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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Please do not Pursuant to section 395 of the Companies Act 1985

N0

Please complete  To the Registrar of Companies ~g For officialuse  Company number

Ieglblv. prefarably
in black type or

r=r=T7=1

) ) 1 I 2358667

bold block
lettaring Name of company R AW
[ -
“Insert full name * e e
of company I Broadgate (Phase 8) Limited /

Date of creation of the charge

4

31st March 1989 yd

Description of the instrument {if any} creating or evidencing the chargs (nate 2)

Charge /”’

Amount secured by the mortgage or charge

The aggregate of all the monies and liabilities now or from t1me to time
outstanding and due from Rosehaugh Stanhope (Broadgate Phase,}27 PLC
("the Borrower") and/or the Company to the Mortgagee and/or the Banks
referred to below in any manner under or pursuant to the Loan Agreement
("the Loan Agreecment") dated the 31st Harch 1989 and made between the
Mortgagee (1) the said Banks (2) the Borrower (3) Rosehaugh Stanhope
Developments PLC (“"RSD") (/#) Rosehaugh Public Limited Company (%) and
Stanhope Properties PLC (6} and any agreement in writing expressed to be
supplemental thereto including {without limitaticn) an Agreement of even
date with the Chearge and made between the Mortgagee (1) the said Banks
{2) the Borrower (3) the Company (4) RSD (5) Rosehaugh Public Limited
Company (6) and Stanhope Properties PLC (7) and/or the Charge dated 31lst
March 1989 and made between the Borrower (1} and the Mortgagee (2)
and/or this Charge.

Names and addresses of the mortgagees or persuns entitled to the charge

MatWest Investment Bank Limited 7

L listed on the CQ“EHH ation Sheet)

Drapers Gardens, 12 Throgmorton Aveanue, London

Tor-thc—Banks Postcode EC2P 2ES

\4
\\ Presentor's name, address and For official use

;&b/

reference {if any}): Mortgage section Post room

Berwin Leighton
Adelaide House
London Bridge

London Ec#R 9HA nﬂEﬁi&TEﬁE@

MHB/C795/18

]
-

é
1’ 1AFR ‘989

-t
[3)

OFFITE

I Time critical reference
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Short particulars of all the property mortgaged or charged

Legal mortgage over all the estate and interest of the Company
under the Head Lease referred to below in the land premises and
alrspace situated adjoining Bishopsgate London EC2 in the City of
London and comprising the property known as Phase 8 Broadgate
(including part of Exchange Square) all as more particularly
described in the First Schedule to the 999 year Head Lease ("the
Head Lease") dated the 3lst Marech 1989 and made between British
Railways Board ("the Board") (1} and the Borrower (2), and
including (where appropriate} all buildings and oither structures
now or from time to time erected thereon and together with alil
casements and righto demised or granted by the Head Lease, but
subject to all matters to which the said land premises and
airspace is presently subject including in particular (but without
limitation) the reservations made under the texrms of the Head
Lease (together "the Property"}.

Cont.

Particulars as to commission allowance or discount (note 3}

. ~
- -~

=
Signed R Y @L}q Date §o / ' ];ﬁgc]
] |
On behalf of fco v] [mortgagee/chargee]*
Notes
1. The oviginal instrument (if any) creating or evidencing the charge, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge {section 395}. If the property is situated and the charge was
created outside the United Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrument could in due course of post, and if dispatched with due diligence,
have bean received in the United Kingdom (section 398). A copy of the instrument creating the
charge will be zccepted where the property charged is situated and the charge was created outside
the United Kingdom (section 398} and in such cases the copy must be venfied to be a corect copy
either by the company or by the person who has delivered or sent the copy to the registrar. The
verification must be signed by or on behalf of the person giving the verification and where this is
given by a body corporate it must be signed by an officer of that body. A verified copy will also be
accepted where section 398(4) applies {property silvate in Scotland or Northem Ireland) and Form
No. 398 is submitted.

2. A description of the instrument, eg "“Trust Deed”, "Debeniure”™, “Morigage’” or “"Legal charge™,
etc, as the case may be, should he given.

3. In this section there should be inserted the amount or rate per cent. of the commission, allowance
or discount {if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whelher absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
debentures included in this return. The rate of interest payable under the terms of the debentures
should not be entered.

4, if any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

Tha Sofcitors® Law Stationery Society plc, Oysz House, 27 Comscott Street, London SE1 5TS 1985 Edaion

ﬁ_ye 11.85 F5626

[507607]
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COMPANIES FORM No 395 {Cont.) AND FORM No. 410 (Scot}{Cont.)

Particulars of a martgage or charge
Please do not
v:‘rite‘in this (GOHtH““@d)
margin

1
Continuation sheet No.—
to Forms Nos 395 and 410 (Scot)

Company number

Please complete 2358667
legibly, preferably
in black typa, or
bold block lettering

Name of company

_ l Broadgate (Phase 8) Limited
*Delste if YT
inappropriate I Limited

Description of the instrument creating or evidencing the mortgage or charge {continued) (aote 2)

Page 1




“

Amount due or owing on the mortgage or charge {continued)

Please do notwﬁ'
write in this -
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Pleasa complete
lagibly, preferably
in biack type, or
bold block lettering
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J Pleay do nos Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)

v writz ' this e o el e e pnome b
T gin Arab Banking Corporation House

a Plenge complsts 1-5 Moorgate

ly lagibly, preferabiy London EC2R 6aB
' In black type, or

ing bold block lettering

Telexs 893748

Bank of America NT & SA
PO Box 407

25 Cannon Street
London EC4P 4HN

Telex: 888412

The BRank of Nova Scotia
Scotia House

33 Finsbury Square
Londen EC2A 1BB

Telex: 885188

The Dai-Ichi Kangyo Bank, Limited
DKB Houge ]

24 King William Street

London EC4R 9DB

Telex: 884042/885521

The HongKong and Shancghail Banking Corporation
99 Bishopsgate

Yondon EC2P 2LA

Telex: 885945

The Industrial Bank of Japan, Limited
Bucklerabury House

Walbrook

London ECAN BOR

Telex: 3086939

Xleinwort Benson Limited

20 Fenchurch Street

London EC3P 3DB

Telex: 8884951

The Long~Term Credit Bank of Japan, Limited
18 King William Street

London EC4N 7BR

Telex: 885305-6
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Short particulars of all the property mortgaged or charged (continued} ”

2.

2.6

2.7

2.8

Assignment and charge by way of fixed equitable charge of the
benefit of the following matters relating to the Property:-

All the right and interest (if any) of the Company under the terms
of an agreement of even date with the Charge between the Board (1)
RSD (2) and the Borrower (3);

All future easements and other rights at any time vested in or
conferred on the Company in connection with or otherxwise for the
benefit of the Property;

Without prejudice to the said legal mortgage all agreements from
time to time in force for the sale (including without limitation
sale by grant of a lease at a premium) or other disposal or
realisation of the whole or any part or parts of the Property
including (without limitation) all capital monies or other
consideration of whateoever nature payable or receivable before at
or after completion of any such sale or other disposal or
realisation (including without limitation all value added tax ({or
replacement tax) ("VAT") payable on or in respect of the same);

BEach and all of the leases or agreements for lease and each and
all of the licences or other occupaticnal interests aubject to
which the estate of the Company in the Property is held now or
from time +to time ("Occupational Leases") including ({without
limitation) all covenants and agreements of a personal nature and
all guarantees entered into under or pursuant to the terms of the
same;

Subject as provided in the Loan Rgreement all reats licence fees
and other like sums (excluding premiume on sale by grant of Jlease
and service charge Iinsurance or similar sums) payable to the
Company under the terms of any Occupational Lease (including all
VAT payable on or in respect of the same) ("Rents™), all insurance
monies paid in respect of the loss of Rents, and the bank acccunt
to be set up with the Mortgagec by the Company in the name of the
Company for the collection of Rents and such insurance monies;

All the right and interest (if any} from time to time of the
Company under or pursuant to the Deed referred to in the Firxst
Schedule below and the Agrecoents yreferred to In the Second
Schedule below, including (without Limitation) its rights of
recovery of sums due ko it from time to time from any of the other
raespactive parties thereto;

All the right and interest (if any) from time to time of the
Company under or pursuant to each of the Agreements respectively
referred to in the Third Fourth Fifth and Sixth Schedules below;

All sums recoverable by the Company in respect of value added tax
or from tenants or the Board or any other relevant party as
provided in clauses 2.3 and 2.4 of the Loan Agreement.

By way of floating charge all the assets property and undertaking
of the Cocmpany whatscever both present and future including
(without limitation) its goodwill and uncalled capital for the
time being (but subjsct always to the prior entitlement from time
to time of the Board as regards Rents in the manner prescribed by
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of ag‘mhrtgage or charge
{continued)

2
Continuation sheet No_________
to Forms Nos 395 and 410 (Scot)

Company number

2358667

Name of company

I Broadgate (Phase 8) Limited
| Limited®

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)

SR M i - Y 3 T L
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Amount due or owing on the mortgage or charge (continued) R
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Plaase do nos Names, addresses and descriptions 9f the mortgagees or persons entitied to the charge {continued)

write in this P T e A T S T T

margin € Nippon CLredi ank, Limitea
City Tower

Please complete 40 Basinghall Street

legibly, preferably London EC2V SDE

in black type, or
bold block lettering
Telex: 893273

Societe Generale
60 Gracechurch Street
London EC3V OHD

Telex: 886611

The Sumitome Bank, Limited
Temple Court

11 Queen Victoria Street
London EC4N 4TA

Telex: 887667

Bankers Trust Company
Daghwood House

69 0ld Broad Street
London EC2P 2HN

Telex: 883341

Creditanstalt-Bankverein
29 Gresham Street
London EC2V 7AH

Telex: 894612

Kansallis~Osake~Pankki
Kansallis House

80 Bishopagate

London EC2N 4AU

Telex: 887820

Midland Bank PLC
Suffolk House

5 Laurence Pountney Hill
London EC4R QEU

Telex: 8812288

National Westminster Bank PLC
National Westmingter Tower

25 Old Broad Street

London EC2N 1HQ

Telex: 8954181
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Short particulars of all the property mortgaged or charged (continued)

Note:

RSD

Ciause 9.6 of the Loan Agreement) but excluding the benefit of the
guarantee by RSD contained in an Agreement of even date with the
Charge and made between the Borrower (1) the Company (2} and RSD
{3). The Company may not and covenants that (subject as
aforesald) it will not create or suffer or permit to subsist any
mortgage charge pledge hypothecation lien or other security
contract or encumbrance whatscever which shall rank or purport to
rank in priority to pari passu with or subsequent to this floating
charge (other than a second charge in favour of the Board in
accordance with the Agreement referred to in paragraph 2.1 above}
or otherwise deal with or dispose of or contract or purport tec do
any of such things in respect of all or any of the assets and
matters subject to the floating charge or suffer to arise any set-—
off or other third party rights in respect of the same otherwise
than in the ordinary course of the business of the Company.

The Company covenants with the Mortgagee that if the Company shall
acquire any easements or rights for the benefit and enjoyment of
the Property it will on demand in writing by the Mortgagee grant
to the Mortgagee (as agent and trustee as aforesaid) a charge by
way of first legal mortgage over such easements and rights (to the
extent that the same shall be capable of being so charged) in such
form and on such terms as the Mortgagee shall reasonably reguire.

The Company covenants with the Mortgagee that the Company shall
promptly on receipt pay all Rents and all insurance monies paid in
respect of the loss of Rents (or procure that the same are paid)
into the account referred to in paragraph 2.5 above to be applied
as provided in Clause 9.6 of the Loan Agreement.

(a) All references to the Head Lease, Occupational Leases
and other Agreements, deeds or documents respectively
include all (if any) documents amending or varying or
supplemental tco the same and subsisting from time to
time.

(b) References in the Schedules to "Phases $/6/7/9 and 10/11
and 14" mean respectively Rosehaugh Stanhope (Broadgate
Phase 5) PLC Rosehaugh Stanhope (Broadgate Phase 6) PLC
Rosehaugh Stanhope (Broadgate Phase 7) PLC Rosehaugh
Stanhope (Broadgate Phases 9 & 10) PLC Rosehaugh
Stanhope (Broadgate Phase 11) PLC and Rosehaugh Stanhope
(Broadgate Phase 14) PLC.

FIRST SCHEDULE

Deed of Indemnity dated 12th January 1989 between RSD (1) Rosgehaugh
Stanhope Development Management PLC (2) Phase 5 (3) Phase 6 (4) Phase
7 (5) Phases 9 & 10 (6) and Phase 11 (7) recording the respective
liabilities of the parties thereto to carry out and/or meet the costs
of certain items as therein described as wvaried by a Deed supplemental
thereto of even date with the Charge and made between the Borrowexr (1)

(2).
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a n{(;rtgage or charge
{continued)

Continuation sheet No. 3
1o Forms Nos 395 and 410 {Scot)

Company number

2358667

Name of company

a Broadgate (Phase §) Limited

i
Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2)




Amount due or owing on the mortgage or charge (continued) . , Please do not
write in this “
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legibly, preferably
in black typs, or
bold block lettering
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Names, addresses and des%riptions of the mortgagees or persons entitled to the charge (continued)

NatWest Investment Bank Limited
Drapers Gardens

12 Throgmorton Avenue

London EC2P 2ES

Telex: 882121

The Fuji Bank, Limited
25-31 Moorgate
London EC2R 6HQ

Telex: 886317

F Tstituto Bancario San Paolo di Torino, London Branch
9 St. Paul‘s Churchyard
London EC4M BAB

Telex: 8811148

Kyowa Bank, Limited
Princes House

93-95 Gresham Street
London EC2V 7NA

Telex: 883317

The Mitsubishi Bank Limited
Atlas House
King Street
London EC2

Telex: 8958931

The Mitsubishi Trust and Banking Corporation
24 Lombard Street
London EC3V 9AJF

Telex: 887208

The Mitsui Bank, Limited
First Floor

6 Broadgate

London EC2H 2RQ

Telex: 888519

The Mitsui Trust & Banking Co., Limited
Fifth Floor

6 Broadgate

London EC2M 3TB

Telex: 888679

.
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Short particulars of all the property mortgaged or charged {continued)

N,

s

SECOND SCHEDULE

Agreement dated 10th April 1987 between Phase 6 (i) Phase 7T (2)
and the Borrower {3) relating to the construction of the raft of
Phases 6, 7 and 8 of Broadgate.

