibition on amendments) any smendment fo that Finance
Discoment or other agreement or instrument, including any change in the purpose of,
any extension of or eny Increase In the amount of a fcllity or any addittons] facility;

{if) the term this Security means any security crealed by this Deed; and

(i}  assets includes present and fsure properties, revenues and rights of every
deseription.

Any covenant of a Chargor under this Deed (other then a payment obligation) remains in
forcs during the Security Pegind.

The terms of the other Finance Documents and of any side letters between any Parfies in
relation to any Flmance Docoment are incorporated in this Deed o the extent required to
ensure that any purporied disposition of any freehold or leasehold property contained in this
Deed is a valid disposition in ascoordance with Sectlon 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1985,

If the Facility Agend considers that an amount paid to a Finance Party under 8 Finance
Dogument {3 capable of being avoided or otherwise set aside on the liquidation or

LORLIVENIZ400851 4
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administration of the payer or otherwise, then that amount will not be considered 1o have been
jrrevocably paid for the purposes of this Deed.

Unlass the context otherwise requires, a reference 1o 2 Security Asset includes the proceeds of
sale of that Securily Asset.

CONF

MATION OF SECURITY
fenaral
In this Clause 2:

Bepeticial Owner means, in relation to a Morigaged Property in which legal and beneficial
interests are held separately, the beneficial owner of those interests; and

Tite Holder means, in relation to a Morigaged Property in which legal and beneficial
interests are held separately, the logal owner of those interests.

Confirmation

In relation to sach of its Modigaged Properties, each Beneficial Owner confirms to the Facility
Agent that the relevant Title Holder:

(&) has been irrevocably and wnvonditionally authorised and directed by the relevant
Beneficial Owner to enter into the Credit Agreement and enfer into a Security
Agreement in favour of the Agent and thereby mortgage and charge the legal interest
and estate in the Mortgaged Properties vested in it

{b} is suthorised by the relevani Beneficial Owner to give good receipt for any moneys
paid in accordance with the Security Agreement executed by it; and

{v) has been autherised on behalf of the relevant Beneficial Owner to enter into, perform
and deliver each Security Document to which that Title Holder is a party that grants
or purports to grant a Security Interest over 2 Mortgaged Property,

Undertaking
Each Chargor undertakes to the Facility Agent:

{a) that if the Facility Agent or any Recelver (whether appointed under this Deed or
under another Security Agreement) or other officer appointed by the Facility Agentor
on its behalf, sells the Mortgaged Property in accordance with the rights of the
Facility Agent under this Deed or another Security Agreement it shall, at the request
and on the direction of the Facility Agent, deliver {or procure the delivery of) a valid
receipt for the proceeds of sale of the Mortgaged Property to any person to whom the
Facility Agent or any such Receiver or other officer shall so require;

{1} to do or effect all acts, matters snd things to give effect to paragraph (a) above and
this paragraph (b} and the transactions conternplated thereby and give all consents and
waivers in relation thereto and to execute under hand or under seal or become party to
any documents arising in the course of any transaciion contemplated thereby or in
connection therewith in each case as the Agent may in ity absolute discretion think fit;

LONLIVENIZ400831 5
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(g}

that to the extent that any legal rights or powers in relation to the Mortgaged Property
remain vested in a Chargor, it shall take 2l necessary steps to ensure that such
Chargor comples with ity undectakings in relation 1o such vighs and powers, a5
contained in the Finance Documents;

{except as permitted under the Credit Agreement) that it will not, whilst any Secured
Liabilites are outstanding, direct any Chargor to sell any Mortgaged Property to
which that Chargor hoelds any title, save in chreumstances thet would result in the
satisfaction in £l of the Secured Liabilities in accordance with the Credit Agreement;

that it will not exersise i3 siatutory power of appolnting new or additional trustess in
relation to the trust of the Mortgaged Property except with the prior consent of the
Agent (such consent net §o be unreasonably withheld or delayed);

that it will, at the request of the Apent where there is only then one trustee in respect
of the Mortgaged Property, appoint an additional trustee in relation 1o the trust of the
Mortgaged Property. The terms of the appointment and the identfty of the new trustee
must be in form and substance satisfactory to the Apent acting reasonably; and

that it will not agree to any amendment or novation or waive any of the terms of any
clavse of any sgresment {o which it is a party which relates to the sale of the

Mortgaged Property except with the prior writien consent of the Agent (acting
reasonably).

EXCLUDED ASSETE

Unless otherwise expressly set out in a Finance Document, nons of the provisions of this
Drzed shall apply 1o an Excluded Asset or the ownership and operation of an Bxcluded Assat
and no security shall be created nnder this Deed over any Excluded Asset.

4. CREATION OF SECURITY

4.3 enerzl

fa} All the security created under this Deed:

aj

(i)
(i)
{v)

is created in favour of the Facility Agent;
is created over present and certain future assets of sach Chargor;
is security for the payment of all the Secured Liabilitles: and

is made with full tile guarantee in accordance with the Law of Property
{Miscelianeous Provisions) Aet 1964,

{u If the rights of 2 Chargor under a document cannot be secured without the consent of & party
1 that decument:

®
(i

that Chargor must notify the Facility Agent promptly;

this Security will secure all amounts which that Chargor may receive, or has received,
under that document but exclods the document itself and

LONLIVENI2400831 &
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(b}

(©

(d)

4.3

(a)

(b}

©

{(iii)  unless the Facility Agent otherwise requires, that Chargor must use reasonable
endeavours 1o obtain the consent of the relevant parly to that document being secursd
under this Deed,

Axy Security Interest created under this Deed over any Derivative Contract shall apply net of
set-off or combination of accounts owsd under, and in accordance with the terms of, that
Dierivative Contract,

The Facility Agent holds the benefit of this Dieed on trust for the Finance Parties.
Land

Each Floatlng Chargor charges by way of a {first legal morigage all estates or interests in any
freehold or leasshold property now owned by it; this includes the real property (if any)
specified in Schedule 2 (Real Property).

Each Floating Chargor charges by way of & frst fixed charge, 1o the extent that they are not
the subject of an effective mortgage under paragraph (a) sbove, all estates or interests in any
frechold or leasehold property now or hereafier owned by 3 this includes the real property (if
any) specified in Schedule 2 (Real Property).

Each Dorrower charges by way of a first legel mortgage the real property owned by it
specified in Schedule 2 {(Renl Properiy) to this Deed.

A reference in this Subclavse to a mortgage or charge of any frechold or leasehold property
inclodes:

)] all buildings, fixtures, fittings and fixed plant and machinery on that property; and

{if) the benefit of any covenants for title given or entered into by any predecessor in title
of a Chargor in respect of that property or any moneys paid or payeble in respect of
thase covenants,

Securities

Each Floating Chargor charges by way of a first fixed charge #is interest in all shares, units,
stocks, debentures, bonds or other securities and investments owned by i or held by any
nominee on its behalf, and in 50 far as that Floating Charger is a Unit Trust Trustee, provided
it forms part of 1is Trust Assets,

Each Boorower charges by way of a first fixed charge its interest in all shares, units, stocks,
debentures, bonds or other securities and investments owned by it or held by any nominee on
its behatf'in another Chargor, provided it forms part of its Trust Assets.

A reference in this Subclause to a mortgage or charge of any share, unit, stock, debenture,
bond or other security includes:

B any dividend or interest paid or payable in relation to it and
{ii) any right, money or property zccruing or offered at any time in relation to it by way

of redemption, substitution, exchapge, bonus or preference, under option rights or
otherwise.

LONLIVERIZ40U531 7
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4.4

4.5

(a)

(&)

4.6

(&)

(&

4.7

(2}

The provisions of this clanse 4.3 shall net apply to shares, units, stocks, debentures, bonds or
other securities and investmanis owned by it or held by any nominee on its behalf which are
secured under another Security Document.

