COMPANIES FORM No. 395 02S262{ 1%
Particulars of a mortgage or charge .

F
i

A fee of £13 is payable to Companies House in réSpect

:HFP025 of each register entry for a mortgage or charge. !

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

vrite in

his margin To the Registrar of Companies For official use  Company number
’lease complete (Address overleaf - Note 6) -——— -

‘egibly, preferably | | 7' | 3902915
-n black type, or . ko —

sold block lettering  Name of company

"insert full name * 35 Basinghall Street First Limited (the "Chargor")

of Company

Date of creation of the charge

.24 March 2005 |

Description of the instrument {if any) creating or evidencing the charge (note 2)

- Security Agreement dated 24 March 2005 between Basinghall Street Limited
Partnership acting by its general partner Basinghall Street GP Limited (1)
Basinghall Street GP Limited (2) the Chargor and 35 Basinghall Street
Seccnd Limited (3) and the Agent (as defined below) (the "Deed").

Amount secured by the mortgage or charge

A1l present and future okligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any cther capacity
whatscever} of each Obligeor (as defined in Schedule 3 attached} to any
Finance Party (as defined in Schedule 3 attached) under cach Finance
Document {as defined in Schedule 3 attached}except for any obligaticn
which, if it were so included, would result in this Deed contravening
Section 151 of the Companies Act 1985 (the "Secured Liabilities”).

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

Aareal Bank AG (the "Agent") as agent and security trustee for the Finance
Parties {as defined in Schedule 3 attached} Paulinestrasse 15, 65189
Wiesbaden, Germany.

-

Postcode

Presentor's name address and
reference (if any):
Olswang

90 High Holborn
London
WC1V XX

For official Use (02/00)
Mortgage Section

Post room

EZS/EFB/RXG/15349.4/1941323 204 KAABDR4GCW 0281
_ COMPANIES HOUSE 0TRANS

Time critical reference
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Short particulars of all the property martgaged or charged

See Schedule 1 attached.

Particulars as to commission allowance or discount {note 3)

Nil

Signed O\SQ&,],_\ DateéApril 2005
N

On behalf of KRMEANN [mortgagee/chargee] t

Notes

1

The original 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 been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted 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 verified to be a correct 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 situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

A description of the instrument, eg "Trust Deed", "Debenture”, "Mortgage”, or "Legal charge", etc, as
the case may be, should be given.

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 1o any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

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

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

A fee of £13 is payable to Companies House in respect of each register entry for a mertgage or charge.
Cheques and Postal Orders must be made payable to Companies House.

The address of the Registrar of Companies is: Companies House, Crown Way, Cardiff CF14 3UZ

Laserform International 1/05

Please do not

write in

this margin

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

A fee is payable
to Companies
House in
respect of each
register entry
for a mortgage
or charge.

{See Note 5)

tdelete as
appropriate
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35 Basinghall Street First Limited Company No. 3902915
CONTINUATION SHEET : 1

SCHEDULE 1
Short Particulars of all the Property Mortgaged or Charged

1. The Chargor (to the extent of its interest whether joint or several, legal or beneficial)
charges in favour of the Agent and as security for the payment and satisfaction of all the
Secured Liabilities:

1.1 by way of a first legal mortgage all estates or interest in any freehold or leasehold
property now owned by it, including the real property specified in Schedule 2 (Real
Property) attached;

1.2 {to the extent that they are not the subject of a mortgage under paragraph 1.1 above) by
way of first fixed charge all estates or interest in any freehold or leasehold property now
or subsequently owned by it;

1.3 by way of a first fixed charge:
1.3.1 its interest in all Investments now or subsequently owned by it;
1.3.2 its interest in all plant and machinery owned by it or in its posses\s/iam;

1.3.3 all of its rights in respect of any amounts standing to the credit of any bank
account (including any Account contemplated by the Credit Agreement or the
Deed cther than any Account which is effectively secured under Jersey law
pursuant to a Jersey Account Security Agreement} and the debt represented by
such credit balances;

134 all of its book and other debis, all other moneys due and owing to it and the
benefit of all rights, securities or guarantees of any nature enjoyed or held by it

in refation to any itern referred to above;
1.4 any benefit, interest, claim or entitiement it has in any pension fund;
1.5 its goodwill; .

1.6 the benefit of any authorisation (statutory or otherwise including without limitation any
Development Consent) held in connection with ifs use of any Security Asset and any right
to recover and receive compensation which may be payable to it in respect of any such
authorisation,;

19413441
Continuation sheet to doc no. 1941323




35 Basinghall Street First Limited Company No, 3902915
CONTINUATION SHEET : 2

1.7 (to the extent not validly and effectively assigned under paragraph 2 below) its rights and
benefits under the Property Adviser's Agreement and any appointment of a managing
agent of the Mortgaged Property or the Premises;

1.8 each VAT refund payable by H.M. Custorns & Excise to it (together with all rights to claim
such VAT refund and the proceeds of any judgment awarded in favour of the Chargor in
relation to such VAT refund);