Agreement dated the 31st March 1989 between the Borrower (1) and
pPhase 14 (2) relating to the raft of Phase 14 Broadgate.

Agreement dated the 11zt March 1989 between Rosehaugh Stanhope
pevelopment Management PLC RSD Phase 6 Phase 7 the Borrower
and Phase 14 relating to the works comprising the station finishes
on the east side of Liverpool Street Station beneath Phases 6 7 8
and 14 Broadgate Development

THIRD SCHEDULE

Interim Estate Agreement to be entered into between Phase 6 (1)
Phase 7 (2) the Borrower (3) Rosehaugh Stanhope Investments PLC
(4) and Broadgate Management (No.2) PLC (5) regulating the interim
maintenance contrcl and estate management of the areas intended to
be subject to the agreement referred to in paragraph 2 of this
Schedule.

Agreement to be entered into between Phase 6 (1) Phase 7 (2) the
Borrower (3) Phase 14 (4) and Broadgate Management (NoO. 2) PLC (5)
primarily regulating the maintenance control and estate management
of the access road partly constructed and partly to be constructed
from Primrose Street along the rear of the respective sites of
Phases 14 8 7 and 6 of the Broadgate Development and the
Bishopsgate frontages (including entrances escalators and
staircases) of those Phases.

Interim Estate Agreement to be entered into between Phase 5(1) the
Borrower (2) Phase 11 (3) Rosehaugh Stanhope Investments PLC] (4)
and Broadgate Management (No.2)} PLC (5) regulating the interim
maintenance control and estate management of the areas intended to
pe subject to the Agresment referred to in paragraph 4 of this
Schedule.

Agreement to be entered into between Phase S (1) the Borrowex {(2)
Phase 11 (3) and Broadgate Management (No. 3) PLC (4) primarily
requlating the maintenance control and estate management of
Exchange Square and certain common adjoining areas.

FOURTH SCHEDULE

Agreement dated 30th March 1989 between London Underground Limited
("LUL") {1) the Berrower (2) and RSD (3) for {inter alia) the
construction of a new access tunnel and new ventilation shafts for
Liverpool Street Underground Station.

pransfer dated 30th March 1989 between the Borrower (1) and LUL
(2) for the transfer of certain premises to LUL and a Deed
supplemental thereto of the same date and between the same
parties.
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 [Scot}{Cont.)

Particulars of'4 mortgage or charge
{continued)

Continuation sheet No—
to Forms Nos 395 and 410 (Scot)

Company number

2358667

Name of company

Broadgate (Phase 8) Limited i

Limited* §

Description of the instrument creating or evidencing the mortgage or charge {continued) {note 2}




Amount due or owing on the mortgage or charge (continued) Please do not
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Names, addresses and descriptwns' of the mortgagees or persons entitled to the charge {continued)

A ET IO TR T
33 014 Jewry
London EC2R BEY

Telex: 262052

The Taiyo Kobe Bank, Limited
Commercial Union Building

1 Undershaft

London EC3A 8TB

Telex: 884521

The Tokai Bank, Limited
99 Bishopagate
London EC34 3TA

Telex: 887375/6

Die Erste osterreichische Spar~Casse-Bank
Firast Austrian Bank

Graben 21

A-1010 Vienna

Telex: 113181

Riyad Bank, London Branch
Temple Court

11 Queen Victoria Street
London EC4N 4xp

Telex: 8955154

Arab Bank Limited
P.O. Box 138

15 MHoorgate
London EC2R 6LP

Twlex: 887110

Credit Commercial de France

Peninsular House

36 Monument Street:

London REC3R 8LJ

Telex: 8812953/4

The Yasuda Trust & Banking Company, Limited
1 Liverrool Street

London EC2M 7NH

Telex: 922040




P

Short particulars of afi the property mortgaged or charged {continued) T

UG
FIFTH SCHEDULE

Agreement dated the 3lst March 1989 between Bass Holdings Limited (1)
the Borrower (2) Rosehaugh Stanhope Developments (Holdings) PLC (3)
and RSD (4) for the acquisition of the public house new known as the
Sir Paul Pindar the construction by the Borrower {(as part of the
Development) of a new public house and the grant by +the Borroex to
Basgs Holdings Limited of a 990 year underlease of those premises at a
fixed rent of £10 per annum.

SIXTH SCHEDULE

An Agreement dated the 3lst March 1989 and made between the Board (1)
and the Borrower (2) under the terms of which the Board has acquired
or is to acquire certain interests of the Borrower in the Property

Please dornot
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in black type, or
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COMPANIES FORM No. 393 (Cont.} AND FORM No. 410 (Scot){Cont.)

Particulars of 2a mortgage or charge

Please do not

write In this (contnued)
margin
Continuation sheet No
to Forms Nos 396 and 410 {Scot)
Company number
Please complete 2358667
legibly, preferably

in black type, or

bold block lottering Name of company

Inappropriate

H Broadgate (Phase 8) Limited i:
*Delote if a Uimited” i

Description of the instrument creating or evidencing the mortgage or charge {continued) (note 2}

Page 1




Amount due or owing on the mortgage or charge (continued)

r
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)

Ycrkshire Bank PLC
56/58 Cheapside
London EC2P 2BA

Telerxs 888706
SFff Bank Limited
Bucklersbury House
Walbrook

London EC4N BEL

Telex: 8811511

i ———— | e =
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by

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

]

I héreby certify that a Charge dated 31lst March 19589 and created by
BROADGATE (PHASE 8) LIMITED for securing all moneys due or to become due
from the Company and/or Rosehaugh Stanhope (Broadgate rhase B} PLC to
NatWest Investment Bank Limited (as agent and Trustee for the Banks, as
named in the Deed) and/or the ganks under or pursuant to the Loan
Agreement dated 31lst March 1989 and any Agreement in writing expressed to
be supplemental thereto including (without limitation) an Ag:eeQent
and/or Charge both dated 31lst HKarch 1988 and/or this Charge was
registered pursuant to Chapter 1 Part XII of the Companies Act 1935, on

the 1lth April 1983 '

Given under my hand at the Companies Registration Office,

cardiff the 271 hrit 1989

No. 2358667 e .
(P

P. T. DAVIES

an authorised officer

C.69d (Rev)




COMPANIES FORM No. 400

Particulars of a morigage or
charge subject to which property
has heen acquired

55?1?“1’ do nat Pursuant to section 400 of the Companies Act 1985
éin
1his margln ,‘{@ 15
To the Registrar of Companies For official use  Company number
fh?l:le complote i- - -lr - T - _,l
agibly, preferabl
in hiackptvpe. o ‘_QA_ g 2358667

botd block lottering  Name of company

lt BROADGATE (PHASE 8) LIMITED I

* tnsazt full name l !
of company .

Date and description of the instrument (if any} creating or avidencing the mortgage or charge (note 1)

LEGAL _CHARGE - 3lar MARCIHE 19

e ¢ i
Codtt” Ordad-dobad Ak a0
Amoint secured by the mortgage or charge See Schedule I (attached)

Names and addresses of the mortgagees or persons entitied to the mortgage or charge

l.. . BRITISH RATLHAYS BOARD
RAMILTON HOUSE 3 APPOLD STREET
LONDON EC2A ZAA

Short particulars of the property mortgaged or charged

See Schedule YT {attnched)

Continue overieaf as nacessary

FFRNTEN AND SUPSLILO BY

i Presentor's name address and {04 }For official Use
é@ﬂ; tla] \@) reference (if any): \ Merigape Section Post room

3:::::0:52:“0 Messrs. Herbert Smith e :‘::{-W’"ffw?fw ]
Loontt s  Watling House Ahmtn L s L ecehd ——
ikiex e 35 Cunnon Street JcOMPANIES HOUSE

Londen EC4M 55D ~7SEP 1990 -

(Ref: 137/30201332) 7SEP 190
1-2;;'\!;!'\ p s . \ﬂ 1%

Time critical referance .
e o




Short particulars of the property mortgaged or charged (continued) Floage da not

this margln

Ploass complsta
loglbly, preferably
in black type, of
bold block Isttering

Tioe tareh 1989
Date of the acquisition of the property

Signed C“m\/\——) tDirnotodl{Secretary}t Date ﬂ\\ S“l‘l“""&““ 310+ gutote a5

d sppropriate

NOTES

1 A description of the Instrument,
egq," Trust Doad”,“Dabenture”, atc, as
tna case may be, should be given.

2 A verified copy of the instrument
must be delivered with these
particulars cotrectly completed to the
Regisirar of Companies within 21 days
after the date of the completion of the
acquisition of the property which is
subjact to the mortgage oF charge,
The copy must be verified 1o bea
correct copy either by the company of
by the person who has delivered or
sent the copy to the registrar. The
verification must be signed by or on
behalf of the person giving tha
verification and whaere this is given by
a body corporate it must be signed by
an officer of that body. If the property
is situated and the charge was created
outside Great Britain, they inust be
deliverad within 21 days after the date
on which the copy of the instrument
could in due courss of post, and if
despatched with due diligence have
been received in the United Kingdom.

Page 2



SCHEDULE I

The charge secures "the Secured Sums" which expression is
defined in an agreemen: dated 31st March 1989 made between
British Railways Board (1) Rosehaugh Stanhope Developments PLC
{2) and the Company (3) ("the Principal Agreement") as:i-

All monies from time to time wpayable to the Board in respect
of the property charged:-

1. By way of Additional Payment (as defined in the Principal
Agreement) pursuant to Clause 22 of the Principal
Agreement; and

2. pursuant to Clause 19(2) of the Principal Agreement

(in elther case whether a sole 1iability or a joint iiability
with any person, firm oxr company).

The definitions below are drawn from the Principal Agreement.
vadditional Payment! means

(a) IF RSD’s Profit is greater than twenty~five per cent of
the Consolidated Development Expenditure but less than
thirty-five per cent of the consolidated Development
Expenditure the Additional Payment is an amount egual to
one third of the amount by which RSD’s Profit exceeds
twenty-five per cent of Consolidated Development
Expenditure.

(b) If RSD’s Profit is thirty-five per cent or more than
thirty-five per cent of the Consolidated Development
Expenditure then the Additional Payment iz an amount
equal to the aggregate of:-—

(i) one third of taen per cent of the Consolidated
Development Expenditure; and

(ii) opne half of the amount by which RSD’s Profit
exceeds thirty-five per cent of the Consolidated
Development Expenditure.

nconsolidated Development Expenditure"

means the aggregate of E- (F+C=NI) (as all such terms are
defined in RSP’s Profit).

NWRSD’s Profitny

means an amount calculated and at the Additional Payment Date
in accordance with the following formula:z-

A = (B+C+D+NI) - (E-F)

where



F =

NI =

RSD’s Profit.

Realisation on Disposal in respect of the Sub-site
and/or the Phase,.

The aggregate of all rents, licence fees and other income
or receipt of a revenue nature whatscever received by RSD
from the date hereof until the Additional Payment date
from the Sub-Site and/or the Phase and the open market
value at the Additional Payment Date of any such items as
have not been received but are then due to RSD from the
Sub-Site and/or the Phase.

Any other amounts received by RSD on or before the
Additional Payment Date and derived from the Sub-Site
and/or the Phase and the open market value of any such
amounts as have not been received but are due to RSD at
the Additional Payment Date.

Development Costs in respect of the period up to and
assessed as at the Additional Payment Date.

The aggregate amount of liquidated damages or other
damages received by RSD and/or the Company at the
Additional Payment Date and the open market value at the
Additional Payment Date of any such damages to which RSD
and/or the Company are entitled which have not been
received from any of the designers, consultants, trade
contractors, construction managers or other parties
employed or engaged by RSP or the company in connection
with the development of the Sub-Site and Phase provided
that such sums are paid or payable in respect of delays
in the completion of any works or in respect of default
such party which have resulted in an increase in
Development costs.

The aggregate of actual and notional interest accruing to
the amounts received by RSD referred to in B, C, D and F
{("the receipts") calculated as follows:-

(a) where pursuant to an obligation to a Punding
Institution receipts are paid into a specified
account then for so long as such obligations
subsists the amount of interest actually accruing
to such receipts in such account; and

(b) in respect of other receipts (and receipts referred
to in (a) in respect of the periods when RSD is not
under such an obligation to the Funding
Institution) which have not been applied in payment
of amounts outstanding to the Funding Institution
or otherwise applied in saving interest costs which
would have formed part of the Development Costs
{"the Retained Awounts") notional interest
calculated on the Retained Amounts to the
Additional Payment Date at the following rates:



(1) At the Borrowing Rate of Interest to the
extent that the sum from time to time of the
Retained Amounts does not exceed the sum of
the amounts outstanding to the Funding
Institution and other loan on which interest
forming part of Development Costs arises; and

(ii) at the Deposit Rate of Interest on the
remainder of the sum of the Retained Amount.