Plant and machinery

Each Chargor charges by way of g first fixed charge all plant and machinery owned by it and
ity interest in any plant or machinery in its possession and in so far as that Chargor is 2 Unit
Trust Trustee, provided it forms part of its Trust Assels and, in the case of zach Borrower,
provided such plent and machinery relates to a WELPUT Property.

Credit balances

Each Floating Chargor charges by way of a {irst fixed charge all of its rights in respect of any
amourt standing to the credit of any account held in England (ncluding any account
contemplated by the Credit Agreement or this Deed) i has with any person and the debt
represented by it, and in so far as that Floating Chargor is a Unit Trost Trustee, provided it
forms part of its Trust Assets.

Fach Borrower charges by way of a first fixed charge all of its rights in respect of any amount
staneing 1o the credit of any Account held in England, provided it forms part of i Trost
Azgels.

Boak debis ete.

Each Floating Chargor charges by way of a first fized charge:

(i} all of its book and other debis;

(i il other moneys due and owing fo it; and

(iily  the benefit of all rights, securities or puarantees of any naturs enjoyed or held by itin
relation to any ltem under paragraph (2} or (B above,

Each Borrower charges by way of a first {ixed charge:
(i) all of its book and other debis;
{iD) all othar moneys due and owing to it; and

(Hi}  the benefit of all dghts, securities or guarantees of any nature enfoyed or beld by tin
relation to any item under paragraph () or {31) above,

which relate o a WELPUT Property.
Insurances

Fach Floating Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption:

{i) all of is rights under any contract or policy of insurance taken out by it or on its
behalf or in which it has an interesy; and

LONLIVENIZ400831 i
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4.8

{a}

(&)

4.9

4,10

{a)

{ify all monies pavable and all monies paid to it under or in respect of all such contracts of
insurance,

and in so far as that Floating Chargor is a Unit Trust Trustee, provided it forms part of its
Trust Assets.

Each Borrower aszigns absclutely, subject to a provise Tor re-assignment on redemption:

() all of s rights under any contract or policy of insueance taken cut by or on s
behalf or in which it has an interest; and

(i) ail monies payable and all monies patd to it under or in respect of all such contracts of
MSUrance,

which relate to a WELPUT Property, provided it Forms part of its Trust Assels.
Hedging

Bach Floating Charpor assigns absclutely, subject to a proviso for re-assignment on
redemption, all of its rights under any Derivative Contract.

Each Borrower assigns absclutely, subject fo a proviso for re-assigrunent on redemption, all of
its rights under any Derivative Contract entered into In accordance with the Credit Agreement
including, for the avoidance of doubd, any Hedging Arrangement.

{ther confracts

Each Chargor assigns absolutely, subject to 2 proviso for re-assigmment on redemption:

0 all its inferest in any sgresment to which &t is a party which relates 1o the sale of 2
Morigaged Property;

{ii} all it sights vnder each Lease Document;
{iify  all its interest in Rental Income;

{ivi 4l its inferest in any gusraniee of Rental Income contained in or relating to any
Ccoupational Lease;

{v} all its rights in respect of any Subordinated Debt governed by English law o relation
to which it s the credifor; and

(v} all its rights {if any) under any insurance of all or any part of a Morigaged Property
which the vendor of that Mortgaged Property assigned to that Chargor in any sale and
purchage agreement for that Mortgagaed Propecty or otherwise.

Miscellantous

Fach Floating Chargor charges by way of first fined charge:

{iy any beneficial inferest, claim or entitlement it has in any pension fund;

(i its goodwiil, and in so far as that Floating Chargor is 2 Unit Trust Trustes, provided it
forms part of its Trust Assets;

LONLIVEIZ40003Y 7
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{a}

&

{©)

{d)

{2}

(liiy  irs uncalled caplial, and in so far as that Floating Chargor i5 2 Unit Trust Trostes,
provided it forms part of itz Trust Assels;

{ivi  the benelil of any Authorisation (slatulory or otherwise) held In comnection with its
use of any Security Asset;

(v} the right to recover and recelve compensation which may be payable to it in respect of
any Authorisation referred to in paragraph {d) above;

{vi}  lis rights under each Partnership Apgreement or Unit Trost Instrament to which it is
pupressed 10 be a panty;

(vify ity rights under any agreement to which it is expressed to be a party appointing any
managing agend of a Morigaped Property; and

{viily  its rights under any agreement to which it iz expressed to be a party relating to the
acquaisition of a Mertgaged Property by that Floating Chargor,

FEach Borrowser charges by way of first fixed charge all of its benefits, infereats and rights set
put in paragraphs {(a){(iv} to {a)(viil) sbove (inclusive) which relste fo 2 WELPUT Propenty,
provided it forms part of its Trust Assets.

Floating charpe
Each Floatlng Chargor charges by way of a first floating charge all i3 assels ool at any time
gtherwise effectively morigaged, charged or assigned by way of fixed mortgape, charge or

assignment under this Clause, and In so far as that Chargor is a Unit Trost Trustes, provided it
forms part of its Trust Assels.

Except as provided below, the Facility Agent may by notice to 2 Floating Chargor convert the
floating charge crested by that Floating Chargor under this Clause into o fixed chorge as
regards any of that Floating Chargor's assets spectfied in that notice, it

i an BEvent of Default is outstanding; or

(i} the Facility Agent considers those assels to be in danger of being seized or sold under
any form of distrass, attachment, execution or other legal process or 1o be otherwise
in jeopardy.

The floating charge created by this Clause may not be converted info a fixed charge solely by
reason off

0 the chtaining of a moratorium; or

(i} anything done with a view to ohiaining a moratorium,

under section 1A of the Insolvency Aot 1986,

The floating charge created by Hds Clause will automatically convert info g fixed chargs over
all of a Floating Chargor's assets if an administrator Is appointed or the Facllity Agent

receives notice of an imention to appoint an administrator,

The floating charge created by this Clause is a qualifving fleating charge for the purpose of
paragraph 14 of Schedols Bl to the Insolvency Act 1988,

LONMLIVEDZ2400531 HIE
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7.2

HAM, EAND REGISTRY

Erch Chargor consents io the entry on the Register of Title relating to any Morigaged
Property registered at H.M. Land Registry on:

{a) a restriction in the following terms:

"o disposition of the registersd estate by the proprictor of the registered estate or by
the propristor of any registered charge, not being 2 charge registered before the entry
of thiz restriction, iz to be registered without a written consent signed by the
proprietor for the time being of the charge dated in favour
of Wells Farpo Bank, N.A. London Branch referred (o in the charges register or their
conveyancer. {Btandard Form P)"; and

) a notice that the Lenders are under an obligation to make further advances on the
terms and subject 1o the conditions of the Floanes Documents.

RESTHICTIONS ON DEALINGS

No Chargor may:

{a} create of permit to subsist any Security Interest on any Security Asset; or
{b} sell, transfer, Hoence, lease or otherwise dispose of any Security Asset,
except as expressly allowed under the Credit Agreement.

LAND

Notices fo tenunts

Bach Chargor must {other than in relation to an Existing Mortgaged Property):

{a) on the date of this deed {or, in the case of any tenant who becomes 8 tenant of the
Mortgaged Property after the date of this deed, promptly afier that tenant becomes a
tenant of the Morlgaged Property) deliver to the Facility Agent s sigoned notics of
assignment, substantially in the form of Part 1 of Schedule 3 (Forms of Letter for
Cceupational Tenants) and the Facility Agent agrees not to deliver such notlce to the
tenants of the Mortgaged Property befors a Default has occurred; and

{5 uge ressonable endeavours fo ensure that each such fenant scknowledpes that notice,
substantially in the form of Part 2 of Schedule 3 (Forms of Letter for Ocoupational
Tenants) afler the Facility Apent has delivered it

Acquisitions

If & Floating Chargor acquires any frechold or leasehold property afier the date of this Deed it
must;

{a) notify the Faeility Agent immediately; and

(b} immediately on request by the Facility Agent and at the cost of that Chargor, execute
and deliver to the Facility Agent a legal morigage in favour of the Facility Agent of

LONLUVERIZ400831 i
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3§$

a1

8.2

&3

84
(a)

(B)

that property in form and substance satisfactory to the Facility Agent provided such
legal mortgage shall not be on terns more onerous than the ferms set out in this Deed,

Teposit of title deeds

Each Chargor must {other than in relation to an Bxisting Mortgaged Property) deposit with
the Pacility Agent, or there shall be held to the Facility Apent’s order, all deeds and
documenis of title relating to the Mortgaged Property and all local land charges, land charges
and Land Registry search certifieates and similar documents received by or on hehalf of that
Chargor. The Facllity Agent is entitled to hold the above deeds and documents during the
Security Perind.