1.9 (to the extent not validly and effectively assigned under paragraph 2 below) any
agreement relating to the purchase of the Mortgaged Property by it and the benefit of all
agreements, contracts, deeds, undertakings, guarantees, warranties and other
documents now or hereafter in existence in relation to the Mortgaged Property;

1.10  (to the extent not validly and effectively assigned under paragraph 2 below) all of its
benefits, claims and returns of premiums in respect of any contract or policy of insurance
taken out by it or on its behalf or in which it has an interest;

1.11  its rights under the Development Documents;

1.12  (to the extent not validly and effectively assigned under paragraph 2 below) its rights
under the Forward Sale Agreement;

1.13  its rights and benefits under any patents, trade marks, copyrights, registered or other
designs (including, without limitation, designs relating to any construction works on the
Mortgaged Property) and any other similar intellectual property assets or rights; and

1.14  its uncalled capital.

2. The Chargor (to the extent of its interest whether joint or several, legal or beneficial)
assigns absolutely to the Agent and as security for the payment and satisfaction of all the
Secured Liabilities (subject to a proviso for re-assignment on redemption) all of its rights:

2.1 under any contract or policy of insurance taken out by it or on its behalf or in which it has
an interest;

2.2 under any Hedging Arrangement;

2.3 under the Forward Sale Agreement;

24 in respect of any claims, remedies, awards or judgments paid or payable to it (including,
without limitation, all liquidated and ascertained damages payable to the Chargor under
the Forward Sale Agreement, subject to paragraph 5.1, or any Development Document):
and

1941344-1
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35 Basinghall Street First Limited Company No. 3902915
CONTINUATION SHEET : 3

2.5

26

2.7

2.8

2.9

3.1

32

subject to paragraph 5.1, under any guarantees, warranties, bonds and representations
given or made by, and any rights or remedies against, any Development Party,
manufacturer, supplier or installer of any Fixture;

in respect of all Net Rental Income and any guarantee of the same;
under any agreement relating to the purchase of the Mortgaged Property by it;

under the Property Adviser's Agreement or any appaointment of a managing agent of the

Mortgaged Property or the Premises;

under any other agreement of an assignable nature to which it is a party except to the
extent that it is subject to any fixed security created under any other term of this

paragraph.

The Chargor charges by way of a first floating charge all its assets not otherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, charge or
assignment under this paragraph 3 or otherwise secured under Jersey law pursuant to a

Jersey Security Document.

Except as provided below, the Agent may by notice to the Chargor convert the floating
charge created by this paragraph 3 inta a fixed charge as regards any of the assets of the
Chargor specified in that notice, if;

311 an Event of Default is continuing; or

3.1.2 the Agent acting reasonably considers those assets to be in jeopardy, whether
in danger of being seized or sold under any form of distress, execution or other
legal process or otherwise.

The floating charge created by this paragraph 3:

3.21 may not be converted into a fixed charge solely by reason of the obtaining of a
moratorium (or anything done with a view to obtaining a moratoriumj under the
Insolvency Act 2000; and

3.2.2 is a "qualifying floating charge" for the purpose of paragraph 14 of Schedule B1
to the Insolvency Act 1986.

Except as expressly allowed in the Credit Agreement, the Chargor shall not create or
permit to subsist any Security on any Security Asset.

19413441
Continuation sheet to doc no. 1941323




35 Basinghall Street First Limited Company No. 3902915
CONTINUATION SHEET : 4

5.1

19413441

The Chargor shall not sell, transfer, licence, lease or otherwise dispose of any Security
Asset, except as expressly allowed in the Credit Agreement or except for a disposal in
the ordinary course of trade of any Security Asset subject to the floating charge created
under this Deed.

Immediately upon the occurrence of a Default, the Chargor must (to the extent of its
interest whether joint or several, legal or beneficial), at its own expense, take all action
required to assign absolutely to the Agent and as security for the payment and
satisfaction of all the Secured Liabilities (subject to a proviso for re-assignment on
redempticn) all of its rights under any Development Document, including the execution of
an assignment of such rights in agreed form and the giving of any notice, order or
direction and the making of any registration which, in any such case, the Agent may think
necessary.

Continuation sheet to doc no. 1941323
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35 Basinghall Street First Limited Company No. 3802915
CONTINUATION SHEET : 5

SCHEDULE 2
Real property specified in Scheduie 1 of the Deed

All that freehold property known 35 Basinghall Street, London EC2 registered at the Land
Regisiry with freehold title absolute under title number LN191861.

All that freehold property known as 16 Coleman Street, London EC2 registered at the Land
Registry with freehold title absolute under title number NGL751583,

1941344-1
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35 Basinghall Street First Limited Company No. 3902915
CONTINUATION SHEET : 6

SCHEDULE 3
Definitions and Interpretation

"Account” means the Development Costs Account, the

General Account or the Rent Account.

"Agreement for Lease" means an agreement to grant an
Occupational Lease of all or part of the
Property.