“Realisation on Disposal®
means the total of the following amounts:-

(a) The aggregate of the Disposal Consideration for all
Relevant Disposals received by RSD prier to the
Additional Payment Date in respect of the Sub-Site; and

(b) Residual Value.
upisposal Consideration
means the aggregate of:-

(a) The gross amount of the total consideration (other than
rents, licence fees or other income or receipts of a
revenue nature) received or receivable by RSD for a
Relevant Disposal (including any amounts recelved or
receivable by RSP in consideration of any obligations
undertaken by RSD in respect of the development and/or
letting of the Sub-Site and/or the Phase) or otherwise
acrruing to RSD as a result of a Relevant Disposal and
any other receipts of a capital nature received or
receivable by RSD and derived from the Sub-Site and/or
the Phase (before deduction of tax (other than vaiue
added tax (if any)) or any other charges, costs or
expenses paid or payable by RSD in relation to or in
connection with a Relevant Disposal) provided that the
full amount of such consideration can be finally
ascertained and is received on or before the Additional
Payment Date; or

(b} in the event that the full amount of any of the amounts
referred to in (a) above cannot be ascertained finally or
if not received on or before the Additional Payment Date
the aggregate of the gross amount actually so ascertained
and received and the open market value as at the
Additional Payment Date of RSD’s right to receive the
amounts not then ascertained or received.

nRaelevant Disposal?

means the sale or other disposal by RSD of its estate and
interest in the Sub-Site and/or the Phase or any part of parts
therof or the grant or creation of any lease, tenancy or other
estate interest or right therein or there over or in or over
any part or parts thereof of whatever nature or any other



detailing by R$D with the sub-~Site or the Phase (other than a
mortgage oxr charge oOr other security).

nRegidual Value"

means the open market value at the Additional Payment Date.of
the estate and interest of RSD in the Sub-Site and the Phase
(including in the event that the Phase has at the relevant
date been damaged or destroyed by an insured risk and such
damage has not been repaired or the Phase reinstated the
aggregate of:-

(i) the amount of any insurance monies received; and

(ii) the open market value of the insurance monies receivable
by RSD in respect of such damage oOr destruction; and

(iii)the open market value of the right to receive any
insurance monies payable in respect of loss of rent

and also including the open market value of any rights of RSD
against those responsible for the design and construction of
the Sub-Site and/or the Phase as agreed between the Board and
RSD or in default of agreement by the Additional Payment Date
as determined by arbitration.

npdditional Payment Date'
means the earlier of:~

(i) The date being two years and six months after the
practical completion date of the Phase; and

(1i) the date upon which RSD disposes of the whole of its
estate and interest jin the Sub-site and the Phase thereon
(other than to an associated company).

ugub-8ite”
means the site of the prenises to be demised by Headlease.
uphasae'

means the development of the Sub-Site and such infra-structure
and other works to be carried out relative thereto on any land
other than the Sub-Site as part of tl-2 development (but
excluding any part of the works carried out in the
construction of the deck upon which the building is erected
(which is covered by a separate unconnected agreement)) .

npevelopment Coatg"

means the aggreygate of:-

(a) All costs, fees and expenses properly incurred paid or
reimbursed by RSD (whether before oXr after the date of

the Principal Agreement and whether before or after the
grant of the Headlease by the Board) exclusively in




(b)

connection with the Sub-Site in the nature of those costs
fees and expenses listed in parts (I) (II) and (III) of
the First Schedule to the Principal Agreement (but
excluding any costs, fees and expenses charged to RSD by
or payable by RSD to a Funding Insitution as a result of
a breach by RSD of the cbligations on their part
contained in the financing arrangements with the Funding
Institution); and

the proportion of all costs, fees and expenses in the
nature of those referred to in Sub-Clause (a) above not
incurred exclusively in connection with the Sub-Site or
as specifically mentioned in the Eighth Schedule to the
Principal Agreement (whether incurred before or after the
date of the Principal Agreement and whether incurred
before or after the grant of the Headlease by the Board)
and either (i) allocated to the Development Works in
accordance with the provisions Eighth Schedule to the
principal Agreement or (ii) if not so allocated as agreed
between the parties as being fairly attributable to the
Development Works having regard to the extent that the
incurring of such cost, fee or expense benefits or
related to the Development Works orxr on failure to agree
as determined by arbitration.

Those items listed in Parts (I), (IX) and (III) of the First
Schedule are as follows:-

1.
2.
3.

4.

Part I
{RSD Expenditure}

amounts paid under the Headlease
Legal fees incurred in connection with the Headlease
Stamp duty on the Headlease and land registry fee thereon

Proper fees of all architects, quantity surveyors,
engineers and other professional advisers and the
construction managers engaged in respect of the design
and construction of the Phase or otherwise in relation to
the development including without limitation the works to
the deck upun which the building is constructed

Planning and building regulation fees and fees payable to
statutory undertakers and other fees payable in respect
of securing all of the relevant consents and fees related
ro all applications for all relevant consents and in
relation to planning and other consents generally in
connection with the development.

Amounts actually paid to trade contractors in respect of
the following elenments of Developnent Works:-

1. Demolition and site clearance costs generally
related to Development Works.



8.

9.

10.

11.

2. Provision of temporary hoardings and accommodation.

3. Diversion of any sewers, drains, pipes, conduits or
other conducting media or services.

4. The construction and completion of the Phase and
every part thereof and all payments made to tenants
under the terms of Relevant Disposals in respect of
works to be carried out by any potential tenant.

5. such works as are undertaken on land outside the
Sub-Site related to the Sub-Site or otherwise as
part of the development the cost of which is
allocated to the Sub-Site pursuant to the Eighth
Schedule to the Principal Agreement or otherwise
allocated to the Sub-Site pursuant to the terms of
the Principal Agreement (including landscaping,
street works and sculptures) and costs not so
allocated but otherwise referred to in the Eighth
Schedule.

6. amounts allocated to the Company or otherwise to
the development under any agreement for sharing
communal costs between the Sub-Site and other
buildngs forming part of the development.

Proper advertising promotional research and marketing
costs including the cost of fitting out, equipping and
furnishing marketing suites and show-suites.

Cost of site investigations surveys and tests.

Proper agents and legal fees incurred in connection with
the letting and/or disposal of the development (inscfar
as they are not recovered fron tenants and/or
purchasers) .

Proper costs incurred in conducting planning appeals
and/or defending any action taken by local or other
competent authorities in respect of any planning
permissions and all other relevant consents obtained in
respect of the development and in respect of all costs
arising or claims or demands made or actions and
proceedings brought by third parties in respect of
interference or alleged interference with any rights or
interests affected or allegedly affected by the Phase or
otherwise affecting the development and sums paid as
compensation or in the nature of costs in respect of
interference or alleged interference with any property
rights and interests or other third party rights and
jinterests and all proper legal or other professional fees
incurred in connection with any such matter.

General and water rates and fees payable to professional
advisers in relation to rating assessments and
liabilities.



12.

13.

14,

15.

ls.

17.

18.

19.

20.

21.

Insurance premiums in respect of the Sub-Site paid
pursuant to the provisions of the Principal Agreement.

Costs of necessary maintenance repair and protection and
other post-~completion costs.

Fees of auditors in relation to preparation of accounts
relating to the development.

Expenditure incurred in respect of the insurance repair
and maintenance of the deck upon which the building has
been constructed and all other costs relating thereto.

The cost of any bank guarantee required in performing any
obligations under the Principal Agreement.

The cost of employing staff engaged in connection with
the development of the Sub-Site or as agreed with the
Board from time to time (other than Directors of RSD who
have been engaged by RSD or a subsidiary of RSD in
connection with the development and who are not also
Directors of Rosehaugh PLC or Stanhope Properties PLC) or
other items of RSD’s internal management expenditures.

The costs incurred by RSD in carrying out the works
specified in the Ninth Schedule to the Prinuipal
Agreement and any work carried out by RSD at the request
of the Board.

All amounts of consideration and other sums paid in the
acquisition of land and interests in land required to
assemble the site forming part of the Headlease and
interest and all other proper holding costs in respect of
such properties and all costs fees and expenses so
incurred including all costs, fees and amounts payable in
respect of work and matters required under the two
Agreements charged by way of assignment and all amounts
of stamp duty payable on the deeds and docunents entered
into pursuant to those Agreements.

All other costs, fees and exXpenses properly incurred in
relation to the developrent and Relevant Disposals and
other fees and expenses associated with the letting of
the Sub-Site in accordance with the provisions of the
Principal Agreement and the Headlease.

All other costs and expenses agreed in writing from time
to time between the Board and RSD.

Part II
{Intexrest Charges)

The total amount of interest incurred or paid by RSD up
to the applicable Relevant Date in respect of monies
borowed by RSD for the expenditure on any of the items
referred to in Parts I and III of this Schedule (and
other costs, fees and charges relative to such borrowirng)



(ii)

(i)

(ii)

paid to a Funding Institution in accordance with the
arrangements for the funding of the development
previously approved by the Board in accordance with the
provisions of the Principal Agreement.

Deemed interest on any payments made by RSD up to the
applicable Relevant Date or until a date of repayment to
RSD (whichever is the earlier) in respect of any of the
items referred to in Parts I and ITI of this Schedule out
of monies (other than those borrowed from a Funding
Institution for which interest thereon is taken into
account under the provisions of paragraph (i) eof this
Part II)} calculated in the following manner:-

(a) Interest will be deemed to accrue on each such
payment at the Borrowing Rate of Interest
applicable to the interest period in which such
payment was made on a daily basis calculated by
references to the number of days from the date of
payment until the expiry of such interest period
and a three hundred and sixty-five day year.

(b) Interest deemed to have accrued pursuant to
sub-paragraph (a) will be compounded on expiry of
the interest period in which the payment was made
and thereafter interest will be deemed to accrue
for each complete interest period at the Borrowing
Rate of Interest applicable to the relevant
interest period being compounded with rests on the
expiry of each such interest period.

(c) Interest will be deemed to accrue for that periocd
from the expiry of the last complete interest
period prior to the applicable Relevant Date up to
the applicable Relevant Date at the Borrowing Rate
of Interest applicable to the interest period in
which the applicable Relevant Date falls on a daily
basis calculated by the reference to the number of
days from the commencement of that interest period
until the applicable Relevant Date and a three
hundred and sixty-five day year.

Part IXX
(The Board‘’s Expenditure paid by RSD)

Surveyors fees on capital valuations made pursuant to the
provisions of the Principal Agreement in ascertaining any
amount qualifying as Realisation on Disposal to a total
of one sixteenth of one per cent of such wvaluation
amounts in each case.

Proper surveyors fees relating to arbitration arising in
connection with the Principal Agreement or the Headlease.

(iii)Any other costs, fees and expenses incurred by the Board

and reimbursed by RSD as agreed in writing between the
Board and RSD.



_The Eighth Schedule to the Principal Agreement
(Basis of allocation of non-exclusive Development Costs)

1. All costs, fees and expenses allocated as ketween the
Sub-Site and any other property to the extent that any
such are not already covered in the First Schedule to the
Principal Agreement.

2. Costs fees and expenses under any joint venture agreement
between the Company and any other company relating to the
contribution towards the construction of the deck upon
which Phase 14 Broadgate is to be built and the
contribution towards internal finishes to Liverpool
Street Station.

3. (a) Market promotion travel and entertainment costs.

(b) Professional fees and other costs relating to town
planning research and special advisers.
The Ninth Schedule to the Principal Agreement

Ccosts incurred by the Board relating to the pevelopment of the

building which is the subject of the Headlease relating to the

following:-

1. overhead line equipment

2. Lighting

3. Main service routes

4. Signalling eguipment

5. Supervision and look-out men

6. Additional staff costs

and any other costs, fees and expenses incurred or to be

necessarily incurred by the Board as a result of or so as to

enable or facilitate the development.

Costs and expenses in removing and repositioning the deck and

temporary ramp leading to thee present Red Star Parcels OfEice

within Liverpool Street Station needed to be moved in order to
facilitate the development.

upavelopment WorksY

means all works to the deck to be constructed pursuant to the

Principal Agreement and the building to be placed thereon and
let under the Headlease.



tporrowing Rate of Interest®

maans the rate one percentage point above and Libor compounded
with three monthly rests.

#wrunding Institutionw

means any bank, insurance cowmpany, pension fund or other body
corporate or unincorporate carrying on business as a lender or
involved in the financing of property development or other
person in any cof such cases previously approved by the Board
and includes a syndicate of such persons.

nRSpN

means Rosehaugh Stanhope Developments PLC whose registered
office is at 53/55 Queen Anne Street London W1M OLJ (company
number 1769078) of which the Company is a subsidiary.

wprinecipal Agreement®
means an Agreement dated 31st March 1982 and made between

(1) BRITISH RAILWAYS BOARD (2) ROSEHAUGH STANHOPE DEVELOPMENTS
PLC and (3) ROSEHAUGH STANHOPE (BROADGATE PHASE 8) PLC
relating to the development and disposal of Broadgate Phase 8
(including part of Exchange Square) and the construction of
the raft of Phase 14 Broadgate.

ngacurity Deed"

means a deed of variation of the rents payable under the
Headlease to be entered into between the Board and the Funding
Institution pursuant to Clause 19 of the Principal Agreement.

uLagsee’s Works"

means works tarried out to the building demised by the
Headlease after practical completion of the building to shell
and core to make the bulilding habitable as offices.

Clause 19 of the Principal Agreement states as follows:
VARIATION OF HEADLEASE RENTS AS ADDITIONAL SECURITY

19. (1) Oon completion of the grant of the Headlease the
Board shall deliver to the Funding Institution
relating to the Sub-Site the Security Deed duly
executed by the Board.

{2) If as a result of the operation of the Security
Ceed the rents payable to the Board under the
Headlease shall be varied in accordance with the
provisions of that Deed then on the date when such
variation becomes effective ("the Reduction Date')
RSD shall forthwith become liable to pay to the
Board an amount equal to the difference between the
open market value of the Board’s reversion to the



(3)

Headlease had it not been for the operation of the
Security Deed and the open market value of the
Board’s reversion to the Headlease as a result of
the operation of the Security Deed such amount to
be paid on the date of the completion of the sale
of the Headlease by the Funding Institution the
party to the Security Deed pursuant to its power of
sale together with interest at the Deposit Rate of
Interest from the Reduction Rate to the actual date
of payment.

If in the event of a sale of the Headlease by the
Funding Institution the party to the Security Deed
in the circumstances referred to in sub-clause (2)
of this Clause the balance of the proceeds of sale
(after deduction by the Funding Institution of all
amounts due to it pursuant to the terms of the
Charge entered into pursuant to the funding
arrangments approved by the Board) payable to the
Board under the Second Charge is less than the
amount (including accrued interest) due to the
Board from RSD pursuant to the provisions of
sub-clause (2) of this Clause the liability of RSD
pursuant to sub—clause (2) of this clause shall be
limited to the amount of such balance.

Clause 22 of the Principal Agreement states as follows:

PAYMENT OF ADDITIONAL PAYMENT

22.

(1)

(2)

(3)

RSD and the Board shall endeavour in good fait! ro
calculate and agree RSD‘s Profit by the Additional
Payment Date.

If on the Additional Payment Date the Lessee’s
Works in respect of the Phase have not been
completed then the following provisions shall apply
to the calculation of RSD’s Profit:-

(a) in determining the Residual Value it is to be
assumed that the Lessee’s Works have in fact
been carried cut and completed and no
reduction shall be applied to the Residual
Value because the Lessee’s Works have not
been completed; and

{b) in assessing the Development Costs in respect
of the Sub-Site as at the Additional Payment
bate if Development Costs for completing the
Lessee’s Works have not in fact been incurred
there shall be deemed to have been incurred
by RSD on the Additional Payment Date
Development Costs equal to the costs of
completing the Lessee’s Works.

In the evaent that RSD and the Board shall not have
agreed RSD’s Profit by the Additional Payment Date



either party may at any time thereafter refer the
question to arbitration.

