In accordance with
Sections 859A and M R 0 1
8584 of the Compantes

Act 2006 Particulars of a charge /7
(aserform

A fee I payable with this form You can use the WebFiling service to file this form online.

Please see ‘How to pay’ on the Please go to www companieshouse gov uk I

last page i & _LB
J What this form is for X What this form is NOT for

You may use this form to register You may not use this form to

a charge created or evidenced by register a charge where therd

an instrument instrument Use form MR08

This form must be delivered to the Registrar for registration within 12 ; 12!201 4

21 days beginning with the day after the date of creation of the charge | COMPANIES HOUSE

delivered outside of the 21 days it will be rejected unless it 1s accompani;
court order extending the time for delivery

D You must enclose a certified copy of the instrument with this form This wall be
scanned and placed on the public record Do not send the original

n COmpany details m—_lf_,i For offictal use
Company e ’O_ |? Iz_ Il— ’4_ IT ’T '_5— > I':::Iange";ot:‘r::lzg?n typescnpt or in

Company name in full ‘ MPG Holborn GP Limited bokd black capitals

All fields are mandatory unless
I specified or indicated by *

E Charge creation date
Charge creation date l%_ E ‘T F"E“ ’7 W H W
Names of persons, securty 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 Hatfield Philips Agency Services Limited

Name

Name

|
|
|
|
Name I
|
|
|

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

(] Iconfirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFPO25

06/14 Verson 20 Laserform Intemnational 6/14



MRO1

Particulars of a charge

o

Brief description

Please give a short descnption of any land, ship, arrcraft or intellectual property
reqistered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed securty included in the instrument

Bref descrniption

N/A

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/er ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more detalls please refer to the
instrument®

Please imit the descnption to the
avallable space

Other charge or fixed secunty

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

(1 Yes

(] No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
] No Goto Section?

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

J Yes

Negative Pledge

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

(v] Yes

{] No

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 MROG)

Signature

I Please sign the form here

Signature

Signature

on behalf of the SeCurity Agent

Aien & 0.4.\1 P X

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

CHFPO25
08/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

n Important information

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

IC"““"““"“ India Lernon

I Company name

IM““ One Bishops Square

I”m”“ London

Allen & Overy LLP

| CeuntyRegon

e e lal felafol [

Imm” United Kingdom

’ox

Telephone 52030880000

Certificate

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

Checklist

We may retum forms completed incomrectiy or
with information missing.

Please make sure you have remembered the

following

(1 The company name and number match the
information held on the public Register

[J You have included a certfied copy of the
instrument with this form

(] You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

[J You have ticked any appropnate boxes in
Sections 3,5,6,7&8

[J You have given a descnption in Section 4, if
appropnate

) You have signed the form

[ ] You have enclosed the correct fee

[ ] Please do not send the onginal instrument, 1t must
be a certified copy

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 {o
‘Companies House '

@ Where to send

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

For companies registered in England and Wales:
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northem Ireland

The Regestrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP)25
06/14 Version 20



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8214335

Charge code: 0821 4335 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th December 2014 and created by MPG HOLBORN GP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th December 2014.

Given at Companies House, Cardiff on 18th December 2014

THE OFFICIAL SEAL OF THE

Companies House e



EXLCUTION VERSION

SECURITY AGREEMENT

DATED 5 DECEMBER 2014

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

and

HATFIELD PHILIPS AGENCY SERVICES LIMITED
as Security Agent

relating to
THE MAX OFFICE PORTFOLIO

Al & ﬂvU LLp

EXCEPT FOR MATERIAL REDACTED
PURSUANT TO SECTION 855G OF THE COMPANIES
ACT 2006 | CERTIFY THAT THIS IS A CORRECT
COPY OF THE ORIGINAL DOCUMENT
ALLEN & OVERY LLP

w iy

ALLEN & OVERY

Allen & Qvery LLP
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THIS DEED 1s dated 5 December 2014 and 1s made
BETWEEN
H THE COMPANIES listed in Schedule 1 as chargors (each a Chargor), and

(2) HATFIELD PHILIPS AGENCY SERVICES LIMITED (the Security Agent) as trustee for the
Finance Parties (as defined in the Facility Agreement (as defined below))

BACKGROUND
(A) Each Chargor enters into this Deed in connection with the Facility Agreement

(B) It 1s intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand

IT IS AGREED as follows
1. INTERPRETATION
1.1 Definitions
In this Deed
Account Bank means ING Bank N V , London Branch
Act means the Law of Property Act 1925
Collateral Warranty means a collateral warranty entered into in favour of a Chargor

Construction Contract means any development agreement, development management agreement,
building contract, minor work orders, purchase orders, sub-contracts, trade contracts and
professional appointments 1n relation to the design or construction of the building or other works at
the Property, 1n each case entered into by a Chargor or 1n respect of which a Chargor has a beneficial
interest, whether such documents are in existence as at the date of the Deed or entered into following
the date of this Deed

Facility Agreement means the £330,000,000 facility agreement dated on or about the date of this
Deed between (among others) the Chargors and the Secunity Agent

Party means a party to this Deed

Receiver means an admimstrative receiver, receiver and manager or a receiver, in each case,
appointed under this Deed

Secured Liabilities mecans all present and future obligations and lhabilities (whether actual or
contingent and whether owed jomntly or severally or in any other capacity whatsocver} of each
Chargor to any Finance Party under each Finance Document except for any obligation which, 1f 1t
were so included, would result in a Finance Document contravening section 678 or 679 of the
Companies Act 2006

0012034-0004130 BK 29637960 12 3
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1.2

(2)

(b)

(c)

(d)

O

(0

(2

Security Assets means all assets of each Chargor which are the subject of any secunty created by or
pursuant to this Deed

Security Period mecans the period beginning on the date of this Deed and ending on the date on
which all the Secured Liabihties have been unconditionally and wrrevocably paid and discharged 1n
full, as confirmed by the Secunity Agent in writing

Supplemental Security Agreement means a supplemental security agreement substantially n the
form of Schedule 8 (Form of Supplemental Secunity Agreement) with such amendments as the
Securnity Agent may consider necessary (acting reasonably) and, for the avoidance of doubt, without
amending the commercial terms or effect of such form of supplemental secunty agreement

Construction

Caputalised terms defined 1n the Facility Agreement have, unless expressly defined in this Deed, the
same meanings 1n this Deed

The provisions of clause 12 (Construction) to 17 (The Facihity Agent and the Secunty Agent)
(inclusive) of the Facility Agreement apply to this Deed as though they were set out in full 1n this
Deed except that references to the Facility Agreement are to be construed as references to this Deed

In this Deed

(1) a reference to a Finance Document or other document mcludes {without prejudice to any
prohibition on amendments) all amendments and supplements however fundamental to that
Finance Document or other document, including any amendment or supplement providing
for further advances or any increase in the amount of a facility or any additional facility,

{11) the term this Security means any secunty created by or pursuant to this Deed,

() a reference to any asset, unless the context otherwise requires, includes any present and
future asset, and

(v) unless the context otherwise requires, the term enforceable when used 1n the context of this
Deed means enforceable 1n accordance with Clause 10 1 (Event of Default)

Any covenant of a Chargor under this Deed (other than a payment obligation) remams 1n force
during the Secunty Period

The terms of the other Finance Documents and of any side letters between any Parties 1n relation to
any Finance Document are incorporated in this Deed to the extent required to ensure that any
purported disposition of any freehold or leaschold property contained in this Deed 1s a vald
disposition 1in accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1989

If the Secunty Agent considers that an amount paid te a Finance Party under a Finance Document 1s
capable of being avoided or otherwise set aside on the liqmdation or administration of the payer or

otherwise, then that amount will not be considered to have been irrevocably paid for the purposes of
this Deed

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of sale of
that Security Asset