NOTICER AND ACENOWLEDGEMENTS
Notices to Account Bank

Bach Chargor must, save to the extent such notice has already been provided under the
Existing Security Agresment:

{2} immediately serve a notice of charge, substantiaily in the form of Part | of Schedule 4
{Forms of letter for Accoont Bank) on esch Acnount Banlg and

)] use 15 reasonable endeavours to ensure that each Acoourdt Bank acknowledges the
aotice, substantially in the form of Part 2 of Schedole 4 (Forms of letter for Account
Bank).

Motices {0 Counpterparty

Each Chargor must, save to the extent such notice has zlready been provided under the
Existing Security Agreement:

{a) immediately serve a notice fo a Counterparty fo the Hedging Arrangements,
substantially in the form of Part | of Schedule 5 (Forms of Letier for Counterparty);
and

{b) use its reasonable endeavours fo ensure that esch Counterparty to the Hedging
Arrangements acknowledges the notice, substantially in the form of Part 2 of
Schedule 5 (Forms of Acknowledgement of Counterparty).

Acknowledgment of sssignment of Subordinated Debt

Each Chargor that is a debtor in respect of any Subordinated Debt hereby consents to and
acknowledges the assipnment of the rights of the relevant Subordinated Creditor under Clause
4.9 {her contracts).

Consent fo charging interests under Partnership Agreements

Euch Chargor that is a party to the limited partnership deed dated 23 June 2009 (as amended
fram time to time) constinuting the Theobeld's Road LP hereby consents to and acknowledges
the charging of the inferest of each other party 1o that partnership agresment under Clause
4.10 (Miscellanzous),

Each Chargor that {s a party to the members’ agreement dated 23 June 2008 (as amended from
time 10 time) constitting the Theubald's Ropd GF hereby consents o and acknowledges the
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5.1

9.2

2.3

i,

1.1

132

10.3

charging of the interest of each other party to that parinership agreement under Clause 4.10
{Miscellansous).

Each Chargor that is a party to the members’ agreement dated 23 Tune 2009 and amended and
restated on 2 July 2009 (as further amended from time fo time} constituting the Theobald's
Road LLP hereby consents to and acknowledges the charging of the interest of each other
party o that partnership agreement under Clause 4.10 (Miscellaneous).

WHEN SECURITY BECOMES ENFORCEABLE

Eveat of Default

This Security will become immediately enforceable if an Event of Default is outstanding,
Discretion 5

After this Security has become enforceable, the Facility Agent may in its absolute discretion
;?;f:;rzﬂ all or any part of this Security in any maner it sees fit or as the Majority Lenders

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, a5 amended by this
Deed, will be immediately exercisable at any thoe afler this S=scurity has become enforceable.

PRESERVATION OF SECURITY
Continuing security

The security constituted by this Deed shall be a continuing security and will extend to the
ultimate balance of all the Secured Liabilitles regardless of any intermediate payment or
satisfaction of the whole or any part of the Secured Liabilities.

Reiosiatement

{a) Where any discharge is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided or must be
restored on insolvency, liquidation or otherwise without limitation, the Hability of
each Chargor under this Deed shall continue as if the discharge or arangement had
not vocurred,

) Each Finance Party may concede or compromise any claim that any payment, security
or other disposition is liable {o avoidance or restoration.

Waiver of defenses

The obligations of each Chargor under this Deed will not be affected by an act, omission,
matter or thing which, but for this provision, would reducs, release or prjudice any of its
ebligations under this Deed or prejudice or diminish those obligations in whole or in part,

including (whsther or not known to the Chargor or any Finance Party):

{a} any time or waiver granted to, or composition with, any Obligor or other person;
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)

(e}

(d)

(s}

&

{z)

{a;

(b)

the relesse of an Obligor or any other persen under the terms of any composition or
arrangement with any creditor of an Obllgor;

the taking, veriation, compromise, exchange, renswal or release of, or refusal or
neglect to perfest, take up or enforee, any righis agginst, or security over assets of]
any Obligor or other pemon or any nonepresentation or non-ohservance of any
formality or other requirement in respect of any instrument or any failure 1o realise
the full value of any security;

any incapacity or lack of powers, anthority or legal personality of or dissolution or
change in the members or status of any Obligor or any other person;

any variation thowsver fundamental) or replacement of 2 Finance Document or any
other document or securify so that references to that Finance Document In this Claoss
shali include each variation or replacement;

any unenforceability, {llegality or invalidity of any obligation of any person under any
Finance Document or any other document or security, to the infent that the Charper's
obligations under this Deed shall remain in full force and be construed accordingly, a5
if there were no unenforceability, Hepgality or invalidity; or

any postponement, discharpe, reduction, non-provability or other similar clrcumstance
affecting any obligation of any Obligor or any other person under & Finance
Diocument resulting from any insolvency, lguidation or dissolution proceedings or
from any law, regulation or order so that each such obligation shall for the purposes
of the Chargor's obligations under this Deed be construed ae if there were no such
circumstance,

104 Iomediate reconrae
Each Chargor waives any right it may have of first requiring any Finance Party {or any trusiee
or agent on its behalf) to proceed against or enforce any other rights or secutity or claim
payment from any person before enforcing this Deed.

165 Appropristions

Hach Finaace Party (or any trustee or agent on its behalf) may at any tiine during the Securlty
Period:

refrain from applyiog or enforcing any other moneys, security or rights held or
received by it {or any trustes or agent on ifs hehalf) in respect of those amounts, or
apply and enforce the same In such manner and order as i secs 8t (whether against
those amounts or otherwise) and no Chargor shall be eniitied to the benefit of the
same; and

hold in & suspense acoount any moneys recaived from a Charpor or on account of the
Hability of a Chargor under this Deed.

1e  Mop-competition

Mo Chargor shall, at any time during the Securlly Perlod, after o claim has been made under
this Dieed or by virtue of any payment or performance by it under this Deed:
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1L

iLi

(a)

(b)

{€)

112

1.3

114

{2 be subrogated to any rights, seourity or moneys held, received or recefvable by any
Finance Parly (or any trustee or agent on its behalf) or be entitled to any right of
contribution or Indemnity in respect of any payment made or monevs received on
account of the Chargor's liability under this Deed:

(b} claim, rank, prove er vole as & creditor of any Obligor or its estate in competition with
any Finance Pariy; or

{c) receive, claim or have the benefit of any payment, distribution or security from or on
account of an Obligor, or exerciss any right of set-off as against an Obligor.

Uniess the Agent otherwise directs, each Chargor shall hold in trust for and forthwith pay or
transfer o the Agent for the Finance Parties any payment or distribution or benefit of security
received by it contrary to this Clause 10.6 or as directed by the Agent.

Additlonal security

The security pranted by this Deed is in addition to and is not in any way prejudiced by any
other security now of subsequently held by any Finance Parly for any of the Secured
Liabilities.

ENFORCEMENT OF SECURITY

General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed 1o have
becoms dus and payable on the date of this Deed.

Section 103 of the Act {resiricting the power of sale) and Section 93 of the Act (restricting the
right of consclidation} do not apply to this Seeurity.

The statutory powers of leasing conforred on the Facility Agent are extended so as fo
authorise the Facility Agent to lease, make agreements for leases, acvept surrenders of leasas
and grant options as the Facility Agent may think fit and without the need to comply with any
provision of section 99 or 100 of the Act.