(4) Within three months of RSD’s Profit having been
agreed or determined in accordance with the
provisions of this clause RSD shall pay to the
Board the Additional Payment plus interest on the
amount of the Additional Payment at the rate of the
Borrowing Rate of Interest from time to time Ffrom
the Additional Payment Date until actual payment.

SCHEDULE TJ

By way of second legal charge all that leasechold property
known as Phase 8 Broadgate London EC2 being the property
demised by the lease made between the Board {1} and the
Rosehaugh Stanhope (Broadgate Phase 8) PLC ("RS(BP8) ")
PLC (2) pursuant to the terms of the Principal Agreement
for a term of nine hundred and ninety-ning years ("the
Headlease').

By way of assignment and subject to rights of any prior
assignee by way of security pursuant to the terms of the
Principal Agreement:-

(1) An Agreement dated 30th March 1989 made between the
London Underground Limited (1) RS(BP8) (2) and RSD
(3) concerning the carrying out of certain work by
the Company for London Underground Limited upon
land to form part of the property demised by the
Headlease and the transfer of that property to
RS (BP8) on the completion of such work; and

(ii) An Agreement dated 31st March 1989 made hetween
Bass Holdings Limited (1) RS(BP3) (2) and RSD (3)
foxr the carrying out of certain works by RS(BP8)
for Bass Holdings Limited on land forming part of
that demised by the Headlease and the transfer of
that property to RS(BP8).



IN THE HIGH COURT OF JUSTICE No 6601 of 1990

CHANCERY DIVISION
AR REFISTRAR BUCKLEY

04/09/90 11:304K 64532 CLKNw4
B CH.OLFEE .50
IN THE MATTER OF BROADGATE (PHASE 8) LIMITED pagy 50

and

IN THE MATTER OF THE COMPANIES ACT, 1985

UPON THE APPLICATION by Originating Summons dated

8th August 1990 of the above named Broadgate (Phase 8) Limited

| whose registered office is situate at 9 Marylehone Lane

! London WM 5FB

AND UPON HEARING the Solicitors for the Applicant

AND UPON READING the Evidence

AND THE COURT being satisfied that the omission to

deliver to the Registrar of Companies pursuant to Section H0U

of the above-menbioned Act the prescribed particulars of the

Legal Charge hereinafter mentioned together with a copy

(certified in a prescribed manner to be a correct copy) of

Sl T the said Legal Charge was due to inadvertence and was accidental

L f,r\/
. and is not of a nature to prejudice the position of creditors

Y
P

k ?f or shareholders of the above-named Broadgate (Phase 8) Limited

'59 and that it is just and equitable to grant relief DOTH

</ pursuant to Secticn HOW of the said Act ORDER that the time

registration

for d
ndade

4 ‘;2?(?'4
e prescrived Particulars of the Legal Charge dabed

W B
:j N \:J- )‘._

elivering to the Registrar of Companies for



31st March 1989 made between Rosehaugh Stanhope (Broadgate
Phase 8) PLC of Lthe one part and British Railways Board Limited
of the other part whereby the said Rosehaugh Stanhope
(Broadgate FPhase 8) PLC charged certain land and premises
deseribed in Schedule 2 hereof to secure repayment of the
sums deseribed in Schedule 1 hereof together with a duly
certified copy of the said Legal Charge be and the same is
hereby extended to the fith M 1990

AND IT IS ORDERED that the Applicant do deliver an
Office Copy of this Order to Lne RBegistrar of Companies

AND this Order is without prejudice to the rights of
any person acquired during the period between the c-eation
of the said Charge sl # sful reqstrsim

DATEd the fig_}l__g?y of August 1990
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IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION

IN THE MATTER OF BROADGATE
(PHASE 8} LIMITED

and

IN THE MATTER OF THE COMPANIES
ACT, 1985

ORDER

HERBERT SMITH

WATLING HOUSE
35 CANNON STREET
LONDON  ECUM 5SD

TEL 071 489 8000
REF  131/L192/302077261



SCHEDULE X

The charge secures "the Secured sums" which expression is
defined in an agreement dated 31lst March 1989 made between
British Railways Board (1) Rosehaugh Stanhope pevelopments PLC
(2) and the Company (3) ("the Principal Agreement') as:-

All monies from time to time payable to the Board in respect
of the property charged:-

1. By way of Additional Payment (as defined in the Principal
Agreement) pursuant to Clause 22 of the Principal
Agreement; and

2. Pursuant to Clause 19(2) of the Principal Agreement

(in either case whether a sole liability or a joint liability
with any person, firm or company).

The definitions below are drawn from the Principal Agreement.
nadditional Payment?” means

(a) IF RSD’s Profit is greater than twenty-five per cent of
the Consolidated Development Expenditure but less than
thirty-five per cent of the Consolidated Development
Expenditure the Additional Payment is an amount equal to
one third of the amount by which RSD’s Profit exceeds
twenty-five per cent of Consolidated Developnent
Expenditure.

(b) If RSD’s Profit is thirty-five per cent or more than
thirty-five per cent of the consclidated Development
Expenditure then the Additional Payment is an amount
equal to the aggregate of:=~

(i) one third of ten per cent of the Consolidated
Development Expenditure; and

(ii) one half of the amount by which RSD’s Profit
exceeds thirty-five per cent of the Consolidated
Development Expenditure.

woonsolidated Development Expenditure®

means the aggregate of E- {F+C=NI) (as all such kerms are
defined in RSD’s Profit).

URSD’y Profith

means an amount calculated and at the Additional Payment Date
in accordance with the following formula:-

A = (B+C+D+NI) -~ (E-F)

where



o
n

NI =

RSD’s profit.

Realisation on Disposal in respect of the Sub-site
and/or the Phase.

The aggregate of all rents, licence fees and other income
or receipt of a revenue nature whatsoever received by RSD
from the date herecf until the Additional Payment date
from the Sub-Site and/or the Phase and the open market
value at the Additional Payment Date of any such items as
have not been received but are then due to RSD from the
Sub~Site and/or the Phase.

Any other amounts received by RSD on or before the
Additional Payment Date and derived from the Sub-Site
and/or the Phase and the open market value of any such
amounts as have not been received but are due to RSD at
the Additional Payment Date.

Development Costs in respect of the period up to and
assessed as at the aAdditional Payment Date.

The aggregate amount of liquidated damages or other
damages received by RSD and/or the Company at the
Additional Payment Date and the open market value at the
Additional Payment Date of any such damages to which RSD
and/or the Company are entitled which have not been
received from any of the dasigners, consultants, trade
contractors, construction managers or othex parties
enployed or engaged by RSD or the company in connection
with the development of the Sub-Site and Phase provided
that such sums are pald or payable in respect of delays
in the completion of any works or in respect of default
such party which have resulted in an increase in
Davelopment costs.

The aggregate of actual and notional interest accruing to
the amounts received by RSD referred to in B, C, Dand F
("the receipts") calculated as follows:-—

where pursuant to an obligation to a Funding
Institution receipts are paid into a specified
account then for so long as such obligations
subsists the amount of interest actually accruing
to such receipts in such account; and

(b) in respect of other receipts (and receipts referred
to in (a) in respect of the periods when RSD is not
under such an obligation to the Funding
Institution) which have not been applied in payment
of amounts outstanding to the Funding Institution
or otherwise applied in saving interest costs which
would have formed part of the Development Costs
("the Retained Amounts") notional interest
calculated on the Retained Amounts to the
Additional Payment Date at the following rates:



(1) At the Borrowing Rate of Interest to the
extent that the sum from time to time of the
Retained Amounts does not exceed the sum of
the amounts outstanding to the Funding
Institution and other loan on which interest
forming part of Development Costs arises; and

(1i) at the Deposit Rate of Interest on the
remainder of the sum of the Retained Amount.

“Realisation on Disposaln
means the total of the following amounts:-

(a) The aggregate of the Disposal Consideration for all
Relevant Disposals received by RSD prior to the
Additional Payment Date in respect of the Sub-Site; and

(b) Residual Value.
"Disposal Consideration®
means the aggregate of:-~

(a) The gross amount of the total consideration (other than
rents, licence fees or other income or receipts of a
revenue nature) received or receivable by RSD for a
Relevant Disposal (including any amounts received or
receivable by RSD in consideration of any obligations
undertaken by RSD in respect of the development and/or
letting of the Sub-Site and/or the Phase) or otherwise
acrruing to RSD as a result of a Relevant Disposal and
any other receipts of a capital nature received or
receivable by RSD and derived from the Sub-Site and/or
the Phase (before deduction of tax (other than value
added tax (if any)) or any other charges, costs or
expenses paid or payable by RSD in relation to or in
connection with a Relevant Disposal) provided that the
full amount of such consideration can be f£inally
ascertained and is received on or before the Additional
Payment Date; or

(b) in the event that the full amount of any of the amounts
referred to in (a) above cannot be ascertained finally or
if not received on or before the Additional Payment Date
the aggregate of the gross amount actually so ascertained
and recelved and the open market value as at the
Additional Payment Date of RSD’s right to receive the
amounts not then ascertained or received.

“Relevant Disposal®

means the sale or other disposal by RSD of its estate and
interest in the Sub-Site and/or the Phase cr any part of parts
therof or the grant or creation of any lease, tenancy or other
estate interest or right therein or there over or in or over
any part or parts thereof of whatever nature or any other



detailing by RSD with the Sub-5ite or the Phast ‘other than a
mortgage or charge or other security).

HRasidual Vvalue¥

means the open market value at the Additional Payment Date of
the estate and interest of RSD in the Sub-Site and the Phase
(including in the event that the Phase has at the relevant
date beer damaged or destroyed by an insured risk and such
damage has not been repaired or the Phase reinstated the
aggregate of:-

(i) the amount of any insurance monies received; and

(ii) the open market value of the insurance monies receivable
by RSD in respect of such damage or destruction; and

(iii)the open market value of the right to receive any
insurance monies payable in respect of loss of rent

and also including the open market value of any rights of RSD
against those responsible for the design and construction of
the Sub-Site and/or the Phase as agreed between the Board and
RSD or in default of agreement by the Additional Payment Date
as determined by arbitration.

nadditional Payment Date"
means the earlier of:-

(i) The date being two years and six months after the
practical completion date of the Phase; and

(ii) the date upon which RSD disposes of the whole of its
estate and interest in the Sub-site and the Phase thereon
(other than to an associated company) .

ngub~3ite!
means the site of the premises to be demised by Headlease.
"Phasge"

means the development of the Sub-Site and such infra-structure
and other works to be carried out relative thereto on any land
other than the Sub-Site as part of the development (but
excluding any part of the works caxried out in the
construction of the deck upon which the building is erected
(which is covered by a separate uniconnected agreement) }.

#

wpavelopment Costsh

means the aggregate of:i-

(a) All costs, fees and expenses properly incurred paid or
reimbursed by RSD (whether before ox after the date of
the Principal Agreement and whether before ox after the
grant of the Headlease by the Board) exclusively in



(b)

connection with the Sub-Site in the nature of those costs
fees and expenses listed in parts (I) (II) and (III) of
the First Schedule to the Principal Agreement (but
excluding any costs, fees and expenses charged to RSD by
or payable by RSD to a Funding Insitution as a result of
a breach by RSD of the obligations on their part
contained in the financing arrangements with the Funding
Institution); and

the proportion of all costs, fees and expenses in the
nature of those referred to in Sub-Clause (a) above not
incurred exclusively in connection with the Sub-Site or
ag specifically mentioned in the Eighth Schedule to the
Principal Agreement (whether incurred before or after the
date of the Principal Agreement and whether incurred
before or after the grant of the Headlease by the Board)
and either (i) allocated to the Development Works in
accoxdance with the provisions Eighth Schedule to the
Principal Agreement or (ii) if not so allocated as agreed
between the parties as being fairly attributable to the
Development Works having regard to the extent that the
incurring of such cost, fee or expense benefits or
related to the Development Works or on failure to agree
as determined by arbitration.

Those items listed in Paxrts (I), (II) and (III) of the First
Schedule are as follows:-

2‘

3.

Part I
(RSD Expenditure)

amounts paid under the Headlease
Legal fees incurred in connection with the Headlease
Stamp duty on the Headlease and land registry fee thereon

Proper fees of all architects, quantity surveyors,
engineers and other professional advisers and the
construction managers engaged in respect of the design
and construction of the Phase or otherwise in relation to
the development including without limitation the works to
the deck upon which the building is constructed

Planning and building regulation fees and fees payable to
statutory undertakers and other fees payable in respect
of securing all of the relevant consents and fees related
to all applications for all relevant consents and in
relation to planning and other consents generally in
connection with the developnant.

Amounts actually paid to trade contractors in respect of
the following elements of Development Works:-

1. Demolition and site clearance costs generally
related to Development Works.
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lo0.

11.

2. Provision of temporary hoardings and accommodation.

3. Diversion of any sewers, drains, pipes, conduits or
other conducting media or services.

4. The construction and completion of the Phase and
every mart thereof and all payments made to tenants
under the terms of Relevant Disposals in respect of
works to be carried out by any potential tenant.

5. Such works ns are undertaken on land outside the
Sub-Site related to the Sub-Site or otherwise as
part of the development the cost of which is
allocated to the Sub-Site pursuant to the Eighth
Schedule to the Principal Agreement or otherwise
allocated to the Sub-Site pursuant to the terms of
the Principal Agreement (including landscaping,
street works and sculptures) and costs not so
allocated but otherwise referred to in the Eighth
Schedule.

6. Amounts allocated to the Company or otherwise to
the developuent under any agreement for sharing
communal costs between the Sub-Site and other
buildngs forming part of the developnment.

Proper advertising promotional research and marketing
costs including the cost of fitting out, equipping and
furnishing marketing suites and show-suites.

Cost of site investigations surveys and tests,

Proper agents and legal fees incurred in connection with
the letting and/oxr disposal of the development (insofar
as they are not recovered from tenants and/or
purchasers) .

Proper costs incurred in conducting planning appeals
and/or defending any action taken by local or other
competent authorities in respect of any planning
permissions and all other relevant consents obtained in
respect of the development and in respect of all costs
arising or claims or demands made or actions and
proceedings brought by third parties in respect of
interference or alleged interference with any rights or
interests affected or allegedly affected by the Phase or
otherwise affecting the development and sums paid as
compensation or in the nature of costs in respect of
jnterference or alleged interference with any property
rights and interests or other third party rights and
interssts and all proper legal or other professional fees
incurred in connection with any such matter.