0012034-0004130 BK 20637960 12 4
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2. CREATION OF SECURITY
2.1 General
(a) All the secunty created under this Deed
(1) 15 created 1n favour of the Secunty Agent,
(1) 15 created over present and future assets of each Chargor,
(1) 1s secunity for the payment and satisfaction of all the Secured Liabilities, and
(1v) 1s made with full title guarantee 1n accordance with the Law of Property (Miscellaneous
Provisions) Act 1994
(b) Each Party hereby agrees that the obligations of cach Chargor mcorporated under the laws of Jersey
shall be subject to the limitations set out in clause 19 11 (Limitations Jersey Obligors) of the Facility
Agreement
(c) The Secunity Agent holds the benefit of this Deed on trust for the Finance Parties
2.2 Land
(a) Each Chargor charges
1) by way of a first legal mortgage all estates or interests tn any freehold or leasehold property
now owned by 1it, this includes the real property (aif any) specified in Schedule 2 (Real
Property), and
() (to the extent that they are not the subject of a mortgage under sub-paragraph (1} above or the
subject of any secunity created under or pursuant to a Supplemental Security Agreement) by
way of first fixed charge all estates or interests 1n any freehold or leasehold property now or
subsequently owned by 1t
(b) A reference 1n this Clause to a mortgage or charge of any freehold or leasehold property includes
() all buldings, fixtures, fittings and fixed plant and machinery on that property owned by the
relevant Chargor (save for any such assets belonging to a tenant or occupier of the property
or any other third party), and
(u) the benefit of any covenants for title given to or entered nto by any predecessor in titte of a
Chargor 1n respect of that property or any moneys paid or payable in respect of those
covenants
23 Investments
(a) Each Chargor charges by way of a first fixed charge its nterest in all shares, stocks, debentures,
bonds or other secunties and investments owned by 1t or held by any nominee on 1ts behalf
) except for any shares, stocks, debentures, bonds or other secunities and investments
which are the subject of any Secunty created by, under or pursuant to any other
Transaction Security Document, and
0012034-0004130 BK.29637960 12 5
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(1) except for any Excluded Investments

(b) A reference 1 this Subclause to a mortgage or charge of any stock, share, debenture, bond or other
secunty inciudes

(1) any dividend or interest paid or payable 1n relation to 1t, and

(1) any right, money or property accruing or offered at any tume 1n relation to it by way of
redemption, substitution, exchange, bonus or preference, under option rights or otherwise

24 Plant and machinery
Each Chargor charges by way of a first fixed charge all plant and machinery owned by 1t and uts
interest (n any plant or machinery 1n 1ts possession

2.5 Restricted credit balances

Each Chargor charges by way of a first fixed charge all of its rights in respect of any amount

standing to the credit of any account held by 1t (including any account contemplated under the

Facility Agreement or this Deed but excluding any Existing Account) with any Account Bank (and

at a branch) located in England & Wales and the debt represented by it

2.6 Book debts etc
(a) Subject to paragraph (b) below, each Chargor charges by way of a first fixed charge

() all of its book and other debts,

(n) all other moneys due and owing to 1t,

(in) all amounts which 1t may receive, or has received, under any document (but excluding the
document itself) where the rights of a Chargor cannot be secured without the consent of a
party to that document, and

(1v) the benefit of all nghts, secunities or guarantees of any nature enjoyed or held by 1t n
relation to any item under sub-paragraph (1), (11) or (11) above

(b) The first fixed charge created by paragraph (a) above shall not apply 1n respect of, or i relation to,
any intercompany loan agreements, the rights under which are the subject of any Secunity created by,
under or pursuant to any other Transaction Secunty Document

2.7 Collateral Warranties

Each Chargor charges by way of a first fixed charge all of 1ts nghts under any Collateral Warranty

and each Construction Contract which contains a Collateral Warranty (to the extent that 1t 1s

permussible to grant such a first fixed charge in accordance with the terms of the relevant Collateral

Warranty or Construction Contract (as apphicable))

2.8 Insurances
Each Chargor assigns absolutely, subject to a proviso for re-assignment on redempution

0012034-0004 130 BK 29637960 12 6
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(a)

(b)

all of 1ts rights under any contract of insurance taken out by 1t or on its behalf or i which 1t
has an nterest and 1 each case which 1s governed by English law, and

all monies payable and all momes paid to 1t under or 1n respect of all such contracts of
imsurance

2.9 Hedging

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemptien, all of 1ts
rights under any Hedge Document

210 Other contracts

Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of its

rights
(a)
(b)
(c)
(d)
(e)
0

(g)

under each Lease,

in respect of all Rental Income,

under any guarantee of Rental Income contamned in or relating to any Occupational Lease,
under each Asset Management Agreement to which 1t 1s party,

under each Property Management Agreement to which 1t 1s party,

under any agreement relating to the purchase of the Property by that Chargor including,
without limitation, the Acquisition Agreement,

under any other agreement (other than any Collateral Warranty or any Construction Contract
which contains a Collateral Warranty) to which 1t 1s a party except to the extent that 1t 1s
subject to any fixed secunty created under any other term of this Deed

2,11 Miscellaneous

Each Chargor charges by way of first fixed charge

(2) any beneficial interest, claim or entitlement 1t has 1n any pension fund,

(b) 1ts goodwill,

(c) the benefit of any Authonsation (statutory or otherwise) held in connection with 1ts use of
any Secunty Asset,

(d) the right to recover and receive compensation which may be payable to 1t 1n respect of any
Authonisation referred to 1n paragraph (¢} above, and

(e) 1ts uncalled capital

0012034-0004130 BK 29637960 12 7
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2.12

Floating charge

(a) Each Chargor charges by way of a first floating charge all its assets not otherwise effectively
mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under this Deed,
except for any assets which are the subject of any secunty nterest created by, under or pursuant to
any other Transaction Secunty Document

(b) Except as provided below, the Secunty Agent may by notice to a Chargor convert the floating charge
created by this Clause into a fixed charge as regards any of that Chargor's assets specified 1n that
notice, 1f
(1) an Event of Default 1s continuing, or
{n) the Secunity Agent considers those assets to be in danger of being seized or sold under any

form of distress, attachment, execution or other legal process or to be otherwise 1n jeopardy

(c) The floating charge created by this Clause may not be converted into a fixed charge solely by reason
of
(1) the obtaining of a moratorium, or
(1) anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986

(d) The floating charge created by this Clause will automatically convert into a fixed charge over all of a
Chargor's assets 1f an administrator 1s appointed or the Secunity Agent receives notice of an intention
to appont an administrator

(e) The fleating charge created by this Clause 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule Bi to the Insolvency Act 1986

3. RESTRICTIONS ON DEALINGS

3.1 Security
Except as expressly allowed under a Finance Document or as created under or pursuant to this Deed
or any other Transaction Secunity Document, no Chargor may create or permit to subsist any
Security on any Security Asset

3.2 Disposals
Except as expressly allowed under clause 23 12 (Disposals) of the Facility Agreement, no Chargor
may sell, transfer, hcence, convey, lease or otherwise dispose of any Securnity Asset

4. LAND

4.1 General
In this Clause

0012034-0004130 BK 29637960 12 8
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42

4.3

4.4

4.5

Fixtures means all fixtures and fittings and fixed plant and machinery on the Mortgaged Property
{save for any belonging te a tenant or occupier of the Mortgaged Property or other thurd party)

Mortgaged Property means all freehold or leasehold property included 1n the definition of Securnity
Assets

Notices to tenants

Each Chargor must

(a) within ten Business Days of the Furst Utilisation Date serve a notice of assignment,
substantially in the form of Part | of Schedule 3 {(Forms of Letter for Occupational Tenants),

on each tenant of the Mortgaged Property, and

(b) use reasonable endeavours to ensure that each such tenant acknowledges that notice,
substantially in the form of Part 2 of Schedule 3 (Forms of Letter for Occupational Tenants)

Acquisitions

If a Chargor acquires any frechold or leasehold property after the date of this Deed 1t must

(a) notify the Secunty Agent promptly,

(b) promptly on request by the Security Agent and at the cost of that Chargor, execute and
deliver to the Secunty Agent a Supplemental Security Agreement 1n favour of the Secunty

Agent in respect of that property,

©) if the utle to that freehold or leasehold property 1s registered at HM Land Registry or
required to be so registered, give H M Land Registry written notice of this Secunity, and

(d) if applicable, ensure that this Securnity 1s correctly noted in the Register of Title against that
titte at HM Land Registry

H.M. Land Registry

Each Chargor consents to a restriction in the following terms being entered into on the Register of
Thtle relating to any Mortgaged Property registered at H M Land Registry

"No disposition of the registered estate by the proprietor of the registered estate 1s to be registered
without a written consent signed by the proprietor for the time being of the secunty agreement dated
[ ] in favour of Hatfield Phulips Agency Services Limited referred to in the charges register or
their conveyancer (Standard Form P)"