Mo lability 28 mortgagee in possession

Neither the Facility Agent nor any Receiver will be Iiable, by reason of entering into
possession of a Security Asset, to account as morigagee in possession or for any loss on
realisation or for any default or omission for which 2 mortgages in possession might be liable.
Privilepes

Each Recelver and the Facility Agent is entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the Act,
except that Section 103 of the Act does not apply.

Protection of third parties

Mo person {including 2 purchaser) dealing with the Facility Apent or 2 Receiver or its or his
agenis will be concerned o enquire:

{a) whether the Secured Liabilities have become payable;
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11.5

(=)

(b}

116

iz,

2]
(=)

(b}

{c)

()

(&)

b whether any power which the Faeility Agent or a Recelver is purporting to exercise
has hecome exercisable or is being properly exercised;

{c) whether any money remains due under the Finance Documents; or

(<} how any money paid to the Facility Agent or fo that Recelver is to be applisd,

Redemyplion of prior morigages

At any time after this Security has become enforceable, the Facility Agent may:

{{ redesm any prior Seowrdiy Interest against any Securily Asset; andfor

{in procure the transfer of that Securlly Interest 10 its21f and/or

(i}  settle and pass the accounts of the prior mortgages, charges or encumbrancer, any
accounis 30 settled and passed will be, in the absence of manifest error, conclusive
and binding on each Chargor,

Each Chargor must pay to the Facility Agent, immediately on demand, the costs and expenses

incurred by the Facility Agent in comnection with any such redemption and/or transfer,

including the payment of any principal or interest.

Contingencies

If this Security is enforced at 2 time when ne amount is due vnder the Finence Documents but

at @& time when amounts may or will become due, the Facility Agent (or the Receiver) may

pay the procesds of any recoveries effected by it info a suspense account.

RECEIVER

Appointment of Recelver

Except as provided below, the Facility Apent may appoint any one or more persons to be 2
Receiver of all or any part of the Security Assets ift

{1} this Security has become enforceabie; or
{i) a Chargor so requests the Facliity Agent in writing at any time.

Any appointment under paragraph (a) above may be by deed, under seal or In writing under
its hand,

Except as provided below, any restriction imposed by law on the right of a morigagee to
appoint 2 Receiver (Including under section 105(1) of the Act) does not apply to this Desd.

The Facility Agent is not entitied to appoint 2 Receiver solsly a3 a result of the obtalning of 1
moraterivm {(or anything done with a view to obtaining a moratorivm) under section 14 of the
Insolvency Act 1986,

The Facility Agent may not appoint an administrative receiver (as defined in section 28(2) of
the Insolvency Act 1986} over the Security Assels if the Facility Agent is prohibited from so
doing by section 72A of the Insolvency Act 1986 and no exception fo the prohibition on
appointing an administrative receiver applies.
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12.2

12.3

124
(a)

(b}

12.5

13,

31

{a)

()

132

133

Removal

The Facility Agent may by writing under is band (subject to any requirement for an order of
the court In the case of an administrative receiver) remove any Recsiver appointad by it and
may, whenever it thinks fit, appoint 2 new Receiver in the place of any Recelver whose
appointent may for any reason have ferminated.

Hemuneration

The Facility Apent mny fix the remuneration of any Recelver appointed by it and the
maximum rate specified in Section 109(6) of the Act will not apply.

Agent of each Chargor

A Receiver will be deemed to be the agent of each Chargor for all purposes and sccordingly
wiil be deemed o be in the same position as 2 Recelver duly appointed by & mortgagee under
the Act. Each Chargor is responsible for the contracts, enpapements, acts, omissions, defaults
and losses of a Receiver and for Habilitles incurred by a Receiver in acting as the agent of the
Chargor in sccordsnee with and pursuant to this Deed,

Mo Finance Party will incur any Hability {either to a Chargor or to any other person) by reason
of the appointment of a Receiver or for any other resson.

Helationship with Facility Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Desd
{sither expressly or impliedly) or by law on 3 Receiver may afler this Security becomes
enforceable be exorcised by the Facility Agent in relation to any Secusity Asset without first
appointing a Receiver and notwithstanding the appoeintmert of a Receiver.

POWERS OF RECEIVER

{zeneral

A Receiver has all of the rights, powers and discretions set out below in this Clause in
addition to those sonferred on it by any law; this includes:

{1 in the case of an administrative receiver, ali the rights, powers and discretions
conferred on an administrative receiver under the Insolvency Act, 1986; and

{i5) otherwise, all the rights, powers and discrefions conferred on a receiver {or a receiver
and manager) under the Act and the Insolvency Act, 1988,

If there is more than one Receiver holding office at the same time, each Receiver may (unless
the document appointing him states otherwise) exercise all of the powers conferred on 2
Receiver under this Deed individually and to the exclusion of any other Receiver.

Possession

A Recelver may take immediate possession of, get in and collect any Security Asset.

Carry on business

A Receiver may carry on any business of any Chargor in aoy manner he thinks fit,
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(a)

(b

135

136

{a}

{b)

(c)

137

138

139

1338

13511

Emplovees

A Receiver may appoint and discharge managers, officers, agents, accowntants, servanis,
workmen and others for the purposes of this Deed upon such terms as {o remuneration of
ctherwise a3 he thinks fit.

A Receiver msy discharge any person appointed by any Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security
Asset efther in priority o this Seowity or otherwise and generally on any terms and for
whatever purposs which he thinks fit.

Eale of assets

& Receiver may sell, exchange, convert into money aad reafise any Security Asset by public
auction or private contract aud generally in any manner and on any terms which he thinks £t

The consideration for any such transaction may consist of cash, debsphires or other
obligations, shares, stock or other valuable consideration and any such consideration may be
payeble in s lump sumn or by instalments spread over any period which he thinks fit,

Fintures, other than kandlond's fixtures, may be severed and sold separately from the property
containing them without the consent of the relevant Chargor,

Y.eases

A Receiver may let any Security Asset for any ferm and at any reat (with or without 2
premium} which he thinks fit and may accept a surrender of any lease or tenancy of any
Securlty Asset on any terms which he thinks it (neluding the payment of money o a lessee
or tenant on 2 swrender),

Compromise

A Receiver may settls, adjust, refer to abliration, compromise and arrange any claim,
acvount, dispute, question or demand with or by any person who is or claims to be a creditor
of aryy Chargor or relsting in any way to any Security Asset.

Legal actions

A Receiver may bring, prosecute, enfores, defend and abandon any action, sult or proceedings
in relation to any Securlly Asser which he thinks 6t

Receipts

A Receiver may give a valid receipt for any moveys and execofe any assurance or thing
which may be proper or desirable for reslising any Security Asset.

Subsidizries

A Receiver may form a Subsidiary of any Charpor and transfer o that Subsidiary any
Security Assst.
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13.312 Delegation

A Receiver may delegate his powers in accordance with this Deed.

1313 Tending

A Reesiver may lend money or advance credit to any customer of any Chargor.

13,34 TProtection of assels

A Recelver may:

(a)

)
{e)

effect any repair or insurance and do any other act which any Chargor might do in the
ordinary conduct of its business {o protect or improve any Security Asset;

commenee andfor complete any building operation; and

apoly for and maintain any planning permission, building repulstion approval or any
other Authorisation,

in each case as he thinks Gt

13158  Odber powars

A Reosiver may;

@

(b

{e)

de all other acts and things which he mey consider desirable or necessary for realising
any Security Asset or incidestal or conducive to any of the rights, powers or
discretions conferred on a Recsiver under or by virtue of this Deed or law;

exercise In relation 1o any Security Asget all the powers, authorities and things which
he would be capable of exerclsing if he were the absolute beneficial owner of that
Sapurity Asset; and

use the name of any Chargor for any of the shove purposes,

i4. APPLICATION OF FROCEEDS

Any moneys received by the Facility Agent or any Receiver afier this Security has become
enforceable must be applied in the following order of prierity:

(a)

(b
{c)

in or towards payment of or provision for all costs and expenses incurred by the
Faoility Agent or any Recelver under or in connection with this Deed and of all
remuneration due to any Receiver onder or in connaction with this Deed;

in or towards payment of or provision for the Secured Liabiiities; and

in payment of the surplus (if any) 1o any Chargor or other person entitled to it

This Clause is subiect 1o the payment of any clalms having priority over this Security, This
Clause dogs not prejudics the right of any Finence Party to recover any shortfall from any
Chargar,
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16,

161

1632

163

17.