General and water rates and fees payable to professional
advisers in relation to rating assessments and
liabilities.
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13.

14.

15.

16'

17.

18!

19.

20.

21.

(1)

Insurance premiums in respect of the Sub-Site paid
pursuant to the provisions of the Principal Agreement.

Costs of necessary maintenance repair and protection and
other post-completion costs.

Fees of auditors in relation to preparation of accounts
relating to the development.

Expenditure inecurred in respect of the insurance repair
and maintenance of the deck upon which the building has
been constructed and all ‘other costs relating thereto.

The cost of any bank guarantee required in performing any
obligations under the Principal Agreement.

The cost of employing staff engaged in connection with
the development of the Sub-Site or as agreed with the
Board from time to time (other than Directors of RSD who
have been engaged by RSD or a subsidiary of RSD in
connection with the development and who are not also
Directors of Rosehaugh PLC or Stanhope Properties PLC) or
other items of RSD‘s internal management expenditures.

The costs incurred by RSD in carrying out the works
specified in the Ninth Schedule to the Principal
Agreement and any work carried out by RSD at the request
of the Board.

All amounts of consideration and other sums paid in the
acquisition of land and interests in land required to
assemble the site forming part of the Headlease and
interest and 2ll other proper holding costs in respect of
such properties and all costs fees and expenses S0
incurred including all costs, fees and amounts payable in
respect of work and matters required under the two
Agreements charged by way of assignment and all amounts
of stamp duty payable on the deeds and documents entered
into pursuant to those Agreements.

All other costs, fees and expenses properly incurred in
relation to the development and Relevant Disposals and
other fees and expenses associated with the letting of
the Sub-Site in accordance with the provisions of the
Principal Agreement and the Headlease.

All other costs and expenses agreed in writing from time
to time between the Board and RSD.

Part II
(Interest Charges)

The total amount of interest incurred or paid by RSD up
to the applicable Relevant Date in respect of monies
borowed by RSD for the expenditure on any of the items
referred to in Parts I and IXII of this Schedule (and
cther costs, fees and charges relative to such borrowing)



paid to a Funding Institution in accordance with the
arrangements for the funding of the development
previously approved by the Board in actordance with the
provisions of the Principal Agreement.

(ii) Deemed interest on any payments made by RSD up to the
applicakle Relevant Date or until a date of repayment to
RSD (whichever is the earlier) in respect of any of the
items referred to in Parts I and III of this Schedule out
of monies (other than those borrowed from a Funding
Institution for which interest thereon is taken into
account under the provisions of paragraph (i) of this
Part II) calculated in the following manner:-

{a) Interest will be deemed to accrue on each such
payment at the Borrowing Rate of Interest
applicable to the interest period in which such
payment was made on a daily basis calculated by
references to the number of days from the date of
payment until the expiry of such interest period
and a three hundred and sixty-five day year.

(b) Interest deemed to have accrued pursuant to
sub-paragraph (a) will be compounded on expiry of
the interest period in which the payment was made
and thereafter interest will be deemed to accrue
for each complete interest period at the Borrowing
Rate of Interest applicable to the relevant
interest period being compounded with rests on the
expiry of each such interest period.

(c) Interest will be deemed to accrue for that periocod
from the expiry of the last complete interest
period prior to the applicable Relevant Date up to
the applicable Relevant Date at the Borrowing Rate
of Interest applicable to the interest period in
which the applicable Relevant Date falls on a daily
basis calculated by the reference to the number of
days from the commencement of that interest period
until the applicable Relevant Date and a three
hundred and sixty-five day vyear.

Part IIX
(The Board’s Expenditure paid by RSD)

(i) Surveyors fees on capital valuations made pursuant to the
provisions of the Principal Agreement in ascertaining any
amount qualifying as Realisation on Disposal to a total
of one sixteenth of one per cent of such valuation
amounts in each case.

(1i) Proper surveyors fees relating to arbitration arising in
connection with the Principal Agreement or the Headlease.

{iii)Any other costs, fees and expenses incurred by the Board
and reimbursed by RSD as agreed in writing between the
Board and RSD.



‘The Eighth Schedule to the Principal Agreement
(Basis of allocation of non-exclusive Development Costs)

1. All costs, fees and expenses allocated as between the
Sub~Site and any other property to the extent that any
such are not already covered in the First Schedule to the
Principal Agreement,

2, Costs fees and expenses under any joint venture agreement
between the Company and any other company relating to the
contribution towards the construction of the deck upon
which Phase 14 Broadgata is to be built and the
contribution towards internal finishes to Liverpool
Street Station.

3. (a) Market promotion travel ard entertainment costs.
{(b) Professional fees and other costs relating to town

planning research and special advisers.
The Ninth Schedule to the Principal Agreement

Costs incurred by the Board relating to the Development of the

building which is the subject of the Headlease relating to the

following: -~

1. Overhead line equipment

2. Lighting

3. Main service routes

4. Signalling eguipment

5. Supervision and look-out men

6. Additional staff costs

and any other costs, fees and expenses incurred or to be

necessarily incurred by the Board as a result of or so as to

enable or facilitate the development,

Costs and expenses in removing and repositioning the deck and

temporary ramp leading to thee present Red Star Parcels Office

within Liverpool Street Station needed to be moved in order to
facilitate the development.

"Davelopment Workan .

means all works to the deck to he constructed pursuant to the

Principal Agreement and the building to be placed thereon and
let under the Headlease. »



wlorrowing Rate of Interegtn

means the rate one percentage point above and Libor compounded
with three monthly rests.

nFunding Institutionw

means any bank, insurance company, pension fund or other body
corporate or unincorporatas carrying on business as a lender or
involved in the finaneing of property Jdevelopment or other
person in any of such cases previously approved by the Board
and includes a syndicate of such persons,

HRSDY

means Rosehaugh Stanhope Developments PLC whose registered
office is at 53/55 Queen Anne Street Londcn Wld OLJ (company
number 1769078) of which the Company is a subsidiary.

wprincipal Agreament®
means an Agreement dated 31st March 1989 and made between

{1) BRITISH RAILWAYS BOARD (2) ROSEHAUGH STANHOPE DEVELOPMENTS
PLC and (3) ROSEHAUGH STANHOPE (BROADGATE PHASE 8) PLC
relating to the development and disposal of Broadgate Phase 8
(including part of Excharige Squaré¢) and the construction of
the raft of Phase 14 Broadgate.

wgecurity Daad®

means a deed of variation of the rents payable under the
Headlease to be entered into between the Board and the Funding
Institution pursuant to Clause 19 of the Principal Agreenent.

nLoagase’s wWorks?

means works carried out to the building demised by the
Headlease after practical completion of the building to shell
and core to make the building habitable as offices.

Clause 19 of the Principal Agreement states as follows:
VARIATION OF HEADLEASE RENTS AS ADDITIONAL SECURITY

19. (1) on completion of the grant of the Headlease the
Board shall deliver to the Furding Institution
relating to the Sub-Site the Security Deed duly
exacuted by the Board.

(2) If as a result of the operation of the Security
Deed the rents payable to the Board under the
Headlease shrll be varied in accordance with the
provisions of that Deed then on the date when such
variation becomes effective ("the Reduction Date")
RSD shall forthwith become liable to pay to the
Board an amount equal to the difference between the
open market value of the Board’s reversion to the



(3)

Headlease had it not been for the operation of the
Security Deed and the open narket value of the
Board's reversion to the Headlease as a result of
the operation of the Security Deed such amount to
be paid on the date of the completion of the sale
of the Headlease by the Funding Institution the
party to the Security Deed pursuant to its power of
sale together with interest at the Deposit Rate of
Interest from the Reduction Rate te the actual date
of payment.

If in the event of a sale of the Headlease by the
Funding Institution the party to the Security Deed
in the circumstances referred to in sub-clause (2)
of this Clause the balance of the proceeds of sale
(after deduction by the Funding Institution of all
amounts due to it pursuant to the terms of the
charge entered into pursuant to the funding
arranguments approved by the Board) payable to the
Board under the Second Charge is less than the
amount (including accrued interest) due to the
Board from RSD pursuant to the provisions of
sub-clause (2) of this Clause the liability of RSD
pursuant to sub-clause (2) of this clause shall be
limited to the amount of such balance.

Clause 22 of the Principal Agreement states as follows:

PAYMENT OF ADDITIONAL PAYMENT

22.

(1)

(2)

(3)

RSD and the Board shall endeavour in good faith to
calculate and agree RSD’s Profit by the Additional
Payment Date.

If on the Additicnal Payment Date the Lessee’s
Works in respect of the Phase have not been
completed then the followingy provisions shall apply
to the calculation of RSD’s Profit:-

(a) in determining the Residual Value it is to be
assumed that the Lessea’s Woxks have in fact
been carried out and completed and no
reduction shall be applied to the Residual
Value because the Lessee’s Works have not
been completed; and

(b) in assessing the Development Costs in respect
of the Sub-Site as at the Additional Payment
Date if Developmeni Costs for completing the
Lessee’s Works have not in fact been incurred
there shall be deemed to have been incurred
by RSD on the Additional Payment Date
Development Costs egual to the costs of
conpleting the-lessee’s Works.

In the event that RSD and the Board shall not have
agreed RSD’s Profit by the Additional Payment Date



either party may at any time thereafter refer the
question to arbitration.

(4) Within three months of RSD’s Profit having been
agreed or determined in accordance with the
provisions of this clause RSD shall pay to the
Board the Additional Payment plus interest on the
amount of the Additional Payment at the rate of the
Borrowing Rate of Interest from time to time from
the AdGitional Payment Date until actual payment.

8C ULE

By way of second legal charge all that leasehold property
known as Phase 8 Broadgate fondon EC2 being the property
demised by the lease made between the Board (1)} and the
Rosehaugh Stanhope (Broadgate Phase 8) PLC ("RS (BP8) ")
PLC (2) pursuant to the terms of the Principal Agreement
for a term of nine hundred and ninety-nine years ("the
Headlease").

By way of assignment and subject to rights of any prior
assignee by way of security pursuant to the terms of the
Principal Agresment:-

(1) An Agreement dated 10%h March 1989 made between the
London Underground Limited (1) R3(BP8) (2) and RSD
(3) concerning the carrying out of certain work by
the Company for London Underground Limited upon
land to form part of the property demised by the
Headlease and the transfer of that property to
RS(BP8) on the completion of such work; and

(ii) An Agreement dated 31st March 1989 made between
Bass Holdings Limited (1) RS(BPB) (2) and RSD (3)
for the carrying out of certain works by RS(BP8)
for Bass Holdings Limlted on land forming part of
that demised by the Headlease and the transfer of
that property to RS (BP8) .
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge for the sum of

the Secured Sums as defined in an Agreement dated 21st MARCH 1989

secured on property acauired by BRCADGATE (PHASE 8) LIMITED

en the 3lat MARCH 1989
was registered pursuant to Chapter I Part XIXI of the Companies Act
1985, on the 7th FEPIFHMBFR 1990

Givaen under my hand at the Companies Reglstration Cffice,

CarGiff the l3th SEPTEMEFFP 1980

No. 235B€67

T Do

P.T. 2ANIS
an auvthorized officer

Certificate and instrument received by

=k
. .i.c:....»‘ TersasamNaArELr Tt aans

AARE LN Uiy R e N R R )

Date 2L T,

C.€9b
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COMPAWIES FORM No. 400

Particulars of a mortgage or
charge subject to which property
nas been acquired

Plei?s? do not Pursuant to section 400 of the Companies Act 1985
white In
this margin
116200

To the Registrar of Companies For official use  Company number
Plaase complote m—r—T -~
legibly, prafarably | Ll\,l { i 2358667
In black type, or AL L —

bold ticek lettering  Name of company
* BROADGATE (PUASE 8) LIMITED

* Insert full nam:
of company i

Date and description of the Insfrument (if any) creating or evidencing the mortgage or charge (note 1)

31st MARCH 1989 — GHARCE oo v\ | o X v, g')' ¥ Oud
doddd ou.g 9D

Sce Schedule ¥ (attached)

Amount sacured by the mortgage or charge

Names and addresses of the morigagees or persons entitled to the marigege or charge

| NATHEST JNVESTHENT BANK_LIMITED
135 BISHOPSGATE LOKDON ECZH 3UR

(as agent and trustce for the Banks listed in Schedule JIL (attached).

Short particulars of the property morigaged or charged

Sce Schedule 1Y (attached)

Continue overlesf as necessary

Koo
éﬁ&@m reference {if any): Mortgage Section Post room -

HRNTEQ ARG SUPRIFD BY Presentor's name address and o\ § For official Use
\ \

JORDAR & SONSLIMTED MESSRS HERBERT SMITH S T e 55 HOUSE |
m*’.?i*‘.%im WATLING HOUSE i o : COmieAL 23 _
Eixiwe 0% 35 CANNON STREET ; - . ' \ ~7SEP 1990
. LONDON EC4M 5SD ! ﬁ y . v
& (Ref: 137/30201332) { ~7SEP%9 RLY o2

- A . i il g

Time critical reference




Short particulars of the property mortgaged or charged (continued) ¥ Plegeo do not

write in .

this margih

Please complsta
leglbly, preferably
In black type, or
bold block lettering

Date of the acquisition of the proparty

31st March 1989

fbirector[Secretary]t Date T&f Q‘lwﬁﬂ"“d.ﬂq" 1 delete 23

Signed CJ{M\;>

J

approprista

NOTES

1 A description of the instrumant,
ag,“Trust Deed”,"Debenture”, etc, as
the case may be, should be given.

2 A verified copy of the instrument
must be delivered with these
particulars correctly completed to the
Registrar of Companies within 21 days
after the date of the completion of the
acquisition of the property which is
subject to the mortgage or charge.
The copy must be varified 1o be &
corract copy either by the company or
by the persen who has delivered or
sant the copy to the registrar. The
verification must be signed by or on
behalf of the person giving the
verification and whare this is given by
a body corporate it must be signed by
en officer of that body. if the property
is situatad and the charge was created
outside Great Britain, thay must be
delivered within 21 days after the date
on which tha copy of the instrument
could in due course of post, and if
daspatched with due diligence have
baen received in the United Kingdom.