Deposit of title deeds
Each Chargor must ensure that all deeds and documents of title relating to the Mortgaged Property
and all local land charges, land charges and Land Registry search certificates and similar documents

recerved by 1t or on 1ts behalf are

(a) deposited with the Secunty Agent, or

0012034-0004130 BK 29637960 12 9
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{b) held to the order of the Secunty Agent by a firm of solicitors approved by the Secunty
Agent (and the law firm Berwin Leighton Paisner LLP in 1ts capacity as solicitors for the
Borrower 1s hereby approved by the Secunity Agent for such purpose)
5. INVESTMENTS
5.1 General
In this Clause
Excluded Investment means any Investment 1n
(1) Max Office Nominee Two Limited,
(1) Max Office GP Limited,
(i) Max Office Limited Partner Limuted,
(wv) Max Office Investor Limited,
(v) Max Office Nominee Limited,
(v1) Max Office General Partner Limated,
{(vi1)  Max Office (Provincial) General Partner Limited, and
{vin)} a Dormant Subsidiary

Investments means

(1) all shares, stocks, debentures, bonds or other securities and investments included n the
defimtion of Security Assets in Clause 1 1 (Definitions),

(u} any dividend or mterest paid or payable 1n relation to any of the above, and
(1)  any nght, money or property accruing or offered at any time 1n relation to any of the above
by way of redemption, substitution, exchange, bonus or preference under option nghts or
otherwise
5.2 Deposit

Each Chargor must

(a) deposit with the Secunty Agent, or as the Security Agent may direct, all certificates and
other documents of title or evidence of ownership 1n relation to

(1) the entities histed 1n clause 4 4(b) (Conditions Subsequent) of the Facility Agreement
which are incorporated 1n England, in accordance with clause 4 4(b) of the Facility
Agreement, and

(n) any other Investment (except for any Excluded Investment) acquired by a Chargor
after the date of this Deed, promptly after the date of such acquisition, and

0012034-0004130 BK 29637960 12 10
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(b) promptly execute and deliver to the Secunity Agent all share transfers and other documents
which may be requested by the Security Agent in order to enable the Secunty Agent or 1ts
nominees to be registered as the owner or otherwise obtain a legal title to any of its
Investments (except for any Excluded Investment) (provided that neither the Security Agent
nor any of its nominces will obtain legal title to, or become the registered owner of, any
Investment (except for any Excluded Investment) pnor to this Secunty becoming

enforceable)

53 Changes to rights
Other than as expressly permitted under a Finance Document no Chargor may take or allow the
taking of any action on 1its behalf which may result in the nghts attaching to any of the Investments
(except for any Excluded Investment) being altered or further Investments (except for any Excluded
Investment) being 1ssued

54 Calls

(a) Each Chargor must pay all calls or other payments due and payable 1n respect of any Invesiment
(except for any Excluded Investment)

(b) If a Chargor fails to do so, the Secunity Agent may pay the calls or other payments 1n respect of any
Investment (except for any Excluded Investment) on behalf of that Chargor That Chargor must
immediately on request reimburse the Secunity Agent for any payment made by the Securnity Agent
under this Subclause

58 Other obhigations in respect of Investments

(a) Each Chargor must promptly copy to the Secunty Agent and comply with all requests for
information which 1s within its knowledge and which are made under any law or regulation or any
similar provision contained in any articles of association or other constitutional document relating to
any of the Investments (except for any Excluded Investment) If 1t fails to do so, the Security Agent
may elect to provide such information as it may have on behalf of that Chargor

(b) Each Chargor must comply with all other conditions and obhigations assumed by 1t 1n respect of any
Investment (except for any Excluded Investment)

(c) The Security Agent 15 not obliged to
() perform any obligation of a Chargor,

(1) make any payment,
(1) make any enquiry as to the nature or sufficiency of any payment received by 1t or any
Chargor, or
() present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitled under this Deed,
in respect of any Investment (except for any Excluded Investment)
0012034-0004130 BK 29637960 12 11
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5.6

()

(b)

(c)

(d)

5.7

(a)

(b)

Voting rights
Before this Security becomes enforceable

() each Chargor may continue to exercise the voting nights, powers and other rights in respect
of the Investments (except for any Excluded Investment), and

(u) all dividends or other income permutted to be paid or payable under the Finance Documents
n relation to any Investments (except for any Excluded Investment) must be paid to the
relevant Chargor's General Account in accordance with the terms of the Facility Agreement

Each Chargor must indemmfy the Secunty Agent against any loss or hability incurred by the
Secunity Agent as a consequence of the Security Agent acting 1n respect of the Investments (except
for any Excluded Investment) on the direction of that Chargor

After this Secunty has become enforceable, the Secunty Agent may exercise (in the name of the
relevant Chargor and without any further consent or authonty on the part of the relevant Chargor)
any voting nghts and any powers or nghts which may be exercised by the legal or beneficial owner
of any Investment (except for any Excluded Investment), any person who is the holder of any
Investment (except for any Excluded Investment) or otherwise

The Security Agent (or its nominee) shall promptly forward to the relevant Chargor all notices,
correspondence and/or other communications 1t recerves n relation to the Investments (except for
any Excluded Investment)

Financial Collateral

To the extent that the assets mortgaged or charged under this Deed constitute "financial collateral”
and this Deed and the oblhigations of a Chargor under this Deed constitute a "secunty financial
collateral arrangement” (1n each case for the purpose of and as defined in the Financial Collateral
Arrangements (No 2) Regulations 2003 (SI 2003 No 3226)) the Secunty Agent will have the nght
after this Security has become enforceable to appropnate all or any part of that financial collateral 1n
or towards the satisfaction of the Secured Liabilities

Where any financial collateral 1s appropriated

(1) if the financial collateral 1s listed or traded on a recognised exchange 1ts value will be taken
as the value at which 1t could have been sold on the exchange on the date of appropration,
or

(1) 1 any other case, the value of the financial collateral will be such amount as the Securnity
Agent reasonably determines having taken into account advice obtained by it from an

independent investment or accountancy firm of national standing selected by 1t,

and each Finance Party will give credit for the proportion of the value of the financial collateral
appropnated fo its use

ACCOUNTS

Each Chargor must
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(a) on or before the First Utilisation Date serve a notice of charge substantially 1n the form of
Part | of Schedule 4 (Forms of Letter for Account Bank), on each Account Bank, and

(b) use reascnable endeavours to ensure that each Account Bank acknowledges the notice,
substantially 1n the form of Part 2 of Schedule 4 (Forms of Letter for Account Bank)

7. INSURANCES
Each Chargor must, in respect of any contract of insurance taken out by 1t or on 1ts behalf or in
which 1t has an interest and n each case which is governed by English law
(a) (in respect of any contract of insurance which is 1n place on the date of this Deed) on or
before the First Utihisation Date or (in respect of any contract of insurance which 1s entered
into following the date of this Deed) within 5 Business Days of the entry into such contract
of insurance, serve a notice of assignment, substantially in the form of Part 1 of Schedule 6
{Form of Letter for Insurer), on the insurer, and
(b) use reasonable endeavours to ensure that each such insurer acknowledges that notice,
substantially in the form of Part 2 of Schedule 6 {Acknowledgement of Insurer)
8. HEDGING
Each Chargor must
(a) promptly (and n any event within five Business Days) after entering nto any Hedge
Document serve a notice of assignment, substantially 1n the form of Part 1 of Schedule 7
(Form of Letter for Counterparty), on each Counterparty to that Hedge Document, and
(b} use reasonable endeavours to ensure that such Counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 7 (Form of Letter for Counterparty)
9. RELEVANT CONTRACTS
91 General
In this Clause Relevant Contract means
(a) each Asset Management Agreement to which a Chargor 1s party,
(b) each Property Management Agreement to which a Chargor 1s party,
(c) any agreement or any part of any agreement governed by English law relaung to the
purchase of a Property by a Charger, and
(d) at any ime when an Event of Default 1s continuing, any other agreement to which a Chargor
15 a party and which the Secunty Agent designates as a Relevant Contract
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9.2

Notices of assignment
Each Chargor must

(a) (in respect of any Relevant Contract which 1s 1n place on the date of this Deed) on or before
the First Unulisation Date or (in respect of any Relevant Contract which 1s or which 1s
designated as a Relevant Contract following the date of this Deed) immediately serve a
notice of assignment, substantially in the form of Part 1 of Schedule 5 (Forms of Letter for
Relevant Contracts), on each counterparty to a Relevant Contract, and

{b) use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially i the form of Part 2 of Schedule 5 (Acknowledgement of Counterparty to a
Relevant Contract)