EXPENSES AND DNDEMMITY

Erch Chargor must:

{a) immediastely on demand pay:
{fy all costs and expenses {including lepgal fees) reasonsbly incurred In
sonnection with the negotistion, preparation and entry Into of this Deed by
any Finange Parly; and

{ity all costs and expenses (Including legal fees) incuwrred In connection with the
enforcement of, or the preservation of any rights under this Deed by any
Finance Party, Recelver, sttorney, manager, agent or other person appointed
by the Facility Agent under this Dead; and

{&) keep cach of them indewmnified against any fatlure or delay in paying those costs or
expenges.

DELEGATION
Power of Attoroey

The Facility Agent or any Recelver may delegate by power of attormey or in any other manner
fo any person any vight, power or discretion execcisable by it under this Deed,

Terms

Any soch delegation may be made upon any terms (including power to sub-delegate) which
the Facility Agent or any Recsiver may think fit,

Liability

Meither the Facility Agent nor any Recelver will be in any way lable or responsible to any
Chargor for any loss or Hability arising Fom any set, default, omission or misconduct on the
part of any delegate or sub-delepgate.

FURTHER ASEURANCES

EBach Chargor must, at Hs own expense, take whatever action the Facility Agent or 2 Receiver
may require for

{m creating, perfecting or profecting any security intended to be created by this Deed; or
) faciitfating the realization of any Security Asset, or the exercise of any right, power or
discretion exercisabls, by the Facility Agent or any Recelver or any of is delegates or

sub-delegates in respect of any Security Asset.

This includes:

)] the execution of any transfer, conveyance, assignment or assurance of any property,
whether to the Facility Agent or to its nominee; or

{it) the giving of any notice, order or direction and the making of any registration,
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which, in any such case, the Facility Agent may think expedient.

18 FOWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Facility Agent, each

Eeceive

r and any of its delegates or sub-delegates to be its attorney to take any action which

that Chargor is obliged fo take under this Deed but has failed to take on the date it was

obliged

sa to take (or within any applicable grace period). Each Chargor ratifies and confirms

whatever any attorney does or purports to do under its appointment under this Clause,

15. NATURE OF UNIT TRUST TRUSTEE'S LIABIUYTIES

(@)

)

(e}

(d)

LOMLIVEVIZ400031

In this Clause:

net disposal proceeds means, in respect of any part of the Security Assets of a Unit
Trust Trustee, the disposal proceeds, net of the costs and expenses of the disposal;
and:

{ where the disposal {s effected by 8 recelver, the fees and costs of such
recelver; and

(ify  if the disposal is by an administrator, any additional money required to be
added to the net disposal proceeds so as to produce the amount determined by
the court as the net amount which would be realised on a sale of the Security
Aszets at market value.

Security Asset Inceme means, In relation 1o a Unit Trust Trostes, all Rental Income
and other revenue earned from or in connection with any part of its Security Assets,

Seeurity Asset Proceeds means, in relation 1o & Unit Trust Trustee, all value of 3
capital nature obtained from its Recurity Assets including:

(&) the et disposal proceeds on the sale or other disposal of any part of its
Security Assets {whether on enforcement of the security or otherwise):

(i} all amounts paid under any insurance policy in respect of any part of its
Security Assets;

(ili}  all compensation payable on the compulsory purchase of all or any part of its
Security Assets; and

(ivy  the benefll of foreciosing on its Security Assets in whole or in part.

In this Clause, Security Asset Income and Security Assei Proceeds are to be
calculated without any deduction or withholding for or on account of any Taxes, or
any set-off, counterclaim or similar right exercisable against the relevant Unit Trust
Trustee,

Subject to paragraph (d) below, the recowrse of the Financs Parties to each Unit Trust
Trustee in respect of 2 Unit Trust Trustee’s payment obligations under the Finance
Documents is limited to its Security Assets including, without limitation, its Seewrity
Asset Income and Security Asset Proceeds,

The limitation on the recourse of the Finance Parties provided for in paragraph (o)



20

8.1

0.2

240.3

{a)

(b3

{ will not apply if 2 Unit Trust Trustee ha3 acted in wilful default or with gress
negligence and such wilful defeclt or gross neglipence has adversely affected
the validity or priority of any Security Intersst granted in faveur of 2 Finance
Party under any Security Document.

{(iiy  only limits the ability of the Finance Parties to clatim and sue for recovery of
the payment obligations of the relevant Unlt Trust Trusiee under the Finance
Docurnents and will oot affecr the ability of the Finence Parties to seek and
obtain specific performance of any other obligation or enforce any other right;
and

(i)  will not Hmit or restrict in any way the acerual of interest on any unpaid
amount,

{2} The Finance Partles acknowledge that references info this Agreement and any other
Fingnce Doowments to & Unt Trust Trustee are references to that Unit Trust Trustes
in its capacity as a frustee of the relevan! Unit Trust and are references to actions
taken in such capacity only and not fo any corporate or other capacity. The Unit
Trust Trustees have in each case entered info this Apreement and the other Finance
Documents in thelr capacity as trustees of the relevant Unit Trust and {subject to
paragraph (d) sbove) neither the Unit Trust Trostees nor any successor trustses of the
Unit Trost Trustess are obliged to meet any Hability or claim under this Agreement
and the other Finance Documents save to the extent that the same can be met by them
out of the assets for the time being beld opon the trusts of the relevant Unit Trust
The Finance Parties shall have no recourse to the Unit Holders in the WELPUT Trust,

{f The obligations of the Borrowers under the Fipance Documents are jolnt and several
ahligutions,
MISCELLANEQUS

Covenant to pay

Each Chergor must pay or discharge the Secured Liabilities in the manner provided for in the
Finance Documents,

Tacking

Each Lender must perform its obligations under the Credit Agreement (including any
obligation {0 malce available further advances).

Mew Accounts

If any subsequent charge or other interest affects any Security Asset, the Floance Party may
open & new account with a Chargor,

If the Finance Party does not open a new accoum, it will nevertheless be treated as if it had
done so at the time when it received or was deemed to have received notice of hat charge or
other interest. As from that time all payments made to the Finance Party will be credited or
be treated as having been credited to the new account and will not operste to reduce any
Secured Liability.

LORLIVEAZ24Q0831 %



20.4  Time deposits
Without prejudice to any right of set-off any Finance Party may have under any other Finance
Document or otherwise, if any time deposit matores on any account a Chargor has with any
Finance Party within the Security Period when:
{8} this Security has become enforceable; and

{b) no Secured Liability Is due and payable,

that time deposit will automatically be renswed for any Turther maturity which that Finance
Party considers appropriate.

20.5  Motice of assignment

This Deed constitutes notice in writing to each Chargor of any charge or assignment of a debt
owed by that Chargor o any other member of the Group and contained in this Deed or any
other Security Document,

20.6 Fimanee Document

This Deed is 2 Finaace Document. For the avoidance of doubt this includes, without
Himitation, being a Finance document for the purposes of clauses 2.2 (Nature of 2 Unit Trust
Trustes's Liabilities) and 2.3 (Non-petition) of the Credit Agreswoent.

207 Aspendment

The parties to this Deed agree that the Existing Security Agreement shall be amended with
irnmediate effect so that the reference to "Clanses 17.171 (Disposals) and 17,12 (Bubstitution
and addition of new Property) of" in clause 2.3(d) (Underfaking) of the Existing Becurity
Agresment shall be deleted.