Pags 2



SCHEDULE I

The aggregate of all the monies and liabilities now or from
time to time outstanding and due from Rosehaugh Stanhope
(Broadgate Phase 8) PLC ("RS(BP8)") to the Mortgagee and/or
the Banks referred to in Schedule III in any manner under or
pursuant to a Loan Agreement ("the lL.oan Agreement") dated 23rxrd
December 1988 and made between the Mortgagee (1) and the said
Banks (2) RS(BP8) (3) Rosehaugh Stanhope Developments PLC
("RSD") (4) Rosehaugh Public Limited Company (5) and Stanhope
Properties PLC (6) (and any agreement in writing expressed to
be supplemental thereto) and/or the Charge.



SCHEDULE TIX

First legal mortgage over all the estate and interest of
the tenant under the Head Lease referred to below (and
assigned to Broadgate (Phase 8) Ltd on 31st March 1989)
in the land premises and airspace situated adjoining
Bishopsgate, London, EC2, in the city of London and
comprising the property known as Phase 8 Broadgate
(including part of Exchange Sguare) all as more
particularly described in the First Schedule to a 999
year Head Lease ("the Head Lease') dated 31st Marxrch 1989
and made between British Railways Board ("the Board") (1)
RS (BP8) (2) and including (where appropriate) all
buildings and other structures now or from time to time
erected thereon and together with all easements and
rights demised or granted by the Head Lease, but subject
to all matters to which the said land premises and
alrspace is presently subject including in particular
{but without limitation) the reservations made under the
terms of the Head Lease (together "the Property").

Assignment and charge by way of first fixed equitable
charge of the benefit of the following matters relating
to the Property:-

All the rights and interests of RS(BP8) under the terms
of an Agreement of even date with the Charge between the
Board (1) ®SD (2) and RS(BP8) (3):

All future easements and other rights at any time vested
in or conferred on RS(BP8) in connection with or
otherwise for the benefit of the Property:

Without prejudice to the said legal mortgage all
agreements from time to time in force for the sale
(including without limitation sale by grant of a lease at
a premium) or other disposal or realisation of the whole
or any part or parts of the Property including (without
limitation) all capital monies or other consideration of
whatsoever nature payable or receivable before at or
after completion of any such sale or other disposal or
realisation;

Each and all of the leases or agreement for lease and
each and all of the licences or other occupational
interests subject to which the Property is now or from
time to time held ("Occupational Leases") including
(without limitation) all covenants and agreements of a
personal nature and all guarantees entered into under or
pursuant to the terms of the same;

Subject as provided in the Loan Agreement all rents
licence fees and other like sums (excluding premiums on
sale by grant of lease and service charge insurance or
similar sums) payable to the Company under the terms of
any Occupational Lease ("Rents") all insurance monies



paid in respect of the loss of rents and the bank account
to be set up with the Mortgagee by RS(BP8) in the name of

RS (BP8) for the collection of Rents and such insurance
monies;

The bank account with the Mortgagee in the name of

RS (BP8) opened pursuant to Clause 8.5 of the Loan
Agreement and all principal monies from time to tinme
standing to the credit of that account (but excluding any
interest from time to time accruing due in respect of the
sane) ;

All the rights and interests from time to time of RS (BPS8)
under or pursuant to the Deed referred to in the First
Schedule and the agreements referred teo in the Second
Schedule below including (without limitation) its rights
of recovery of sums due to it from time to time from any
of the other respective parties thereto;

All the rights and interests from time to time of RS (BP8)
under or pursuant to each of the Agreements respectively
referred to in the Third Fourth Fifth and Sixth Schedules
below;

All sums recoverable by RS(BP8) in respect of Value Added
Tax or from tenants or the Board or any other relevant
party as provided in Clauses 2.3 and 2.4 of the Loan
Agreement.

RS (BPS8) covenants with the Mortgagee that if RS (BP8)
shall acquire any easements or rights for the benefit and
enjoyment of the Property it will on demand in writing by
the Mortgagee grant to the Mortgagee (as agent and
trustee as aforesaid) a charge by way of first legal
mortgage over such easements and rights (to the extent
that the same shall be capable of being so charged) in
such form and on such terms as the Mortgagee shall
reasonably require.

RS(BP8) covenants with the Mortgagee that if the
Mortgagee shall so require following the service of a
Default Notice (as defined in the Loan Agreenent)

RS(BP8) will execute and deliver to the Mortgagee (as
agent and trustee as aforesaid) or (if the Mortgagee so
requests) to an Administrative Receiver or Receiver
appointed by the Mortgagee an absolute assignment of the
benefit or all or any of the following Contracts relating
to the development of the Property defined in the Loan
Agreement (“the Development") (insofar as RS(BP8) is able
so to do):~

RS (BP8) covenants with the Mortgage that the RS(BP8)shall
promptly on receipt pay all Rents and all insurance
monies paid in respect of the loss of Rents (or procure
that the same are paid) into the account referred to in
paragraph 2.5 above to be applied as provided in clause
9.6 of the Loan Agreement.



Note:

(a) All references to the Head Lease, Occupational
Leases, Contracts and other agreements deeds or
documents respectively include all (if any
documents amending or varying or supplemental to
the same are subsisting from time to time)

(b) References in the Schedules to "Phases 5/6/7/9 and
10/11 and 14" means respectively Rosehaugh Stanhope
(Broadgate Phase 5) PLC Rosehaugh Stanhope
(Broadgate Phase 6) PLC Rosehaugh Stanhope
(Broadgate Phase 7) PLC Rosehaugh Stanhope
(Broadgate Phases 9 & 10)PLC Rosehaugh Stanhope
(Broadgate Phase 11) PL¢ and Rosehaugh Stanhope
(Broadgate Phase 14) PLC

ITRST SCHEDULE

Deed of Indemnity dated 12th January 1989 between RSD (1)
Rosehaugh Stanhope Development Management PLC (2) Phase 5 (3)
Phase 6 (4) Phase 7 (5) Phases 9 & 10 (6) and Phase 11 (7)
recording the respective liabilities of the parties thereto to
carry out and/or meet the costs of certain items as therein
described as varied by a Deed supplemental thereto of even
date with the Charge and made between RS(BP8) (1) and RSD (2).

EECOND _SCHERULE

Agreement dated 10th April 1987 between Phase 6 (1)
Phase 7 (2) and RS(BPF8) (3) relating to the construction
of Phases 6 and 7 of the Broadgate Development and the
raft on which Phase 8 of the Develpnpment is constructed.

Agreement dated the 31st March 1989 between RS (BP8) (1)
and Phase 14 (2) relating to the construction of the
raft on which Phase 14 of the Broadgate Development is
constructed.

Agreement dated the 31st March 1989 between Rosehaugh
Stanhope Developrent Management PIC RSD Phase 6 Phase 7
RS (BP8) and Phase 14 relating to the works comprising
the station finishes on the east side of Liverpool
Street Station beneath Phases 6 7 8 and 14 of the
Broadgate Development.

THIRD SCHEDULE

Interim Estate Agreement to be entered into between
Phase 6 (1) Phase 7 (2) RS(BP8) (3) Rosehaugh Stanhope
Investments PLC (4) annd Broadgate Management (No.2) PLC
(5) regulating the interim maintenance control and
estate management of the area intended to be subject to
the Agreement referred to in paragraph 2 of this
Schedule.

Agreement to be entered intc between Phase 6 (1) Phase 7
(2) RS(BP8) (3) Phase 14 (4) and Broadgate Management
(Ne. 2) PLC (5) primarily regulating the maintenance
control and estate management of the access road partly



constructed and partly to be constructed from Primrose
Street along the rear of the respective sites of Phases
14 8 7 and 6 of the Broadgate Development and the
Bishopsgate frontage (including entrances escalators and
staircases) of those Phases.

3. Tnterim Estate Agreement to be entered into between
Phase 5(1) RS(BP8) (2) Phase 11 (3) Rosehaugh Stanhope
Investments PLC (4) and Broadgate Management (No.2) PLC
(5) regulating the interim maintenance control and
estate management of the areas intended to be subject to
the Agreement referred to in paragraph 4 of this
Schedule.

4, Agreement to be entered into between Phases 5 (1)
RS(BP8) (2) Phase 11 (3) and Broadgate Management (No.3)
PLC (4) primarily regulating the maintenance control and
estate management of Exchange Square and certain common
adjoining areas.

POURTH SCYEDULE

1. Agreement dated 30th March 1989 between London
Underground Limited ("LUL") (1) RS{BPS) (2) and RSD (3)
for (inter alia) the construction (as part of the
Development) of a new access tunnel and new ventilation
shafts for Liverpool Street Underground Station.

2. Transfer dated 30th March 1989 between RS(BPS8) (1) and
LUL (2) for the transfer of certain premises to LUL and
a Deed supplemental thereto of the same date and between
the same parties.

FIFTH BCHEDULE

Agreement dated the 31lst March 1989 between Bass Holdings
Limited (1) RS(BP8) (2) Rosehaugh Stanhope Developnents
(Holdings) PLC (3) and RSD (4) for the acqguisition of the
public house now known as the Sir Paul Pindar the construction
by the Company (as part of the Development) of a new public
house and the grant by the Company to Bass Holdings Limited of
a 990 year underlease of those premises at a fixed rent of £10
per anuum.

SIXTE SCHEDULE

An Agreement dated the 31st March 1989 and made between the
Board (1) and RS(BP8) (2) under the terms of which the Board
has accuired or is to acquire certain interests of RS(BP8) in
the Property.



SCHEDULE IIX

Arab Banking Corporation (B.S.C.)
Arab Banking Corporation House
1-5 Moorgate

London EC2R 6AB

Telex 893748

Bank of America NT & SA
P.O. Box 407

25 Canncon Street

London EC4P 4HN

Telex 888412

The Bank of Nova Scotia
Scotia House

33 Finsbury Square
London EC2A 1BB

Telex 885188

The Dai-Ichi Kangyo Bank limited
D.K.B. House

24 King William Street

London EC4R 9DB

Telex 884042/885521

The Horg Kong and Shanghai Banking Corporation
99 Bishopsgate

London EC2P 2LA

Telex 885945

The Industrial Bank of Japan Limited
Bucklersbury House

Walbrook

London EC4N 8BR

Telex 886939

Kleinwort Benson Limited

20 Fenchurch Street

London EC3P 3DB

Telex 8884951

The Long-Term Credit Bank of Japan Limited
18 King William Street

London EC4N 7BR

Telex B885305—6



The Nippon Credit Bank Limited
City Tower

40 Basinghall Street

London EC2V &DE

Telex 893273

Societe Generale
60 Gracechurch Street
London EC3V QHD

Telex 886611

The Sumitomo Bank Limited
Temple court

11 Queen Victoria Street
London EC4N 4TA

Telex 887667

Bankers Trust Company
Dashwood House

69 0l1d Broad Street
London EC2P 2IHN

Telex 883341

Creditanstalt-Bankverein
29 Gresham Street
London EC2V 72H

Telex 894612

Kansallis-Osake-Pankki
Kansallis House

80 Bishopsgaft:c

London EC2N 4AU

Telex 887820

Midland Bank PLC
Suffolk House

5 Laurence Pourtney Hill
London EC4R OEU

Telex B812288

National Westminster Bank PLC
National Westminster Tower

25 014 Broad Street

London EC2N 1HQ

Telex 8954181



NatWest Investment Bank Limited
135 Bishopsgate
London EC2M 3UR

Telex §82121

The Fuji Bank Limited
25~31 Moorgate
London EC2R 6HQ

Telex 886317

Istituto Bancario San Paolo di Torino,
London Branch

9 St. Paul’s churchyard

London EC4M 8AB

Telex 8811148

Kyowa Bank Limited
Princes House

93-95 Gresham Street
London EC2V 7NA

Telex 883317

The Mitsubushi Bank Linited
Atlas House
King Street
London EC2

Telex 8958931

The Mitsubushi Trust and Banking Corporation
24 Lombard Street
London EC3V 9AY

Telex 887203

The Mitsui Bank Linited
First Floor

& Broadgate

London EC2M 2RQ

Telex 888519

The Mitsui Trust & Banking Co. Limited
Fifth Floor

& Broadgate

London EC2M 3TB

Telex 8BB&79



State Bank of Victoria
33 0ld Jewry
London EC2R 8EY

Telex 262052

The Tailyo Xobe Bank Limited
Commercial Union Building

1 Undershaft

London EC3A 8TB

Telex 884521

The Tokai Bank Limited
99 Bishopsgate
London EC3M 3TA

Telex 887375/6

Die Erste osterreichische Spar-cCasse-Bank
First Austrian Bank

Graben 21

A-1010 Vienna

Telex 113181

Riyad Bank

London Branch

Temple Court

11 Queen Victoria Street
London EC4N 4XP

Telex 8955154

Arab Bank Limited
P.0O. Box 138
15 Moorgate
London EC2R 6LP

Telex 887110

Credit Commercial de France

Peninsular louse

36 Monument Street

London EC3R BLJ

Telex 8812953/4

The Yasuda Trust & Banking Company Limited
1 Liverpool Stresat

Iondon EC2M 7TMH

Telex 922040



Yorkshire Bank PLC
56/58 Cheapside
London EC2P 2BA

Telex 888706

SFE Bank Limited
Bucklersbury House
Walbrook

London EC4N BEL

Telex 8811511



IN THE HIGH COURT OF JUSTICE No 6600 of 1990

CHANCERY DIVISION
HRE REEISTRAR ButKLEY

IN THE MATTER OF BROADGATE (PHASE 8) LIMITED
and

IN THE MATTER OF THE COMPANIES ACT, 1985

UPON THE APPLICATION by Originating Summons dated
8th August 1990 of the above named Broadgate (Phase 8) Limited
whose registered office is situate at 9 Marylebone Lane
London WiM 5FB

AND UPON HEARING the Solicitors for the Applicant

AND UPOH READING the Evidence

ARD THE COURT being sabisfied that the omission to
deliver to the Registrar of Companies pursuant to Section 400
of the above-meationed Act the prescribed fartirulars of the
Legal Charge hereinafter mentioned together with a copy (certified
in a prescribed manner to be a correct copy) of the said
Legal Charge was due to inadvertence amd was aceidental and
is not of a nature to prejudice the pesition of creditoers or
shareholders of the above-named Broadgate {(Phase 8) Limited
and that it is just and eguitable to grant relief DOTH
pursuant to Section UCY4 of the said Act ORDER that the time
for delivering to the Registrar of Companies for registration

made¢
preseribed Particulars of sie Legal Charge deted



31st March 1989 made between Rosehaugh Stanhope (Broadgate
Phase 8) PLC of the one part and Natwest Investment Bank
Limited of the other part whereby the said Rosehaugh
Stanhope (Broadgate Phase 8) PLC charged certain land and
premises described in Schedule 2 hereof to secure repayment
of the sums described in Schedule 1 hereof together with a
duly certified copy of the said Legal Charpge be and the same
1s hereby extended to the 4th M%“YQ%

AND IT IS ORDERED that the Applicant do deliver an office
copy of this Order to the Registrar of Companies

AND THIS ORDER is without prejudice to the rights of
any person acquired during the period between the creation of
the said Charge and iy whel reqskmbm

DATED the 24th day of August 1990




IN THE HIGH COURT OF JUSTICE

CHANCERY DIVISION

IN THE MATTER OF BROADGATE (PHASE
8)LIMITED

AND

IN THE MATTER OF THE COMPANIES
ACT, 1985

ORDER

HERBERT SMITH

WATLING HOUSE
35 CANNOW STREET
LOMDOM  ECHM 5SD

TEL 071 489 8000
REF  131/L192/302077261



SCHEDULE I

The aggregate of all the monies and liabilities now or from
time to time outstanding and due from Rosehaugh Stanhope
(Broadgate Phase 8) PLC ("RS(BP8)") to the Mortgagee and/or
the Banks referred to in Schedule III in any manner under or
pursuant to a lLoan Agreement ("the Loan Agreement") dated 23rd
December 1988 and made between the Mortgagee (1) and the said
Banks (2) RS(BP8) (3) Rosehaugh Stanhope Developments PLC
{"RSD") (4) Rosehaugh Public Limited Company (5) and Stanhope
Properties PLC ($) (and any agreement in writing expressed to
be supplemental thereto) and/or the Charge.