10. WHEN SECURITY BECOMES ENFORCEABLE

10.1  Event of Default
This Secunty will become immediately enforceable 1f an Event of Default occurs and 1s continuing

10.2  Discretion
After this Security has become enforceable, the Security Agent may 1n 1ts absolute discretion enforce
all or any part of this Secunity 1n any manner 1t sees fit or as the Facility Agent or the Majorty
Lenders direct

10.3  Statutory powers
The power of sale and other powers conferred by Section 101 of the Act, as amended by this Deed,
will be immediately exercisable at any time after this Secunity has become enforceable

11. ENFORCEMENT OF SECURITY

11.1  General

(a) For the purposes of all powers implied by statute only, the Secured Liabilitics are deemed to have
become due and payable on the date of this Deed

(b) Section 103 of the Act (restricting the power of sale) and Section 93 of the Act (restricting the right
of consolidation) do not apply to this Secunty

(c) The statutory powers of leasing conferred on the Secunty Agent are extended so as to authornise the
Security Agent to lease, make agreements for leases, accept surrenders of leases and grant options as
the Secunty Agent may think fit and without the need to comply wiath any provision of section 99 or
100 of the Act

11.2  No liability as mortgagee in possession
Neither the Security Agent nor any Receaver will be liable, by reason of entering into possession of a
Security Asset, to account as mortgagee 1n possession or for any loss on realisation or for any default
or omusston for which a mortgagee 1n possession might be hable
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11.3  Privileges
Each Recetver and the Secunty Agent 1s entitled to all the nghts, powers, pnivileges 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
11.4  Protection of third parties
Neo person (including a purchaser) dealing with the Secunty Agent or a Recerver or its or his agents
will be concerned to enquire
(a) whether the Secured Liabilities have become payable,
{b) whether any power which the Security Agent or a Receiver 1s purporting to exercise has
become exercisable or 1s being properly exercised,
(c) whether any money remains due under the Finance Documents, or
(d) how any money paid to the Secunty Agent or to that Receiver 1s to be apphed
115 Redemption of prior mortgages
(a) At any ume after this Security has become enforceable, the Secunty Agent may
(§)] redeem any prior Secunity against any Security Asset, and/or
() procure the transfer of that Secunity to 1tself, and/or
() settle and pass the accounts of the prior mortgagee, chargee or encumbrancer, any accounts
so settled and passed will be, n the absence of mamfest error, conclusive and binding on
each Chargor
(b) Each Chargor must pay to the Security Agent, immediately on demand, the costs and expenses
incurred by the Secunty Agent mm connection with any such redemption and/or transfer, including the
payment of any principal or interest
11.6  Contingencies
If this Secunty is enforced at a time when no amount 1s due under the Finance Documents but at a
tume when amounts will become due, the Secunty Agent (or the Recetver) may pay the proceeds of
any recovenes effected by 1t into a suspense account or other account selected by 1t
12. RECEIVER
121  Appointment of Receiver
(a) Except as provided below, the Security Agent may appoint any one or more persons to be a Receiver
of all or any part of the Secunty Assets 1f
(1) this Security has become enforceable, or
(u) a Chargor so requests the Secunty Agent 1n wrniting at any time
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(b

Any appointment under paragraph (a) above may be by deed, under seal or in wniting under 1ts hand

(c) Except as provided below, any restriction imposed by law on the nght of a mortgagee to appoint a
Receiver (including under section 109(1) of the Act) does not apply to this Deed

(d) The Secunity Agent 1s not entitled to appoint a Recerver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtaiming a moratorium) under section 1A of the
Insolvency Act 1986

(e) The Secunity Agent may not appoint an adminstrative receiver (as defined 1n section 29(2) of the
Insolvency Act 1986) over the Security Assets if the Secunty Agent 1s prohibited from so doing by
section 72A of the Insolvency Act 1986 and no exception to the prohibition on appointing an
administrative recerver applies

12.2 Removal
The Secunty Agent may by writing under 1ts hand (subject to any requirement for an order of the
court 1n the case of an admumstrative receiver) remove any Receiver appomnted by it and may,
whenever 1t thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminated

12.3 Remuneration
The Secunty Agent may fix the remuneration of any Receiver appointed by 1t and the maximum rate
specified 1n Section 109(6) of the Act will not apply

12.4  Agent of the Chargors

(a) A Recerver will be deemed to be the agent of each Chargor for all purposes and accordingly will be
deemed to be 1n the same position as a Recerver duly appointed by a mortgagee under the Act Each
Chargor alone- 1s responsible for the contracts, engagements, acts, omissions, defaults and losses of
a Receiver and for liabilines incurred by a Receiver unless such contracts, engagements, acts,
omissions, defaults, losses or llabilities arise from the gross negligence, fraud or wilful misconduct
of the Receiver

(b) No Finance Party will incur any Liability (either to a Chargor or to any other person) by reason of the
appointment of a Receiver (unless such appointment was made as a result of gross neghigence, fraud
or witful misconduct by a Finance Party)

12.5  Exercise of Receiver powers by the Security Agent
To the fullest extent allowed by law, any night, power or discretion conferred by thus Deed (either
expressly or impliedly) or by law on a Recerver may after this Secunty becomes enforceable be
exercised by the Secunty Agent 1n relation to any Secunty Asset without first appointing a Receiver
and notwithstanding the appomtment of a Receiver

13. POWERS OF RECEIVER

13.1  General

(a) A Recerver has all of the nghts, powers and discretions set out below 1n this Clause in addition to
those conferred on 1t by any law, this includes
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() in the case of an administrative receiver, all the rights powers and discretions conferred on
an administrative recerver under the Insolvency Act, 1986, and

(u) otherwise, all the rights, powers and discretions conferred on a receiver (or a recerver and
manager) under the Act and the Insolvency Act, 1986

{b) If there 15 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 a Receiver under
this Deed individually and to the exclusion of any other Receiver

13.2  Possession
A Receiver may take immediate possession of, get in and collect any Security Asset

13.3  Carry on business
A Receiver may carry on any business of any Chargor i any manner he thinks fit

13.4 Employees

(a) A Receiver may appoimnt and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as to remuneration or otherwise as he
thinks fit

(b) A Recerver may discharge any person appointed by any Chargor

135  Berrow money
A Recerver may raise and borrow money erther unsecured or on the security of any Secunity Asset
either 1n prionty to this Secunty or otherwise and generally on any terms and for whatever purpose
which he thinks fit

13.6  Sale of assets

(a) A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally 1n any manner and on any terms which he thinks fit

b The consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable 1n a lump
sum or by instalments spread over any period which he thinks fit

(c) Fixtures, other than landlord's, tenants' and other third parties’ fixtures, may be severed and sold
separately from the property containing them without the consent of the relevant Chargor

13.7  Leases
A Recerver may let any Secunty Asset for any term and at any rent (with or without a premium)
which he thinks fit and may accept a surrender of any lease or tenancy of any Secunty Asset on any
terms which he thinks fit (including the payment of money to a lessee or tenant on a surrender)
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13.8

Compromise

A Recetver may settle, adjust, refer to arbitratton, compromise and arrange any claim, account,
dispute, question or demand with or by any person who 1s or claims to be a creditor of any Chargor
or relating 1n any way to any Secunity Asset

13.9  Legal actions
A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings n
relation to any Secunity Asset which he thinks fit
13.1¢0 Receipts
A Recerver may give a valid receipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Secunty Asset
13.11 Subsidiaries
A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security Asset
13.12 Delegation
A Receiver may delegate his powers 1n accordance with this Deed
13.13 Lending
A Receiver may lend money or advance credit to any customer of any Chargor
13.14 Protection of assets
A Receiver may
(a) effect any repair or insurance and do any other act which any Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset,
(b) commence and/or complete any building operation, and
(c) apply for and maintain any planmung permission, building regulation approval or any other
Authonisation,
in each case as he thinks fit
13.15 Other powers
A Receiwver may
(a) do all other acts and things which he may consider desirable or necessary for realising any
Secunty Asset or mncidental or conducive to any of the nights, powers or discretions
conferred on a Receiver under or by virtue of this Deed or law,
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(b) exercise 1n relation to any Secunty Asset all the powers, authonties and things which he
would be capable of exercising 1f he were the absolute beneficial owner of that Secunty