2L RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of a
Chargor, take whatever action is necessary (o release ifs Security Assels from this Security.

22 GOVERNING LAW

This Deed and any non-contractual obligations arisiag out of or in connection with it are
governed by English law,

THIS DEED has been entered into as & deed and delivered on the daie stated at the beginning of this
Deed.
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13.

SCHEDULE1
CHARGORS

BMP PARIBAS DEPOSITARY SERVICES (JERBEY) LIMITED (registered in Jessoy with company
registration number 6043 and BNP PARIBAS DEPOSITARY SERVICES LIMITED {registered in
Jersey with company registration number 14168) in their capacities as joint trustees of WEST END OF
LONDOW FROPERTY UNIT TRUST, a fersey unit trust,

BNP PARIBAS DEPOSITARY SERVICES (JEREEY) LIMITED (registered in Jersey with company
regisiration pumber 6043} and BNP PARIBAE DEPOBITARY SERVICES LIMITED {registered in
Jersey with company registration nwmber 14148) in thelr capaciiies a5 joint trustees of SOUTHSIDE
UNIT TRUST, a Jersay unit frost {the Southside Unit Trust Trestess).

BNP PARIBAS DEPOSITARY SERVICES (JERSEY) LIMITED (registered in Jorsey with company
registration nomber 6043} and BNP PARIBAS DEPOBITARY SERVICES LIMITED (registered in
Jersey with company registration number 14168) in thelr capacition a5 jobnt trustees of STIRLING
EQUARE UINMIT TRUST, a Jersey unit trust.

BNP PARIBAS DEPOSITARY SERVICES (JERSEY) LIMITED {registered in Jersey with company
registration number 6043} and BNP PARIDAS DEPORITARY SERVICES LIMITED (registered in
Jersey with company registration sumber 14168} in thelr cepacities as jolnt trustees of NEW
CAVENDISH FROPERTY UNIT TRUST, a Jersey unit trust,

BMP PARIBAS DHEPOSITARY SERVICES (JEREEY) LIMITED (registored in Jersey with sompany
registration number 6043) and BNP PARIBAS DEPOSITARY SERVICES LIMITED (registered in
Jersey with company registration number 14168} in thelr capacities 2s joint trusiees of BISHOPSGATE
ET TRUST, a Jorsey unit rust,

BME PARIBAS DEPOSITARY SERVICES JERSEY) LIMITED {registcred in Jersey with company
registration number 6043} and BNP PARIBAS DEPOSITARY SERVICES LIMITED (registered in
Tersey with company registration number 14168} in their capacities ag joint trustees of REGENTS
WHARF PROPERTY UNIT TRUST, a Jerssy unit frust.

WEL Z LIMITED (registered in Jersey with company registvation number 108327,
STIREING SQUARE | LIMITED (registered in Jorsey with company registration number 80206},
STIRLING SQUARE 2 LIMITED (registered in Jersey with company registration number 862073

MT PROPERTY INVESTMENTSE LLP {registered under the Limited Lishilitv Partnership Act 2000
with registration number OC346418),

MT INVESTMENTS LP (registered under the Limited Parinership Act 1907 with registered mumber
LPUI3I512) acting by its general pariner MT PARTNERSHIP INVESTMENTS (GP) LLP {registered
under the Limited Lisbility Partnership Act 2000 with registration number QC346416).

MT PARTMERSHIF INVESTMENTS (GF) LLP (registered under the Limited Lisbility Partnership
Agt 2000 with registeation number OC3464 161

I THEQOBALIYS COURT PARTNERCO LIMITED {registersd in England and Wales with company
registration number §927510).
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SCHEDULED

BEAL PROPERTY

Eroperty Descrintion Title Number{s
Warner House, 98 Theobald's Road, London WCIX 8WE LME26178
107 Collingwood House, 103 New Cavendish Street and 10 MGLASEZTT
Clipstone Street, London W1
97-108 Victoria Street, London SWIE 60T MNGL230673
Minth Floor Premises, Southside, 105 Victoria Streset, London MNOLEYH93
SWIE QT
Lector Court, 151-153%, Famingdon Road, London ECIR 3AF MCGLIT0253
Seriptor Court, 153-157, Farringdon Road, LondenBECIR 3HN MNGLE22338
River House, 143-145 Farringdon Road, London BCIR 3HN
Claver House, 147-14% Farringdon Road, London BOIR 3HN
3, 6 and 7 Carlton Gerdens, London SWIY SAD (known as MNGLT7E2905
Stirling Square)
7 =11 {odd} Bishopsgate, London EC2 MGLTZSITe
14, 16 angd 18 Regents Wharf, All Saints Streef MOGLEIRAGT
Units 10 and 12 Regents Whark, All Saints Sneet, London N1 MNGLOEYT00
aRl,
Land lying to the north of All Saints Strest WGLE2ETIZ
Thornhill Wharf and Regents Wharf NGLEITAZS
Units 12 and 13 Regents Wharf, Al Saints Street, London N1 MGLE98749
SR
Orion House, Upper 81 Martins Lane, London (WOZH 9EA) MNGLESE482
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7 - 15 {odd) Creschurch Lang, London BU3A SAY

H(ILA24600
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SCHEDULE3
FORMS OF LETTER FOR OUCUPATIONAL TERANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT
{(n the letterhead of the Chargor]
Tor [Ceeupational tenant]
[Date]

Diegr Sirs,

Re: [PROPERTY PORTFOLIO}

Secority Agreement dated { 1 2818 between [Chargor}
and [AGENT] (the Secarity Agreement)

We refer to the lease dated | 1 and made between [ Jand[ ] (the Lease).

This letier constitutes notice to you that undear the Security Agreement we have assigned by way of
security to [AGENT] (a5 agent and trustee for the Finance Pariles as referred to in the Security
Agresment, the Facility Agent) all our rights under the Leuse.

We irrevocably instruct and avthorise you to pay any rent payabie by you under the Lease to our

account [with the Facility Agent] at { 1. Account No. | 1 Sont Code { 1 {the Rent
Agecountl.

The instructions in this letter apply until you receive notice from the Facility Agent to the contrary
and notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Facility Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
Enplizh law.

Please confirm your agreement 1o the above by signing the attached acknowlisdgement and returning
it to the Facility Agent et [ADDRESS] with a copy to curselves,

Yours faithfidly,

{Authorised Signatory)
[CHARGORS

LOMLUIVERZZ2400831 28



ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT
To JAGENT]

Attention: [ATTENTION]

[Date]
Disar Sirs,
Ree [PROPERTY PORTFOLICG
Security Agreement dated | 1 2818 between {Chargor]
and JAGENT] (the Security Agresment)
We confirm receipt from [Chargor] (the Chargor) of a notice dated | 12018 {the Netice) in

relation to the Leass (zs defined in the Motice}.

We acuept the lostructions contained in the Notice,

We confirm that we:

{(a) have not received any notice that any third party has or will have any right or interest 1n, or
has made or will be making any claim or demand or taking any action in respect of, the rights

of the Chargor under or in respect of the Lease {az defined in the Notice); and

{hy must pay all rent and all other monies payable by us under the Lease into the Rent Account
{ag defined in the Notlee): and

{c} must continue to pay those moneys into the Rent Account until we receive your written
ingtructions 1o the contrasy.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
Engtlish law.

Yours faithfudly,
For
{ i

LONLIVERIZ40083 18



SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANK
PART 1
MOTHCE TG ACCOUNT BANK

[On the letierhend of the Chargor]

To: {Account Bank]
[Date]
Diear Sirs,

Security Agrecment dated | i between { i
and | ] {the Secority Agreement)

This letter constitutes potice to you that under the Security Agreement we (the Chargor) have
charged (by way of g first fixed charge) In favourof | 1{as agent and trostes for the
Finance Parties as referred to in the Security Agreement, the Facility Agent) all our cights in respect
of any amount standing to the oradit of the account maintained by us with you (the Accounts),

We irrevocably instruct and authorise you to

{2} disclose to the Facility Agent any information relating fo eny Account requested from you by
the Facility Agent;

()] comply with the terms of any written notize or instruction relating to any Accoont received by
you from the Facility Agent;

and

(] pay ar releass any sum standing to the credit of any Account in accordance with the written
instructions of the Facility Agent.