S8CHEDULE II

First legal mortgage over all the estate and interest of
the tenant under the Head Lease referred to below (and
assigned to Broadgate (Phase 8) Ltd on 31st March 1989)
in the land premises and airspace situated adjoining
Bishopsgate, London, EC2, in the City of London and
comprising the property known as Phase § Broadgate
(including part of Exchange Square) all as more
particularly described in the First Schedule to a 999
yYear Head Lease ("the Head Lease") dated 31st March 1989
and made between British Railways Board ("the Board") (1)
RS (BP8) (2) and including (where appropriate) all
buildings and other structures now or from time to time
eracted thereon and together with all easements and
rights demised or granted by the Head Lease, but subject
to all matters to which the said land premises and
airspace is presently subject including in particular
(but without limitation) the reservations made under the
terms of the Head Lease (together "the Propertyt),

Assignment and charge by way of first fixed equitable
charge of the benefit of the following matters relating
to the Property:-

All the rights and interests of R5(BP8) under the terms
of an Agreement of even date with the Charge between the
Board (1) RSD (2) and RS(BP8) (3):

All future easements and other rights at any time vested
in or conferred on RS(BP8) in connection with or
otherwise for the benefit of the Property:

Without prejudice to the said legal mortgage all
agreements from time to time in force for the sale
(including without limitation sale by grant of a lease at
a premium) or other disposal or realisation of the whole
or any part or parts of the Property including (without
limitation) all capital monies or other consideration of
whatsoever nature payable or receivable before at or
after completion of any such sale or other disposal or
realisation;

Each and all of the leases or agreement for lease and
each and all of the licences or other occupational
interests subject to which the broperty is now or fronm
time to time held ("Occupational Leases") including
(without linitation) all covenants and agreement:s of a
personal nature and all guarantees entered into under or
pursuant to the terms of the sane:;

Subject as provided in the Loan Agreement all rents
licence fees and other like sums {excluding premiuns on
sale by grant of lease and service charge insurance or
similar sums) payable to the Company under the terms of
any Occupational Lease ("Rents") all insurance monies



paid in respect of the loss of rents and the bank account
to be set up with the Mortgagee by RS(BP8) in the name of
RS(BP8) for the collection of Rents and such insurance
monies;

The bank account with the Mortgagee in the name of
RS(BP8) opened pursuant to Clause 8.5 of the Loan
Agreement and all principal monies from time to time
standing to the credit of that account (but excluding any
interest from time to time accruing due in respect of the
same) ;

All the rights and interests from time to time of RS(BP8)
under or pursuant to the Deed referred to in the First
Schedule and the agreements referred to in the Second
Schedule below including (without limitation) its rights
of recovery of sums due to it from time to time from any
of the other respective parties thereto;

All the rights and interests from time to time of RS(BPS)
under or pursuant to each of the Agreements respectively
referred to in the Third Fourth Fifth and Sixth Schedules
below;

All sums recoverable by RS(BP8) in respect of Value Added
Tax or from tenants or the Board or any other relevant
party as provided in Clauses 2.3 and 2.4 of the Loan
Agreement.

RS(BP8) covanants with the Mortgagee that if RS (BP8)
shall acquirs any easements or rights for the benefit and
enjoyment of the Property it will on demand in writing by
the Mortgagee grant to the Mortgagee (as agent and
trustee as aforesaid) a charge by way of first legal
mortgage over such easements and rights (to the extent
that the same shall be capable of being so charged) in
such form and on such terms as the Mortgagee shall
reasonably require.

RS(BP8}) covenants with the Mortgagee that if the
Mortgagee shall so require following the service of a
Default Notice (as defined in the Loan Agreement)

RS(BP8) will execute and deliver to the Mortgagee (as
agent and trustee as aforesaid) or (if the Mortgagee so
requests) to an Administrative Receiver or Receiver
appointed by the Mortgagee an absolute assignment of the
benefit or all or any of the following Contracts relating
to the development of the Property defined in the Loan
Agreement (“"the Development") (insofar as RS({BPS8) is able
so to do):~

RS{BP8) covenants with the Mortgage that the RS({BP8)shall
promptly on receipt pay all Rents and all insurance
monies paid in respect of the loss of Rents (or procure
that the same are paid) into the account referred to in
paragraph 2.5 above to be applied as provided in clause
9,6 of the ILoan Agreement.



Note:

(a) All references to the Head Lease, Occupational
Leases, Contracts and other agreements deeds or
documents respectively include all (if any
documents amending or varying or supplenental to
the same are subsisting from time to time)

(b) References in the Schedules to "Phases 5/6/7/9 and
10/11 and 14" means respectively Rosehaugh Stanhope
(Broadgate Phase 5} PLC Rosehaugh Stanhope
(Broadgate Phase 6) PLC Rosehaugh Stanhope
(Broadgate Phase 7) PLC Rosehaugh Stanhope
(Broadgate Phases 9 & 10)PLC Resehaugh Stanhope
(Broadgate Phase 11) PLC and Rosehaugh Stanhope
{Broadgate Phase 14) PLC

FIRST SCHEDULE

Deed of Indemnity dated 12th January 1989 between RSD (1)
Rosehaugh Stanhope Development Management PLC (2) Phase 5 (3)
Phase 6 (4) Phase 7 (5) Phases 9 & 10 (6) and Phase 11 (7)
recording the respective liabilities of the parties thereto to
carry out and/or meet the costs of certain items as therein
described as varied by a Deed supplemental theretc of even
date with the Charge and made between RS(BP8) (1) and RSD (2).

BECOND SCHEDULE

Agreement dated 10th April 1987 between Phase 6 (1)
Phase 7 (2) and RS(BP8) (3) relating to the construction
of Phases 6 and 7 of the Broadgate Development and the
raft on which Phase 8 of the Development is constructed.

Agreement dated the 31st March 1989 between RS(BP8) (1)
and Phase 14 (2) relating to the construction of the
raft on which Phase 14 of the Broadgate Development is
constructed.

Agreement dated the 31st March 1989 between Rosehaugh
Stanhope Development Management PLC RSD Phase 6 Phase 7
RS(BP8) and Phase 14 relating to the works comprising
the station finishes on the east side of Liverpool
Street Station beneath Phases 6 7 8 and 14 of the
Broadgate Development.

THIRD SCHEDULE

Interim Estate Agreement to be entered into between
Phase 6 (1) Phase 7 (2) RS(BP8) (3) Rosehaugh Stanhope
Investments PLC {4) annd Broadgate Management (No.2) PLC
(5) regulating the interim maintenance control and
estate management of the area intended to be subject to
the Agreement referred to in paragraph 2 of this
Schedule.

Agreement to be entered into between Phase 6 (1) Phase 7
(2) RS(BP8) (3) Phase 14 (4) and Broadgate Management
(No. 2) PLC (5) primarily regulating the maintenance
control and estate management of the access road partly



constructed and partly to he constructed from Primrose
Street along the rear of the respective sites of Phases
14 8 7 and 6 of the Broadgate Development and the
Bishopsgate frontage (including entrances escalators and
staircases) of those Phases.

3. Interim Estate Agreement to be entered into between
Phase 5(1) RS(BP8) (2) Phase 11 (3) Rosehaugh Stanhope
Investments PLC (4) and Broadgate Management (No.2) PLC
(S) regulating the interim maintenance control and
estate management of the areas intended tc be subject to
the Agreement referred to in paragraph 4 of this
Schedule.

4. Agreement to be entered into between Phases 5 (1)
RS(RE8B) (2) Phase 11 (3) and Broadgate Management (No.3)
°1C (4) primarily regulating the maintenance control and
estate management of Exchange Square and certain common
adjoining areas.

FOQURTH SCHEDULE

1. Agreement dated 30th March 1989 between Tondon
Underground Limited ("LUL") (1) RS(BP8) (2} and RSD (3)
for {inter alia) the construction (as part of the
Development) of a new access tunnel and new ventilation
shafts for Liverpool Street Underground Station.

2. Transfer dated 30th March 1989 between RS({BP8) (1) and
LUL (2) for the transfer of certain premises to LUL and
a Deed supplemental thereto of the same date and between
the same parties.

EIFTH SCHEDULE

Agreement dated the 31st March 1989 between Bass Holdings
Limited (1) RS(BP8} (2) Rosehaugh Stanhope Developments
(Holdings) PLC (3) and RSD (4) for the acquisition of the
public house now known as the Sir Paul Pindar the construction
by the Company (as part of the Development) of a new public
house and the grant by the Company to Bass Holdings Limited of
a 990 year underlease of those premises at a fixed rent of £10
Per anuum.

8 c UL

An Agreement dated the 31st March 1989 and made between the
Board (1) and RS(BP8) (2) under the terms of which the Board
has acquired or is to acquire certain interests of RS(BP8) in
the Praoperty.



SCHEDULE IXIIX

Arab Banking Corporation (B.s.c.)
Arab Banking Corporation House
1-5 Moorgate

London EC2R 6AB

Telex 893748

Bank of America NT & SA
P.O. Box 407

25 Cannon Street

Iondon EC4P 4HN

Telex B88412

The Bank of Nova Scotia
Scotia House

33 Finsbury Square
London EC2A 1BB

Taelex 885188

The Dai~Ichi Kangyo Bank limited
D.X.B. House

24 King wWilliam Streot

London EC4R 9bB

Telex 884042/885521

The Hong Kong and Shanghai Banking Corporation
99 Bishopsgate

London EC2P 21A

Telex BE5945

The Industrial Bank of Japan Limited
Bucklersbury House

Walbrook

London EC4)N 83k

Telex 886939

Kleinwort Benson Limited

20 Fenchurch Street

London ECIP 3DB

Telex 83884251

The Long~Term Credit Bank of Japan Limited
18 King William Street

London EC4N 7BR

Telex B885305-6¢



The Nippon Credit Bank Limited
City Tower

40 Basinghall Street

London EC2V 5DE

Telex 893273

Socliete Generale
60 Gracechurch Street
London EC3V OHD

Telex 886611

The Sumitomo Bank Limited
Temple court

11 Queen Victoria Street
London EC4N 4ATA

Telex 887667

Bankers Trust Company
Dashwocd House

69 0ld Broad Street
London EC2P 2HN

Telex 883341

Ccreditanstalt-Bankverein
29 Gresham Street
Londean EC2V 7AH

Telex 894612

Kansallis~Osake~Pankki
Kansallis House

80 Bishopsgate

London EC2H 4AU

Telex 887820

Midland Bank PLC
Suffolk House

5 Laurence Pouxtney Hill
London EC4R OXU

Telex 8812288

National Westminster Bank PIC
National Westminster Tower

25 0ld Broad Street

London EC2N iHQ

Telex 5954181



NatWest Investment Bank Limited
135 Bishopsgate
London EC2M 3UR

Telex 882121

The Fuji Bank Limited
25-31 Moorgate
London EC2R 6HQ

Telex BB&317

Istituto Bancarioc San Paolo di Torino,
London Branech

9 St. Paul’s Churchyard

London EC4AM BAB

Telex 8811148

Kyowa Bank Limited
Princes House

93-~-95 Gresham Street
London EC2V 7HA

Telex 883317

The Miteubushi Bank Limited
Atlas House
King Street
London EC2

Telex 8958931

The Mitsubushi Trust and Banking Corporation
24 Lombard Street
IL.ondon EC3V 9AJ

Telex 887208

The Mitsui Bank Liwmited
First Floor

6 Broadgate

London EC2M 2RQ

Telex 888519

The Mitsul Trust & Banking Co. Limited
Fifth Floor

6 Broadgate

London EC2M 3TB

Telex 888679



State Bank of Victoria
33 0ld Jewry
Londen EC2R 8EY

Telex 262052

The Taiyo Kobe Bank Limited
Commercial Union Building

1 Undershaft

London EC3A 8TB

Telex BB4S521

The Tokai Bank Limited
99 Bishopsgate
London EC3M 3TA

Telex 887375/6

Die Erste osterreichische Spar-Casse~Bank
First Austrian Bank

Graben 21

A~1010 Vienna

Telex 113181

Riyad Bank

London Branch

Temple Court

11 Queen Victoria Street
London EC4NMN 4XP

Telex 8955154

Arab Bank Limited
P.O. Box 138
15 Moorgate
London EC2R SLP

Telex 887110

Credit Commercial de France

Peninsular House

36 HMonument Sireet

London EC3IR 8ILJ

Telex 8812953/4

The Yasuda Trust & Banking Company Linited
1 Liverpool Street

London EC2M 7MH

Telex 922040



Yorkshire Bank PLC
56/58 Cheapside
London EC2P 2BA

Telex 888706

SFE Bank Limited
Bucklersbury House
Walbrook

London EC4N SEL

Telex 8811511
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2} of the Companies Act 1985

I hereby certify that 2 Mortgage or Charge for the aggregate of 211 the
noneys and liabilities dve from RCSEHAUGH STANHOPE (BROADGATE PBASE 8)
PLC to the NATIONAL WESTMINSTFR BANK PLC and/or the Banks (as defined)
pursuant to a Loan Aqreewment dated 23rd DECEMBEE 1988 and/or the Charge
secured on property accuired by BROADGATE (PHASE 8) LIMITED on the 3lst
Farch 1989 was registered pursuvant to Chapter I Part XII of the Companies
Act 1985, on the 7th SEPTFMBER 1990

Given under my hand at the Corpanies Fegistration Cffice,
Cardiff the 13th SEFTEMBER 1530

No. 2358667 — -
AL Jogun

P. T, IPAVIES

Certificate and instrument received by an avthorised officer
.jn b
pate Y3\ I% ... ..