Asset, and
(c) use the name of any Chargor for any of the above purposes
14. APPLICATION OF PROCEEDS
(a) Any moneys received by the Secunty Agent or any Receiver after this Secunty has become
enforceable must be applied in accordance with clause 28 (Application of Proceeds) of the Facility
Agreement
(b) This Clause 1s subject to the payment of any claims having prionty over this Secunty This
Clause does not prejudice the nght of any Finance Party to recover any shortfall from a Chargor
14.2  Delegation
14.3  Power of Attorney
The Security Agent or any Receiver may delegate by power of attorney or in any other manner to
any person any right, power or discretion exercisable by 1t under this Deed
144 Terms
Any such delegation may be made upon any terms (including power to sub-delegate) which the
Secunty Agent or any Recewver may think fit
14.5  Liability
Neither the Security Agent nor any Receiver will be 1n any way hable or responsible to any Chargor
for any loss or liability arising from any act, default, ommssion or misconduct on the part of any
delegate or sub-delegate (unless such acts, defaults, omissions or misconducts anse from the gross
negligence, fraud or wilful misconduct of the Security Agent or Receiver)
15. FURTHER ASSURANCES
Each Chargor must, at its own expense, take whatever action the Secunty Agent or a Receiver may
require for
{a) creating, perfecting or protecting any security mtended to be created by this Deed, or
(b) at any time afier this Secunty has become enforceable, facihitating the realisation of any
Secunty Asset, or the exercise of any night, power or discretion exercisable by the Secunty
Agent or any Recetver or any of its delegates or sub-delegates 1n respect of any Secunity
Asset
This includes
) at any time after this Secunity has become enforceable, the execution of any transfer,
conveyance, assignment or assurance of any property, whether to the Secunity Agent or to its
nomunee, or
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() the giving of any notice, order or direction and the making of any registration,

which, in any such case, the Secunty Agent may think expedient

16. POWER OF ATTORNEY
Each Chargor, by way of secunty, urevocably and severally appomnts the Secunty Agent, each
Receiver and any of its delegates or sub-delegates to be 1ts attorney to take any action which such
Chargor 1s obliged to take under this Deed upon the occurrence of an Event of Default that 1s
continmng Each Chargor ratifies and confirms whatever any attorney does or purports to do under
its appointment under this Clause

17. MISCELLANEQUS

17.1  Covenant to pay
Each Chargor must pay or discharge the Secured Liabilities in the manner provided for n the
Finance Documents

17.2  Tacking
Each Lender must perform 1its obligations under the Facility Agreement (including any obligation to
make available further advances)

17.3  New Accounts

{a) If any subsequent charge or other interest affects any Secunty Asset, the Finance Party may open a
new account with a Chargor

(b) If the Finance Party does not open a new account, it will nevertheless be treated as 1f 1t had done so
at the time when 1t received or was deemed to have received notice of that charge or other interest

(c) 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 operate to reduce any Secured Liability

17.4  Time deposits
Without prejudice to any nght of set-off any Finance Party may have under any other Finance
Document or otherwise, 1f any time deposit matures on any account a Chargor has with any Finance
Party within the Security Period when
(a) this Secunty has become enforceable, and
(b} no Secured Liability 15 due and payable,
that time deposit will automatically be renewed for any further maturity which that Finance Party
considers appropnate
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17.5

18.

19,

20.

20.1

(2)

(&)

()

Notice of assignment

This Deed constitutes notice 1 writing to each Chargor of any charge or assignment of a debt owed
by that Chargor to any other member of the Group and contained n any other Transaction Security
Document

RELEASE

At the end of the Secunty Perntod, the Finance Parties must promptly, at the request and cost of each
Chargor, take whatever action 1s necessary to release the Secunty Assets from this Secunty

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t are governed
by English law

ENFORCEMENT
Jurisdiction of English Courts

The courts of England have exclusive junsdiction to settle any dispute ansing out of or 1n connection
with this Deed (including a dispute relating to non contractual obligations ansing from or in
connection with this Deed or a dispute regarding the existence, validity or termination of this Deed)
(a Dispute)

The Parties agree that the courts of England are the most appropriate and convenient courts to settle
Disputes and accordingly no Party will argue to the contrary

This Clause 20 1 1s for the benefit of the Finance Parties only As a result, the Finance Parties shall
not be prevented from taking proceedings relating to a Dispute mn any other courts with junsdiction

To the extent allowed by law, the Finance Parties may take concurrent proceedings n any number of
Junisdictions

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed
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SCHEDULE 1

CHARGORS
Name of Chargor Jurisdiction of Incorporation Registered number (or
equivalent)
MPG St Katherine 2 LP England and Wales LP0O16337
MPG Holbom 2 LP England and Wales LP016338
Max Office (SKD) General England and Wales 09295303
Partner Ltd
Max Office (HHE) General England and Wales (9205348
Partner Ltd
Max Office Properties Limited Jersey 104651
Max Office Limited Jersey 104649
MPG St Katharine Limited Jersey 108173
MPG St Kathanne LP Limited Jersey 108175
Newmarket Property Holdings Jersey 108216
Limuted
MPG Holbom Limited Jersey 111437
MPG Holborn LP Limated Jersey 111454
ﬂi?te dSt Katharinc  Nominee England and Wales 07637365
E&ij Katharine Nominee Two | b o120 and Wales 07647770
MPG Holborn Nominee Limited England and Wales 08214341
SKIL Three Limited England and Wales 05513941
SKIL Four Limted England and Wales 05513948
MPG Holborn GP Lumited England and Wales 08214335
MPG St Katharine GP Limited England and Wales 07637373
SKD Marina Limited England and Wales 07670560
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SCHEDULE 2

REAL PROPERTY

p Lesal O Beneficial Title Lease (if
roperty egal wners Owner number applicable)
The Freehold land being
Europe House and
Commodity Exchange,
East Smithfield, MPG St Katharine
International House and GP Lumited and
Devon House, St SKD Borrower | NGL93942 n/a
MPG St Katharine
Kathanine's Way, Ivory Nominee Limited
House, 7 to 19 Tower
Walk, 1 to 10 Mews Street
and land at St Katharine’s
Dock, London
Lease dated 18
MPG St Kathanne Apnl 1985 between
GP Limited and 1) Greater London
The Zone A Car Park PG St reatins | SKD Borrower | BGL156443 %gunml o S
Nominee Limited Katharine by the
Tower Limited
Lease dated 19
MPG St Kathanne April 1984 between
GP Limited and (1) Greater London
Mews Street Garages MPG St Katharme SKD Borrower | NGL492927 Council and (2) St
Nominee Limited Katharine by the
Tower Limited
Lease dated 21
December 2001
between (1) Taylor
Woodrow Capital
Developments
MPG St Katharine Limited, (2) The
The City Quay Car Parking | GP Limited and City Qua
Spaces MPG St Kathanne SKD Borrower | EGL437446 Ma{]agcrgent
Nominee Limited Company Limited
and (3) St
Katharine One
Limited and St
Katharine Two
Limted
MPG St Katharine Iﬁeasc C:;"““: ;93
Nomunee Limited EGL318781 | between (1) St
International House and MPG St SKD Borrower | 451201357 | Katharne by the

Katharine Nominee
Two Limited

Tower Limited, (2)
Clipper
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Property

Legal Owners

Beneficial
Owner

Title
number

Lease (if
applicable)

Investments
Limited and (3)
Enfranchise 146
Limited

Lease dated 21
August 2013
between (1) MPG
St Katharine GP
Limited and MPG
St Kathanne
Nominee Limited,
(2) MPG St
Katharine Nominee
Limted and MPG
St Katharine
Nominee Two
Limited and (3) St
Katharine’s Estate
Management
Company Limited

Commodity Quay

MPG St Katharine
Nominee Limited
and MPG St
Katharine Nominee
Two Limited

SKD Borrower

EGL319233

Lease dated 7
December 1993
between (1) St
Katharine by the
Tower Limuted, (2)
Clipper
Investments
Limited and (3)
Enfranchise 146
Limated

Devon House

MPG St Katharine
Nominee Limited
and MPG St
Katharine Nominee
Two Limited

SKD Borrower

EGL318576

Lease dated 7
December 1993
between (1) St
Katharine by the
Tower Limuted, (2)
Pennant
Investments
Limited and (3)
Enfranchise 146
Limited

Ivory House and other

properties

MPG St Katharine
Nominee Limited
and MPG St
Katharnne Nominee
Two Limited

SKD Borrower

EGL319232
EGL326748
EGL537101

Lease dated 7
December 1993
between (1) St
Katharine by the
Tower Limited, (2}
Pennant
Investments
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Property

Legal Owners

Beneficial
Owner

Title
number

Lease (if
applicable)

Limited and (3)
Enfranchise 146
Limited

Lease dated 8 July
1994 between (1)
St Katharine by the
Tower Limited, (2)
Pennant
Investments
Limited and (3) St
Katharine’s Estate
Management
Company Limited