We are not permitted to withdraw any amount from the any Account without the prior written consent
of the Facility Agent.

We acknowledge thet vou may comply with the instructions in this letter without any further
permission from us or enguicy by you,

The instructions in this letter may vot be revoked or amended without the prior wiitten consent of the
Faciilty Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governad by
English law,

Please confirm your agreement to the above by sending the stiached acknowledgement {o the Facility
Agent at [ADDIRESSE] with a copy to us,

LONLIVEN 2400831 ki



Yours fithfilly,

{Authorised Bignatory)

[Chargor]

LONLIVENIZ400931
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ACKNOWLEDGEMENT OF ACCOUNT BAMNK
{0n the letterhend of the Acconnt Bank]
To: [Facility Agent]
Copy: [Chargor]
[Diate]
Diear Sirs,

Security Apreement dated | ] between | i
and | ] (the Security Agreement}

We confirm receipt fom | 1 (the Chargery of a notice dated | ] (the Netice) of & charge
upon the terms of the Security Agreement over all the rights of the Chargor to any amount standing to
the credit of #s account with us (the Accounts).

We confirm that we:

{a) accept the fastroctions contained in the notice and agree 1o comply with the notlce;

{1 have not received notice of the interest of any third party In any Account;

{c} have neither clsimed nor exercised, nor will claim or exercise, any security intorest, set-off,
counter-clain or other right in respect of any Account; and

(d} will not permit any amount to be withdrawn from any Account without your prior written
COTSENT.

The Accounts maimained with us are;
{Specify accounts and account numbers)

This letter and any non-contractual obligations arlsing out of or in cormection with it are governed by
English law. :
Yours faithfully,

{Authorised sipnatoryy Account Bank]
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SCHEDULES
FORMS OF LETTER FOR HEDGING COUNTERPARTY
PART 1
NOTICETO HEDGING COUNTERFPARTY

[On the letterhead of the Charpor)

To:  [Counterparty]
[Date]
Dear Sirs,

Security Agreement dated | 1 between | ]
and { 1 {ihe Security Agreement)

This letter constitutes notice to you that under the Security Apreement we (the Chargor) have

assigned in favour of | 1 (as agent and frustee for the Pinance Parties as refenred to

in the Security Agreement, the Facility Agent) all our rights under any hedging arrangements

between yourselves and ourselves (the Hedging Arrangemonts).

We lrrevocably mstruct and authorise you tor

{a} disclose to the Facility Agent any reference to or further authority from us and withonot any
inquiry by you as to the justification for the disclosure, any information relating to the
Hedging Amangemenis; and

{ pay any sum payabie by you under the Hedging Arrangements to our account with the
Faeility Agentat [ 1. Sort Code [ s Account no. [ 1

The instewctions in this letter may not be reveked or amended without the prior written consent of the
Facility Apent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law,

Please confirm your agreement to the above by sending the attached acknowledgement to the Facility
Agent at [ADDRESS] with a copy to us.

Yours faithfully,
{Authorised Signatory)

[Chargor]
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PARTZ
ACKNOWLEDGEMENT OF HEDGING COUNTERPARTY
[Oa the letferbead sf the Hedging Counterpariy}
To: [Facility Agent]
Copy:  [Chargor]
[Date]
Dear Birs,

Security Agreement dated | | between | i
and { 1 {the Security Agreement)

We confirm receipt from [ 1 (the Chargov) of a notics dated [ § (the MNotice) of a charpe
upon the terms of the Sscurity Agreement over all the rights of the Chargor under the Hedging
Arrangements (as defined in the Notice).

We confirm that we:

(a3 have not received notice of the intersst of any third party in the Hedging Arrangements;

{by aceept the lnstructions contained iIn the notice and agree {0 comply with the notice; and

{c) will pay any sum payable by us under the Hedging Arrangements o the Chargor’s account
with you at | 1o Bort Code | 1 Accountno, { L

This letter and any non-contractual cbligations adsing out of or in connection with it are governed by
English law,

Yours faithiully,

.................................................

{Authorised signatory){ Account Bank]

LONLIVENIZ4D083Y 34



SIGNATORIES

Chargors

EXECUTED AS A DEED by

BWP PARIBAS DEPOSITARY SERVICES LIMITED a company registered

in Jersey acting by ... Andrew. ). Martia. .. and ... Nildts Coutanche

who, In accordance with the laws of that territory, are aci?ng umg’gr the authority of

the company in is capacity 2s a joint rustes of
VEST END OF LONDON PR

BNP PARIBAS DEPOSITARY SERVICES LIMITED

Signeture of Authorised signatories: Signatures redacted

Signature: .4 Signatore:

Name: .. Andraw . Bariln..... Name: __f?jﬁiga“gqgggg;;cj}g ......

EXECUTED AS A DEED by )

BNP PARIBAS DEPOSITARY SERVICES (JERSEY) LIMITED s company ragistered )

in Jersey acting by ... Andrew..J. Slarin ... and ... Nikita Coutanphe - - )

who, in sccordance with the Iaws of that territory, are acting under the authority of
the company In 118 capacity as 2 joint trustes of

)
)
[DONE LY UNIT T )

St . of tH RETHH
BNP PARIBAS DEPOSITARY SERVICES (JERSEY) LIMITED

Signature of Authorised signatories: .
Signatures redacted

Signature:

Andrew 4. Wartle: . Nikita Coutanche

Mame:

LOHLIVE 240083 35



EXECUTED AS ADEED by

BNP PARIBAS DEPOSITARY SERVICES LEMETED a mmpany registered
in Jersey acting by Andrew  BRarn  and  wpge el
who, i accordance with the laws of that territory, are acimg U
the company in its capacity as a joint trustes of

SOLETLS TRLUST )

R L R T

Sign ne name of the co ¥
BNP PARIBAS DEPOSITARY SERVICES LIMITED

Signature of Awthorised signatories: Signatures redacted

Sipnature:

Hame: e AR BRBEEI.... BINED ooiiiiiirierriniracserannee

EXBCUTED AS A DEED by

BNP PARIBAS DEFOSI"I‘ARY SERVICES (.IERSE IMITED a company registered
in Jersey acting by Angiraw i éta Coutanche

who, in secordance mih f;ha laws of ihat ternmry, are acting under the authority of

the mmpany m ns capacity as a joint trustee of

R N T

BNP PARIBAS DEPOSITARY SERVICES (JERSEY) LIMITED

Signature of Awthorised signatories: Signatures redacted

Signature:
Neme: .. Andrewd.Mariin oo Nikita Coutanche

...............................
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EXECUTED AS A DEED by
BNP PARIBAS DEPOSITARY SERVICES LIMITED a company registered
in Jersey acting by Andrawr . Martin  and
who, in accordance with the laws of that forritory, are actis GhEoMARNEIority of
the cumpany in its capacity as a joint trustes of

LA RE UNIT TRUST 3

R T

K ame of the company:
BMP PARIBAS DEPOSITARY BERVICES LIMITED

Signature of Authorised signatories: Signatures redacted

Signature:

Warne: Aﬂﬂr&w“’?ﬂaﬁ! ees INENSI L.l N%k!t:a g‘?’??ﬁf‘.‘?ﬁ?