C. 694 (Rev)
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Please do not
write In
this margin

Please complate
tagibly, preferably
in black type, or
bold bleck lettering

* insert full name
of company

Page 1

COMPANIES FORM No. 395
Particulars of @ mortgage or charge

Pursuant to section 395 of the Companies Act 1985
A

(‘,7 A
_ A

i I P
AR

4y

To the Registrar of Companies ‘ For gfficial use Company number

Lot e SRR B
N

| ;/:l

235RA6T ...

b e e i ol

Name of company

memmmm

Date of creation of the charge

23 November 1992

Description of the instrument (jf any) creating or evidencing the charge o 2

GROUP DEBENTURE

Amount secured by the mortgage or charge

NatWest Limited (as PLO Promisgory Hoteholder)

Properties prc (8).

Public Limiteq Company (6) Ivorydown Linmited (7) an

Group Liabilitieg and Shareholders Loans as both thoge terms are
defined in an Override Agreement (the “Override eexent™) dated
23 November 1992 and made batween Hational Hestminster Bank PLC
and County NatWeat Limited (as Joint Co-Ordinatora) {1) the banks
and financial institutions listed in the Firat Scheduls thereto
{2) Roashaugh Stanhopa Developmenta {(Holdings) Ppublic Limitead
Company (3) the Company and saveral other ccapanies

{2) County
{5) Rozehaugh
d Stanhopeﬂ

Names and addresses of the mortgagees or persons entitled to the charge

T e T L

National Westminster Bank PLC ag Security Trustee for the Lenc’.ex;.q,._...d.j!mm-ﬂw
and-Shara thooe terme are respectively detined In the
Override L)
of 135 Bishopsagate London Posicode EC2}M 3UR
, ¥
Presentor's nerme address and ﬁor official Use

reference (if any): Mortgage Section
BERWIN LEIGHTON %»J-,w-
Adelaide HRouse r oy i
London Bridga Y EEGE@T%
London EC4R 9HA vyl

Ref: MHB/N177/3 01DECI992 ..
Tel: 071-623 3144 _ >

Time critical reference

'—'.‘1"‘“1 Jordan & Sons Limited
dtniens] 50 Thamas Streel, Bristol BS1 6JS Tel, 0272-230600 Telar 440410




Please do hot
write in this
binding margin

Plaease complete

COMPANIES FORM No. 395 {Cont.) AND FORM No. 410 {Scot)(Cont.)

Particuiars of a mortgage or charge
{continued)

Continuation sheet No
to Form No 395 and 410 (Scot)

Company number

legibly, preferably 2358667
in black type, or
bold black lettering  Name of company
I BROADGATE (PHASE 8) LIMITED
*delote if et A3
Inappropriate I Limited
Description of the instrument creating or evidencing the mortgage or charge {continued) ot 21
o oot Jdordan & Sons Limited
Page 1 SLrbENE] 51'g), Thomas Street, Bristof BS1 645 Tel. 0272-230600 Telox 44911y

2.89

S (T T



—

: ntinued)
Amount due or owing on the mortgage or charge {(co

Please dg pot
write in thig
b]nding marlgin

Please completa
lngibly,proferablv
in blacl type, or
bold block lattering

' Page 2




Plaase do not
write in this
binding margin

Please complete
lagibly,preferably
in black type, or
bold block lettering

Page 3

Naimes, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Short particulars of all the property mortgaged or charged (Continued)

Property is held by the company now or from time to time
("Occupational Ieages"), all insurance monies now or from
time to time payable in respect of the loss of all or any
of the same, and all (if any} interest received in respect
of the late payment of all or any of the same, and
including all retrospective payments of increased rent
arising following the determination of any rent review
{together "Rents"}.

The Occupational Leases and ‘the benefit of all agreements
and covenants of a personal nature and any guarantees
entered into now or from time te time wunder or in
connection with all or any of the sams.

The Disposal Agreements.

All capital monies or other sums or other consideration
payable to or receivable by the company, whether before, at
or after completicn of any Disposal, as a term or otherxwise
in respect of such Disposal, and all VAT (if any) payable
en all or any such monies, sumg or cther consideration.

All contracts and policies of insurance of whatever nature
which are taken out now or from time to time by or on
behalf of the company or (to the extent of such interest)
in which the company has an interest, ané all proceeds of,
rights to demand, and debts represented by, the same, but
excluding any such insurance policies and/or insurance
monies if and to the extent that the same are encompassed
by "Rents" (™Insurances").

Each and all of the agreements or contracts already or at
any time hereafter entered into by the company with
architects, building contractors, construction managers,
manageatent contractors, trade  contractors, project
managers, mechanical and electrical consultants, guantity
surveyors, structural engineers, surveyors and other
professional advisers in reapect of any development or
refurbishment of or other works to the Property, and each
and all of the bhonds or guarantess now or at any time
issued to or for the benefit of the company in comnection
with all or any such agreements or contracts ("Contracts™)
and all rights of enforcement of, and any claims arising
under or pursuant to, all and any of them.

All plant, machinery and equipment now or from time to time
in, under or otherwise relating to the Property and owned
by or otherwise vested in the company, whether or not
constituting a Fixture, and including all 1lifts, plant,
machinery and equipment for the provision of heating, air
conditioning, hot and zold water and other services or
supplies to or within the Property ("Plant").
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Short particulars of all the property mortgaged or charged (Continued)

All agreements or contracts now or from time to time
entered into by or on behalf of the company in respect of
the maintenance, repalr, servicing and/or renewal of the
Property and/or any Plant, and all guarantees in respect of
the same ("Maintenance Contracts").

Fixed equitable chargz over all estates or interests in or
rights over or in respect of any real property now or from
time to time vested in the company or to which it is
entitled now or from time to time, if and to the extent
that the same does not fall under paragraph 1 above. The
company undertakes with the mortgagee that it will, upon
demand, execute in favour of the mortgagee a charge by way
of legal mortgage over any such estate or interest capable
of being so charged, in such form and terms as the
mortgagee shall require.

Fixed equitable charge over the benefit of each and every
Interest Hedging Agreement now or f£rom time to time entered
into by the company (whether pursuant to the Override
hgreement or otherwise) and all monies (if any) from time
to time payable to the company under or pursuant +o the
respective terms of the same.

Fixed ecuitable charge over:-

{a) each and every Rental MAccount and Interest Hedging
Account in the company’s name or to which it is
otherwise beneficially entitled now or from time to
time;

(b) each and every bank account maintained by or on behalf
of the company for the collection and disbursement of
sums in respect of service charges, insurance premiums
and other like sums xelating to the Property ("Service
Charge Recount);

{c) each and every other bank account of whatever nature
and however styled now or from time to time subsisting
in the name of the company or to which it is otherwise
beneficially entitled now or from time to time, and
whether sel up purswant +o an Existing PFacility
Agreement, an Existing Charge, the Override Agreement
or otherwise,

and, in each caase, all respective amounts from time time
standing to the credit of, and all} intereat from time to
time accruing in respect of, the same.
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Short particulars of all the property mortgaged or charged {Continued)

6.1

6.2

6.3

6.6

7.

Fixed equitable charge ovexr all the company’s right, title
and interest under and tc each of the following:-

The Insurances if and to the extent that the same are not
encompassed by paragraph 2.5 above.

The Contracts (and each of them) and all rights of
enforcement of, and claims arising under or pursuant to,
all and any of them, if and to the extent that the same are
not encompassed by paragraph 2.6 above.

All stocka, shares, debentures and other securities and
investments held by or otherwise wvested in the company or
to which it is otherwise beneficially entitled now or from
time to time, together with all dividends and interest paid
or payable in relation to the same, all shares, securities,
rights, monies or property accruing or offered at any time
in relation to the same by way of redemption, substitution,
exchange, bonus or preference, pursuant to option rights or
otherwiee, and any proceeds of the same ("Securities").

All book and other debts, present or future, now or from
time to time owing or due to the company (excluding sums
encompasaed by paragraph 2 above) and all proceeds of, and
the rights to recover, the same ("Debts").

The present and future goodwill) of the company’s business
and all its uncalled capital from time to time.

A1l know-how, patents, trademarks, service marks, designs,
business names, topographical or similar rights, copyrights
and other intellectual property monopoly rights and any
interesta (including by way of licence) in any of the
foregoing (whether registered or not and including all
applications for the same) vested in the company ox to
which it is otherwlse entitled now or from time to time.

Floating charge over all the company’s property, assets,
revenues and undertaking whatsoever and wheresoaver, both
rrecant and future,

SCHEDULE

Leasehold land known as 175 Bishopsgate London EC2 held under a
lease dated 31 Maxch 1989 between British Rallways Board (1) and
Rogehaugh Stanhope (Broadgate Phase 8) PLC (2) registered with
title absolute under title number NGL636670.
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Short particulars of all the

property mortgaged or charged {Continued)

Lo

NOTES

A.

In this Fomn 395:~

(i) the following words and expressions have  the
respective meanings ascribed by the Override Agreement
~ BRB Charges; Cash Pool Accounts; Disposal; Disposal
Agreement; Existing Chrrges; Existing Facility
agreement; Interest Hedging Account; Interest Hedging
Agreement; NWB Cash Pool Account; Rental Account;
Surplus Proceeds; VAT; and

{ii) all references to the Group Debenture or to an
agreement, deed or other document are to the Group
Debenture or such agreement, deed or other document as
amended, modified or varied f£from time to time in
writing and any other document entered inte
supplemental thereto.

The company covenants with the mortgages that it will,
promptly on receipt, pay or <cause to be paid into the
appropriate Rental Account all Rents received by it or on
its behalf and into the appropriate Interest Hedging
account all sums paid tc it under ths terms of any Intexest
Hedging Agreement entered into by it, now or from time to
time.

The company covenants with the mortgagee that it will,
promptly on receipt, pay ox cause to be paid into the NWB
Ccash Pool Account all Surplus Proceeds in respect of the
Property and that, if it shall sell shares in any other
company, it will, promptly on receipt, pay into the NWB
Ccash Pool Account all sums paid to it in xeaspect of such
gale other than those sums excluded by paragraph (iii) of
clauge 19.3 of the Override Rgreement.

The company covenants with the mortgagee that, subject to
the provisions of any Occupational Leases and/or Disposal
Agreements, and to the provisions of clause 6 of the Group
Debenture, it will, promptly on receipt, pay or cause to be
paid into the NWB Cash Pool Rccount all sums paid to it or
on its behalf in respect of any Insurances which are
required to be so paid under the Override Agreement.

The company covenants with the mortgagee that it will,
promptly on receipt, pay or cause to be paid into the
appropriate Service Charge Account all monies paid to it or
on its behalf comprising service charge payments, insurance
premium costs or like sums paid by or on behalf of a tenant
or other occupier of ihe Property.
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Amount due or owing on the mortgage or charge {continued)
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¢ NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD

Companies House regrels that the microfiche record for this company contain some
documents which are iliegible.

The poor gquality has been noted, but uufommaldy steps taken to improve them were
unsuccessful.

‘ )
>

Companies House would like 1o apologies for any inconvenience this may cause.
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Short particulars of all the property mortgaged or charged {Continued)

P TR

The company covenants with the mortgagee that it will,
promptly on receipt, pay into the NWB Cash Pool Account any
sums representing Debts owed to it and will, on demand by
the mortgagee, execute and deliver to the mortgagee an
absolute assignment of all or any of such Debts and/or all
or any of the Maintenance Contracts.

The company covenants with the mortgagee that it will, on
demand by the mortgagee, execute and deliver to the
mortgagee all such share transfers and other documents as
may be requested by the mortgagee to enable it to acquire
legal title to the Securities.

The company covenants that it will not, without the prior
written consent of the mortgagee, either:-

(1) create or attempt to create or suffer or permit to
sBubsist any mortgage, charge, pledge, hypothecation,
lien or other security interest of whatsoever nature
ranking or purporting to rank in priority to, pari
passu with or subsequent to the charges over the
property, revenues, asgsets and undertaking charged by
the Group Debenture, both present and future {"Charged
Asgets"”) other than the Existing Charges, the BRB
Charges, any other security interest permitted by
clause 29.3 of the Override Agreement and any rights
of set-off or appropriation permitted under or by
virtue of the Override Agreement; and/or

(ii) otherwise deal with or dispose of, or contract or
purport to do any of such things in xespect of, the
Charged Assets which are subject only %o the above-
mentioned floating charge, or suffer to arise any set-
off or othexr third party rights in the same other than
as  expressly permitted by the Override Agreement or
otherwise in the ordinary course of the business of
the company.

» ghall execute and do all guch assurances, acts

3 , he mortgagee may requixe for perfecting the
Fow 2naed to be created by the Group bebenture over

v 4 Asgets or facilitating the realisation of all

wi  &ay of them, including the execution of transfers,

conveyances, asgsignments and assurances of ‘the Charged
Assets.
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CERTIFICATE. OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

1 hereby certify that a mortgage or charge dated the 23rd NOVEMBER 19582

and created by BROADGATE (PHASE 8) LIMITED

for securing all moneys due or to become due from THE COMPANY AND/OR ALL
OR ANY OF THE OTHER COMPANIES NAMED THEREIN to NATIONAL WESTMINSTER BANK
PLC AS SECURITY TRUSTEE FOR THE LENDERS AND SHAREHOLDERS (AS DEFINED)

under the terms of THE "OVERRIDE AGREEMENT® DATED 23rd NOVEMBER 1992 AND

THIS CHARGE

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the lst DECEMBER 1992

Given under my hand at the Companies Registration Office,

Cardiff the 7th DECEMBER 1952 W
& 7
No. 2358667 /’mp{

A.P GODDARD
lC

an authorised officer

C.69

HC021B