Lease dated 20
March 2008
between (1) St
Katharine’s
Investments LP, (2)
SKIL One Limaited
and SKIL Two
Limuted and (3) St
Katharmne’s Estate
Management
Company Limited

Marina Basin

MPG St Katharine
Nomuinee Limited
and MPG St
Kathanne Nominee
Two Limited

SKD Borrower

EGL430260

Lease dated 25
October 2001
between (1) St
Katharine’s Estate
Management
Company Limited
and (2) St
Katharine One
Limated and St
Katharine Two
Limited

The Flats at Ivory House

SKIL Three Limited
and SKIL Four
Limited

SKD Borrower

EGL494170

Lease dated 5
August 2005
between (1) SKIL
One Limited and
SKIL Two Limited
and (2) SKIL Three
Limited and SKIL
Four Limited

The roof space at Flat 30
Ivory House

SKIL Three Limited
and SKIL Four
Limited

SKD Borrower

AGL279492

Lease dated 1
February 2013
between (1) MPG
St Katharine
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Limited

Beneficial Title Lease (if
Property Legal Owners Owner number applicable)
Nominee Limited
and MPG St
Kathanne Nominee
Two Limited and
(2) SKIL Three
Limited and SKIL
Four Limited
MPG Holborn GP
High Holborn House Limited and MPG | e p g oer | 276470 n/a
Holborm Nominee
Limited
MPG Holbormn GP
Caroline House Limited and MPG HHE Borrower | NGL641944 | n/a
Holborn Nominee
Limited
MPG Holbom GP
Brownlow House Limitedand MPG | ppp g over | 309941 n/a
Holbom Nominee
Limited
MPG Holborn GP NGL345792
Limited and MPG
Hand Court Holborn Nominee | FTHE Borrower | ) 541406 | ™2
Limited
MPG Holborn GP NGL791115
Limited and MPG NGL742816
Bedford Row Holborn Nominee HHE Borrower NGL541405 n/a
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT

[On the letterhead of the Chargor]

To [Oc¢cupational tenant]
[Date]
Dear Sirs,
Security Document dated | )} between | ]
and | ] (the Security Document)
We refer to the lease dated [ ] and made between [ ] and | ] (the Lease)

Thus letter constitutes notice to you that under the Secunty Document we have assigned by way of secunity to
[ ] (as trustee for the Security Parties as referred to in the Secunty Document, the Security Agent) all
our nghts under the Lease

We irrevocably nstruct and authonse you to pay any rent payable by you under the Lease to the account of
{ Jat[ ], Account No [ ], Sort Code | ] (the Rent Account)

The nstructions n this letter apply uniil you receive notice from the Security Agent to the contrary and
notwithstanding any previous instructions given by us

The nstructions n this letter may not be revoked or amended without the prior wntten consent of the
Secunty Agent

This letter and any non-contractual obligations ansing out of or in connection with 1t are governed by
English law

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Securnity Agent at [ADDRESS] marked for the attention [NAME] with a copy to ourselves

Yours faithfully,

For
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PART 2

ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To [ i
Attention [ ]
[Date)
Dear Sirs,
Security Document dated | | between | |
and | ] (the Security Document)
We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] 2013 (the Notice) 1n relation to
the Lease (as defined 1n the Notice)
We accept the instructions contained 1n the Notice
We confirm that we
{a) have not recerved any notice that any third party has or will have any right or interest in, or has made

or will be making any claim or demand or taking any action 1n respect of, the rights of the Chargor
under or 1n respect of the Lease (as defined in the Notice), and

(b) must pay all rent and all other monies payable by us under the Lease into the Rent Account (as
defined in the Notice), and

(c) must continue to pay those monies into the Rent Account (as defined 1n the Notice} until we recerve
your written mstructions to the contrary

This letter and any non-contractual obligations ansing out of or 1n connection with 1t are governed by
English law

Yours faithfully,

For
[ |
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SCHEDULE 4
FORMS OF LETTER FOR ACCOUNT BANK
PART 1

NOTICE TO ACCOUNT BANK

[On the letterhead of the Chargor]
To [Account Bank]

Date]

Dear Sirs,

Security Document dated | ] between | ]
and | ] (the Security Document)

This letter constitutes notice to you that under the Secunity Document we have charged (by way of a first
fixed charge) in favour of Hatfield Phulips Agency Services Limited (as secunty agent and trustee for the
Finance Parties as referred to in the Security Document, the Security Agent) al! our nghts in respect of any
amount standing to the credit of [insert details of relevant bank account(s)] maintained by us with you (the
Accounts)

We wrrevocably nstruct and authornise you to

(a) disclose to the Security Agent any information relating to any Account requested from you by the
Secunity Agent,
(b) comply with the terms of any written notice or instruction relating to any Account recerved by you

from the Security Agent, and

(c) pay or release any sum standing to the credit of any Account in accordance with the written
mstructions of the Security Agent

We acknowledge that you may comply with the instructions in this letter without any further permission
from us or enquary by you

The mstructions in this letter may not be revoked or amended without the pnor wntten consent of the
Security Agent

This letter and any non-contractual obligations ansimg out of or in connection with 1t are governed by
English law

Please confirm your agreement to the above by sending the attached acknowledgement to the Secunity Agent
at 34th Floor, 25 Canada Square, Canary Wharf, London, E14 5LB, United Kingdom marked for the
attention of the Comphiance Manager with a copy to ourselves
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANKS

[On the letterhead of the Account Bank]

To [ 1
Attention [ ]
Copy [Chargor]
[Date]
Dear Sirs,
Security Document dated | ] between | ]
and | ] (the Security Document)
We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] of a charge upon the terms of

the Security Document over all the nghts of the Chargor to any amount standing to the credit of [insers
details of relevant bank account(s)] with us (the Accounts)

We confirm that we

(a) accept the instructions contamed in the notice and agree to comply with the notice,
(b) have not recerved notice of the interest of any third party 1n any Account,
(c) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off (except

that we may set off all reasonable amounts due to us in respect of our customary fees and expenses
for the routine maintenance and operation of the Accounts, including transaction fees), counter-claim
or other right 1n respect of any Account, and
(@) will not permit any amount to be withdrawn from any Account without your prior wntten consent
The Accounts maintained with us are

[Specify accounts and account numbers]

This letter and any non-contractual obligations ansmg out of or in connection with 1t are governed by
English law

Yours faithfully,

{ Authorised signatory)
[Account Bank]
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SCHEDULE 5
FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1
NOTICE TO COUNTERPARTY TO A RELEVANT CONTRACT
[On the letterhead of the Chargor]
Te [Contract party]
Date]

Dear Sirs,

Security Document dated | | between [ |
and [ ] (the Security Document)

This letter constitutes notice to you that under the Secunity Document we have assigned by way of secunty to
Hatfield Phulips Agency Services Limited (as security agent and trustee for the Finance Parties as referred to
in the Secunity Document, the Security Agent) all our nghts in respect of [insert details of Contract] (the
Contract)

We confirm that

(a) we will remain hable under the Contract to perform all the obligations assumed by us under the
Contract, and

(b) none of the Security Agent, 1ts agents, any receiver or any other person will at any tume be under any
obligation or hability te you under or in respect of the Contract

We wili also remain entitled to exercise all our nghts, powers and discretions under the Contract, and you
should continue to give notices under the Contract to us, unless and until you receive notice from the
Secunity Agent to the contrary stating that the security has become enforceable In this event, all the nghts,
powers and discretions will be exercisable by, and notices must be given to, the Security Agent or as 1t
directs

This letter and any non-contractual obligations ansing out of or 1n connection with 1t are governed by
English law
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Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Agent at
34th Floor, 25 Canada Square, Canary Wharf, London, E14 5LB, United Kingdom marked for the attention
of the Compliance Manager with a copy to ourselves

Yours faithfully,

{Authonsed signatory)
[ |
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY TO A RELEVANT CONTRACT
To [Secunity Agent) as Secunity Agent
Copy [Chargor]
[Date]
Dear Sirs,

Security Document dated | | between | |
and | | (the Security Document)

We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] of an assignment on the terms
of the Security Document dated [ 1 of all the Chargor's nghts in respect of [insert details of the
Contract] (the Contract)

We confirm that we will pay all sums due, and give notices, under the Contract as direcied in that notice

This letter and any non-contractual obligations ansing out of or in connection with 1t are governed by
English law

Yours faithfully,

(Authonsed signatory)