EXECUTED AS A DEED by )
BNFP PARIBAS DEPOSITARY SERVICES (JERSEY) L{MITEB a campzmy registered )
in Jersey acting by _,_ - and dta Coutanrhe 3
who, in accordance Wiiheine bt territory, are actmg umier fhe amhonty of )
the company in Hs capacity as a joint trostee of 3
5 UNIT TRUST )

: : dne of the company:
BNP PARIBAS DEPOSITARY SERVICES (JERSEY) LIMITED

Signatures redacted
Signature of Authorised signatories; °

Signature; Siprature:

Nikita Coutanche
Mame: ... A0fmwL RN Name e
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EXBECUTED A8 A DEED by
BNP PARIBAS DEPOSITARY SERVICES LIMITED a cnmpany registered
inJ ersey acting by ﬁ.ﬁﬁrﬁw o, ?%ar%iﬂ andd M Tty s o o e

R T R L

BNP PARIBAS DEPOSITARY SERVICES LIMITED

Signature of Auwthorised signatories:

Signatures redacted

Signature: .

Mame:

BAECUTED AS ADEED by

BNP PARIBAS DEPOSITARY SERVICES (JERSEYRJLMTED @ company repistersd
in Jersey acting by Andrew J. Martin iiita Coutanche

who, in accordance with the laws of that territory, are acting under the authority of

the company in its capacify as & joint trustes of

NDISH PROPERTY UNIT TRUST

ignature in the name of the company:
BNP PARIBAS DEPOSITARY SERVICES (JERSEY) LIMITED

Signatures redactsad
Sipnatore of Authorised sipratories:
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EXECUTED AS A DEED by
BNP PARIBAS DEPOSITARY SERVICES LIMITED a company registered
in Jersey acting by Androw J. Pﬁaﬁm and e

St it e aoad ot

re i (he name of the company!
BNP PARIBAS DEPOSITARY SERVICES LIMITED

Signature of Authorised signatories: Signatures redacted

Signature: .. Sipnature:

Name: .. Andrewd, Badtin wame: | Nikita Coutanche .-

EXECUTED AR A DEED by

BNP PARIBAS DEPOSITARY SERVICES (JERSEY) LIMITED a company registered
in Jersey acting by ___Andrew J, Martln ad  Nikita Coutanche

who, in accordance with the laws of that territory, are acting under the authority of

the company in its capacity as s joint trustes of

BISHOP IMIT TRUST 3

ot Some” Same’ Ny’ e

Signanire (n'the name of the company:

BINP PARIBAS DEPOSITARY SERVICES (JERSEY) LIMITED .
Signaturas redacted

Signature of Authorised signatories:

Signature: . .« Sigmature;

Nikita Coutanche

MName: ... Andeew ., Badin . Name:

LONLIVEI324000831 k1



EXBECUTED A8 A UEED by )
BNP PARIBAS DEPOSITARY SERVICES LIMITED a company registered 3
in Jersey acting by Andrew J. Bt~ and Nikita Coutanche }
who, in accordance with the laws of that territory, are acting under the authority of 3
the company in iis capacily as 2 joint trustes of 3
REGENTS WHARE PROPERTY UNIT TRUST 3
BNP PARIBAS DEPOSITARY SERVICES LIMITED

Signature of Authorised signatories: Signatures redacted

Name: .. ANdrewJ. Bartin  yaye: ... Nikita Coutanche

EXECUTED AS A DEED by )
BNP PARIBAS DEP&‘.)SI’E‘ARY SbRWCES {JERSEY) LKMETFE ) cmmpany registered )
in Jersey acting bY _ gndres and . - 3
whz, In accordance with th& Iaws of that territory, are a{;tmg under tha authority of 3
the company in its capacify as a joint trustee of 3
REGENTS WHARF PROPERTY UNIT TRUST 3

Signaturs in the name of the company:

BNP PARIBAS DEPOSITARY SERVICES (JERSEY) LIMITED Sigratures redacted

Signature of Authorised signatories:

Siguaturs: | . Signature: .

Mame:
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! “-;E;%'.,jg TR AN A DIEED by
WL 2 LM RLY o vompiiny ey
RE*H?& E?m ‘““*“”%W’%f Mg?x;:j“"@” {M&Aa“ﬁ} anid ] - )

whon i aceordance witl the Tawes ol tli tereitore, gre aonng under e sothonty of

tered i ey

e connpuy ;

I vz o e conpnny
Y
X

ihorised sie

S it
WL 3“ RE1E:
Rignuture of A

Ty

Signatures redacted

Bignatur

Joke Erailerlf

R T

ERECUTED AL A DEED by j

STHRLING SOUARE T LAMUTED b compuany registered i Jursey i
acting by Hudrgw J. Startin andd Mikita Coutanche )

whe, fin e

wreance with the Taws of thai territor e avhing o the wutro ity o} ;

nnte of the compuny:
JUARE T LIMITED
Spnature of Aathorised signaories: Signatures redacted
R T ey Sigrure L
Mikita Coutanche
e R
CHICUTED AR A DEED by !
STHLL NG SOUARE 2 LIMBTED o company rooisersd i Jersey i
g i ﬁmm toutanche .
ST TR 51 that rerritory. are arty e mder e mighoriy of }
wiure Hy the aame of the sompany
s UIRLING ROUARE 2 LIRUTED
wigpmirn b Autlewised sionmerics Signatures redacted

Namg: L Nikita Coutanche




EXECUTED AS A DEED by

WEL 3 LIMITED & company registered in Jersey

acting oy and

whao, in sccordanee with the laws of that territory, are acting under the authodty of
the company

Signature in the name of the company;
WEL 2 LIMITED
Signatwre of Authorised signatories:

BIEMAnEe coviinon e s nin SIEnature: .o
Mame: SRR ' 1+ 11 - UOSTUSUT
BXEBCUTED AS ADEED by

STIRLING SQUARE | LIMITED a company registered in Jersey

acting by and

who, in accordance with the laws of that territory, are scting under the authority of
the company

Sigoature In the name of the company:
STIHLING SQUARE | LIMITED

Signature of Authorised signatories:

SIEAITE vvvciirin i vire e venesnans SIEnalire «ovoivcnirrnnennne
B OO L [ -

EXECUTED AB A DEED by

STIRLING BQUARE 2 LIMITED a company registered in Jersey
acting by ' and

who, in accordance with the laws of that territory, are acting under the authority of
the company

Signature in the nams of the company:
STIRLING SQUARE 2 LIMITED

Signature of Authorised signatories:

BIgnatre? .o cnnncinn e cnnn, SIERERIE Lo

MWame: vt v wmesasennesresanrarerrren NORIEIET

...............................
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Hi% 3 A A DREED by 3
PROPERTY INVESTMENTSLLY i

Signed on behalf of MT PROPERTY INVESTMENTS LLP by its member, |
THEOBALD'S COLRT PARTNERCO LIDITED, suing by (FWE -2 g

direetor duly authorised tn that behalf PTG

Winessed by

MName Signatures redacted

Yildress:

Address redacted

"ii"Ci}’?M} A8 A EL}}‘%‘E} oy g
MTPARTHERSHIP INVESTMENTS (GPY LLE
2% wmrai parmer of
MTINVESTMENTE LD

Signed on behal of MT PARTNERSHIP INVESTMENTS (G P} é § P %;x s member, |
FHEOBALD'™S COURT PARTNERCO LIMITED, acung by L7 L
dieector duly authonsed in e behalf

Witnassed by

Signatures redacted

Name:  F1

MAdddress

EXTCUTE : JEE by i g
VT PARTNHE Rﬁi-i%%’ MVESTMENTS (GP LLP }

Address redacted
Signed on pehall of T PARTNERSHIP INVESTMENTS (GF) LLE ¢
FHEOGBALD'S COUHT PARTNERCO LIMITED. acting by ..
director doly authorsed in that bohalf

Witnessed by

Mame:

Address Signatures redacted
Address redacted

EXECUTED AR A EED by b

PIHEORALIDYS COURT PARTNEROO LIMITED }

mmmﬁ_mr uzm an behall of § THEOBALIYE UOURT PARTNERCOG LINITED, scting
by e Director

AL iib leh

Witnessed by

W

same ¥

Sdddress Signatures redacted

Address redacted
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Facility Agent

WELS FARGE BANK, NoA. LONDON BRANCH

Signature redacted