[Relevant Contract Counterparty]

0012034-0004130 BK 29637960 12 34
Secunty Agreement




SCHEDULE 6
FORM OF LETTER FOR INSURER
PART 1
NOTICE TO INSURER

[On the letterhead of the Chargor]

To [Insurer]

[Date]
Dear Sirs,

Security Document dated [ | between [ ]
and | | (the Security Document)

Thus letter constitutes notice to you that under the Securnity Document we have assigned by way of security to
Hatfield Philips Agency Services Limited (as security agent and trustee for the Finance Parties as referred to
n the Secunity Document, the Security Agent) all our nghts 1n respect of [insert details of Insurances)

We wrrevocably instruct and authorise you to

(a) following notification by the Secunty Agent that an Event of Default has occurred and 1s continuing,
hold any insurance proceeds due and payable to the Chargor to the order of the Secunty Agent for so
long as that Event of Default remains continuing (unless the Security Agent has enforced all or any
part of any security created by or pursuant to the Secunity Document pnor to such Event of Default
ceasing to be continuing), and

(b) following notfication by the Secunty Agent that an Event of Default has occurred and 1s continuing,
pay or release any insurance proceeds due and payable to the Chargor in accordance with the written
instructions of the Security Agent for so long as that Event of Default remains continuing (unless the
Security Agent has enforced all or any part of any secunty created by or pursuant to the Security
Document prior to such Event of Default ceasing to be continuing)

We acknowledge that you may comply with the wnstructions 1n this letter without any further pernmssion
from us or enquiry by you

The instructions n this letter may not be revoked or amended without the pnior wntten consent of the
Secunity Agent

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Secunty Agent at
34th Floor, 25 Canada Square, Canary Wharf, London, E14 5LB, United Kingdom marked for the attention
of the Compliance Manager with a copy to ourselves

Yours faithfully,
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PART 2
ACKNOWLEDGEMENT OF INSURER
To [Security Agent] as Security Agent

Copy [Chargor]

[Date]
Dear Sirs,
Security Document dated | ] between | 1
and | | (the Security Document)
We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] of a charge upon the terms

of the Secunity Document over all the nights of the Chargor to recetve any proceeds of any msurance claim
We confirm that we
(a) accept the instructions contained 1n the notice and agree to comply with the notice,

(b) have not received notice of the interest of any third party 1n relation to the nghts of the Chargor in
respect of [the relevant insurances], and

() will pay all sums due, and give notices, under the Insurance Policies, as directed in that notice

This letter and any non-contractual obligations arising out of or in connection with 1t are governed by
English law

Yours faithfully,

(Authonsed signatory)
[Insurer]
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SCHEDULE 7
FORM OF LETTER FOR COUNTERPARTY
PART 1
NOTICE TO COUNTERPARTY
[On the letterhead of the Chargor]

To [Counterparty]

[Date]

Dear Sirs,

Security Document dated | ] between [ ]
and | ] (the Security Document)

This letter constitutes notice to you that under the Secunty Document we, have assigned by way of secunty
to Hatfield Phulips Agency Services Limited (as secunty agent and trustee for the Finance Parties as referred
to 1n the Secunty Document, the Security Agent) all our nghts in respect of all our rights under any hedging
arrangements between yourselves and ourselves (the Hedge Documents)

We irrevocably instruct and authonise you to

(a) disclose to the Secunity Agent or the Facility Agent without any reference to or further authornty
from us and without any inquiry by you as to the justification for the disclosure, any information
relating to the Hedge Documents which the Facility Agent or the Secunity Agent may request from

you, and

(b) pay any sum payable by you under the Hedge Documents to the following bank account [ )
Sort Code [ ], Account No [ ]

This letter and any non-contractual obligations arising out of or in connection with 1t are governed by
English law

Please confirm your agreement to the above by sending the enclosed acknowledgement to the Secunity Agent
and the Facility Agent with a copy to ourselves

Yours fathfully,

[Chargor]

{Authonsed signatory)
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To [Secunty Agent][Facility Agent]

[Date]
Dear Sirs,
Security Document dated [ ] between [ ]
and | ] (the Security Document)
We confirm receipt from [Chargor] (the Chargor) of a notice dated [ ] (the Netice) of a charge upon

the terms of the Secunity Document of all the Chargor's rights under the Hedge Documents (as defined 1n the
Notice)

We confirm that we
(a) have not received notice of the interest of any third party 1n the Hedge Documents,

(b) must pay any amount payable by us under the Hedge Documents to the fellowing bank account
[ ], Sort Code [ 1, Account No | ], and

©) following notification by the Secunity Agent that an Event of Default has occurred and 1s continuing,
must accept your mstructions in relation to the Chargor's nghts under the Hedge Documents

This letter and any non-contractual obligations ansing out of or n connection with 1t are governed by
English law

Yours faithfully,

{ Authorised signatory)
[ ]
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SCHEDULE 8

FORM OF SUPPLEMENTAL SECURITY AGREEMENT

SUPPLEMENTAL SECURITY AGREEMENT

DATED | |

[CHARGOR]

and

HATFIELD PHILIPS AGENCY SERVICES
as Security Agent

relating to the assets of {Chargor]
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THIS DEED 1s dated | ] and 1s made

BETWEEN

(1) [CHARGOR] (Registered number [ ]) (the Chargor), and

) HATFIELD PHILIPS AGENCY SERVICES as secunty agent and trustee for the Finance Parties
(as defined 1n the Facility Agreement (as defined below)) (the Security Agent)

BACKGROUND

(A) Pursuant to a secunity agreement dated [ ] 2014 (the Original Security Agreement) between,
amongst others, the Chargor and the Secunty Agent, the Chargor charged by way of first legal
mortgage, first mortgage, first fixed charge and assignment by way of security certamn of its assets as
secunty for, amongst other things, the present and future obligations and liabiliies of each Obligor
under the Finance Documents (as amended or supplemented)

(B) In accordance with the Facility Agreement, the Chargor has acquired an Additional Property and,
accordingly, the Chargor has agreed to enter into this Deed in connection with the Facility
Agreement

(C) This Deed 1s supplemental to the Onginal Secunty Agreement

(D) It 15 intended that this document takes effect as a deed notwithstanding the fact that a party may only

exccute this document under hand

IT IS AGREED as follows

1. INTERPRETATION
(a) Capitalised terms defined in the Ongmal Secunty Agreement have, unless expressly defined wn this
Deed, the same meaning in this Deed
(b) The provisions of clause 1 2 (Construction) of the Facility Agreement apply to this Deed as though
they were set out 1n full in this Deed except that references to the Facility Agreement will be
construed as references to this Deed
(c) In this Deed
(1) a reference to a Finance Document or other document includes {without prejudice 1o any
prohibition on amendments) all amendments and supplements however fundamental to that
Finance Document or other document, including any amendment or supplement providing
for further advances or any increase 1n the amount of a facility or any additional facility,
(1) the term this Security means any security created by or pursuant to this Deed, and
(1) a reference to any asset, unless the context otherwise requires, mncludes any present and
future asset
(d) Any covenant of the Chargor under this Deed (other than a payment obligation) remains 1n force
dunng the Secunty Penod
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(e)

The terms of the other Finance Documents and of any side letters between any Parties 1n relation to
any Finance Document are mcorporated 1n this Deed to the extent required to ensure that any
purported disposition of any freehold or leasehold property contained in this Deed 15 a valhd
disposition i accordance with section 2(1) of the Law of Property (Miscellancous Provisions) Act
1989

) If the Secunty Agent considers that an amount paid to a Finance Party under a Finance Document 1s
capable of being avoided or otherwise set aside on the liqudation or administration of the payer or
otherwise, then that amount will not be considered to have been wrrevocably paid for the purposes of
this Deed

(2 Unless the context otherwise requires, a reference to a Secunity Asset includes the proceeds of sale of
that Secunty Asset

2. CREATION OF SECURITY

2.1 General

(a) All the secunty created under this Deed
(1) 1s created 1n favour of the Secunity Agent,

(u) 15 created over present and future assets of the Chargor,

(1) 15 secunty for the payment and satisfaction of all the Secured Liabihues, and

(1v) 15 made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994
(b) The Secunty Agent holds the benefit of this Deed on trust for the Finance Parties
22 Land
(a) The Chargor charges by way of a first legal mortgage the property specified in the Schedule under
the heading Real Property
(b) A reference n this Clause to a mortgage or charge of any freehold or leasehold property includes
(] all buildings, fixtures, fittings and fixed plant and machinery on that property (save for any
such assets belonging to a tenant or occupier of the property or any other third party), and

() the benefit of any covenants for title given or entered 1nto by any predecessor in title of the
Chargor n respect of that property or any moneys paid or payable in respect of those
covenants

23 Confirmation
The Chargor confirms that, as secunty for the payment of the Secured Liabilities
(a) 1t has charged 1n favour of the Secunity Agent by way of first fixed charge the assets (1f any)

relating to the property specified in the Schedule and referred to in clauses 2 3 (Investments)
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(a)

(b)

(©)

to 2 7 (Collateral Warranties) (inclusive) and clause 2 11 (Miscellaneous) of the Onginal
Secunity Agreement, and

(b) 1t has assigned to the Secunity Agent by way of security the assets (1f any) relating to the
property specified in the Schedule and referred to 1n clauses 2 8 (Insurances) to 2 10 (Other
contracts) (inclusive} of the Onginal Security Agreement

INCORPORATION

The provistons of clause 3 (Restrictions on dealings) to 18 {Release) (inclusive) (other than clause
44 (HM Land Registry)) of the Onginal Secunty Agreement are deemed to be incorporated into
this Deed with all necessary modifications as 1f they were set out 1n full 1n this Deed

H.M. LAND REGISTRY

The Chargor consents to a restriction 1n the following terms being entered into on the Register of
Title relating to the property specified 1 the Schedule

"No disposition of the registered estate by the propnetor of the registered estate 1s to be registered
without a wntten consent signed by the proprietor for the time being of the secunty agreement dated
[ ] in favour of Hatfield Philips Agency Services Limited referred to in the charges register or
their conveyancer (Standard Form P)"

CONTINUATION

Except insofar as supplemented by this Deed, the Onginal Secunty Agreement will remain n full
force and effect

References in the Onginal Secunity Agreement to this Deed and expressions of similar import are
deemed to be references to the Onginal Secunty Agreement as amended by thus Deed and to this
Deed

This Deed 1s designated a Finance Document
GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t are governed
by English law

ENFORCEMENT
Jurisdiction of English Courts

(a) The courts of England have exclusive junisdiction to settle any dispute ansing out of or in
connection with this Deed (including a dispute relating to non-contractual obligations arising
from or in connection with this Deed or a dispute regarding the existence, validity or
termination of this Deed) (a Dispute)

(b) The Parties agree that the courts of England are the most appropnate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary
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(c) Thas Clause 7 is for the benefit of the Finance Parties only As a result, the Finance Parties
shall not be prevented from taking proceedings relating to a Dispute 1n any other courts with
junisdicion  To the extent allowed by law, the Finance Parties may take concurrent
proceedings 1n any number of junsdictions

This Deed has been entered 1nto as a deed on the date stated a1 the beginning of this Deed
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SCHEDULE

REAL PROPERTY
Property Reglst'ered Title Number
Proprietor
46
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SIGNATORIES TO THE SUPPLEMENTAL SECURITY AGREEMENT

Chargor

EXECUTED AS A DEED by )
[CHARGOR]

acting by INAME OF DIRECTOR], a director )

in the presence of } Duirector

Witness's Signature
Name

Address

Security Agent

EXECUTED AS A DEED by
HATFIELD PHILIPS AGENCY SERVICES LIMITED

acting by [NAME OF DIRECTOR], a director
in the presence of

Witness's Signature
Name

Address
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SIGNATORIES

Chargors

EXECUTED as a deed by

MPG ST KATHERINE 2 LP

acting by MAX OFFICE (SKD) GENERAL
PARTNER LTD, general partner

acting by Do Mc QU\I—L

in the presence of

Director

Witness's Signature

Name L\MQL,J% A C:I‘QGQLA-

Address

Pollen Houss, 10 Cork Strest
London, W1S SNP

EXECUTED as a deed by
MPG HOLBORN 2 LP
acuing by MAX OFFICE (HHE) GENERAL
PARTNER LTD, general partner

acting by Dgsa_gl_mg_uv—fe-—
n the presence of

NN

Witness's Signature

Name LLO = A—— AT G—&QOL

Address Potien Houss, 10 Cork S

kondon, wis anp
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EXECUTED as a deed by
MAX OFFICE (SKD) GENERAL PARTNER
LTD

acting by E'Qm;ﬁ ™ ¢ Cju-‘vﬂ—

in the presence of

Director
Witness's Signature

e o A (xPoOLA
Address
Pofien House, 10 Cork Streat

LOndon_ Wis anp

EXECUTED as a deed by
MAX OFFICE (HHE) GENERAL PARTNER )
LTD

)
acting by E!Qh‘d Y C_d\-\:—'a——— )

in the presence of

Dire
Witness's Signature

Natne L\.O L—A- A- R OO ‘—-H"

Address Potten House, 10 Cork Street
London, W1S aNp
EXECUTED as a deed by }
MAX OFFICE PROPERTIES LIMITED }
)
)
)
) Darector
)
)
)
)
)
} Durector
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EXECUTED as a deed by

MAX OFFICE (SKD) GENERAL PARTNER
LTD
acting by
i the presence of*

T .

Director
Witness's Signature

Name

Address

EXECUTED as a dced by

MAX OFFICE (HHE) GENERAL PARTNER
LTD
acting by
1n the presence of

RO N

Director

Witness's Signature
Name

Address

EXECUTED as a deed by
MAX OFFICE PROPERTIES LIMITED

Carla Basley

)
)
)
)
)
) Dircctor
)
)
)
)
)
)
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EXECUTED as a deed by
MAX OFFICE LIMITED

EXECUTED as a deed by
MPG ST KATHARINE LIMITED

EXECUTED as a deed by
MPG ST KATHARINE LP LIMITED
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Carla Bailey
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-

Dircctor

Director
Zena Yates

Carla Bailey

Dhirector

Director

Carla Bailey

Director




EXECUTED as a deed by
NEWMARKET PROPERTY HOLDINGS
LIMITED

EXECUTED as a deed by
MPG HOLBORN LIMITED

EXECUTED as a dced by
MPG HOLBORN LP LIMITED
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Carla Bailey

Director

BPirector

Zena Yates

Caria Bailey

Dircctor  zopa Yates

Carla Balley

Dircctor

Darector




EXECUTED as a deed by
MPG ST KATHARINE NOMINEE LIMITED

acting by g\nd [EE . a director
in the presence of AVl N

Witness's Signature

Name L\OL— Pﬁ A G—I’@OOLA
Address Pollen H
ouse, 10 Cork Sf
London, W1s anp troat
EXECUTED as a deed by

MPG ST KATHARINE NOMINEE TWO
LIMITED

acting by MEELL a director
in the presence of e

Name L\D\.—A AC‘-\"&DC)LA

Address Polterr House 10 Cork Street
London, W1iS 3NP

EXECUTED as a deed by
MPG HOLBORN NOMINEE LIMITED

acting b)a}_ghd__[&;__, a director
in the presence of e

Witness's Signature

Name l\OL- A- A‘ C‘JBGGLA

Address

rector

Pollen House, 10 Cork Strogt
London, W1S 3NP
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EXECUTED as a deed by
SKIL THREE LIMITED

acting by a director
in the presence of e

ot ot et Nt

Witness's Signature
Name L\Q CA A Grocl_A

Address

Follen House, 10 Cork Street
\pndon, WIS 3NP

EXECUTED as a deed by

SKIL FQUR LIMITED
acting b : @ ., adirector

n the presence of

Witness's Signature

Name L\QLA\' ACJ’&OOL,A"

Address Polign Hoyse, 10 Cork Streat
Lonaon, WiS aNP

EXECUTED as a deed by )]

MPG HOLBORN GP LIMITED )
acting b g £ adirector )

in the presence of

Witness's Signature —

Name poisn e boAok Hebr RO O LA
London, W18 3NP

Address
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EXECUTED as a deed by

MPG ST KATHARINE GP LIMITED
acting by y a director

in the presence of

Witness's Signature
Name I'\—OLA' A (:rﬁQOL/A’

Address Poller ~*use 18 Cork Street

Lonown, W18 3NP

EXECUTED as a deed by

SKD MARINA LIMITED
acting by ¥ a director

in the presence of

Witness's Signature

VWO LA A GRaaolA

Name
Address
Poller House, 10 Cork Streat
London, W1S 3nNp
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Security Agent

HATFIELD PHILIPS AGENCY SERVICES
LIMI

By

Fichard Snennsr

Direcio:
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