"Architect” means any firm of architects appointed by
the Borrower or, as the case may be, the
Contractor in respect of the Development
with the prior approval of the Agent (such
approval not to be unreasonably withheld or

delayed).
"Arranger” means Aareal Bank AG, London Branch.
"Authorisation” means an authorisation, consent, approval,
resolution, licence, exemption, filing,

notarisation or registrafion.

"Borrower" means Basinghall Street Limited Partnership
{as limited parinership registered in Jersey
with registered number 535) acting by its
general partner Basinghall Street GP
Limited (registered in Jersey with
registration number 87871);

"Building Contract” means a guaranteed maximum price design
and build building contract entered into or to
be entered into prior to the first utilisation of
the Tranche B Facility between the Borrower
and the Contractor, including all documents
referred to in the contract.

"Collateral Warranty" means a collateral warranty given or to be
given by the Contractor, a Consultant or a
Sub-contractor in favour of the Agent in
refation to the Development.

19413441
Continuation sheet to doc no. 1841323
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35 Basinghall Street First Limited
CONTINUATION SHEET : 7

Company No. 3902915

"Consultant”

"Consultant Appointment”

"Contractor”

"Cost Overrun and Completicn Guarantee

"Cost Overrun and Completion Guarantor"

19413441
Continuation sheet to doc no. 1941323

means:
(a) the Architect;

(b) the Engineer;

(c} the Quantity Surveyor;

(d) the Project Manager; or

(e) any other consultant with a

design responsibility in respect
of the Development appointed
by the Borrower (or, as the case
may be, the Contractor) with the
prior approval of the Agent
(such approval not to be
unreasonably withheld or

delayed).

means a contract for the appointment of a
Consultant by the Borrower (or, as the case

may be, the Contractor).

means any building contractor appeinted by
the Borrower in respect of the Development
with the prior approval of the Agent (such
approval not to be unreascnably withheld or
delayed).

means a cost overrun and completion
guarantee entered into on or about the date
of the Credit Agreement between the Cost
Overrun and Completion Guarantors and the
Agent.

means each of Pillar Property Ple, SITQ
Britanniques Inc and The Royal Bank of
Scotland plc as trustee of the Schroder
Exempt Property Unit Trust,




35 Basinghall Street First Limited
CONTINUATICN SHEET : 8

Company No. 3902915

"Credit Agreement"

"

“"Counterparty

"Default”

"Development”

"Development Consent”

"Development Costs Account”

"Development Document"

19413441
Continuation sheet to doc no. 1941323

means the credit agreement dated 24 March
2005 between the Borrower, the General
Partner, the Legal Owners, the Arranger, the
Counterparty, the financial institutions listed
therein and the Agent.

means Aareal Bank AG, Wiesbaden in its
capacity as counterparty to the hedging
arrangements relating to the Credit

Agreement.

means an Event of Default or any event or
circumstance specified in clause 25 (Events
of Default) of the Credit Agreement which
would (with the expiry of a grace period, the
giving of notice, the making of any
determination under the Finance Documents
or any combination of any of the foregoing)
be an Event of Default.

means the demolition of the existing
buildings on the Property, the clearance of
the Property site and the construction on the
Property of a headquarters building for
Standard Chartered, as described in the
Specifications.

means any Authorisation (including any
planning permission) required under any law
or regulation in connection with the
Development.

means the account designated as such

under the terms of the Credit Agreement.
means:

(a) the Building Contract;

{b) a Consultant Appointment;

{c) a Collateral Warranty;




35 Basinghall Street First Limited
CONTINUATION SHEET : 9

Company No. 3902915

"Development Party"

"Direct Agreement”

"Engineer"

"Event of Default”

"Facility”

"Fee Letter”

"Finance Document”

1941344-1
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{d) the Direct Agreement; or

(&) any other document designated as
such by the Agent and the Borrower.

means:
{a) a Contractor;
{b) a Consultant;
(c} a Sub-contractor; or

(d) any other person designated as
such by the Agent and the Borrower.

means the agreement entered or to he
entered into between, among others, the
Borrower, the Standard

Chartered.

Agent and

means any firm of engineers appointed by
the Borrower or, as the case may be, the
Contractor in respect of the Property with
the prior approval of the Agent (such
approval not to be unreasonably withheld or
delayed).

means any event or circumstance specified
as such in clause 25 (Events of Default) of
the Credit Agreement.

means the Tranche A Facility or the Tranche
B Facility.

means the letter dated on or about the date
of the Credit Agreement between the
Arranger, the Agent and the Borrower.

means the Credit Agreement, a Security
Document, the Cost Overrun and
Completion Guarantee, a Subecrdination

Agreement, the Fee Letter, a Transfer




35 Basinghall Street First Limited
CONTINUATION SHEET : 10

Company No. 3902915

"Finance Party"

"“Fixtures"

"Forward Sale Agreement”

"General Account”

"General Partner”

"Hedging Arrangement™

"Investiments”

"Jersey Accolnt Security Agreement”

1941344-1
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Certificate, the Hedging Arrangements and
any other document designated as such by
the Agent and the Borrower.

means the Agent, the Arranger, the
Counterparty, or a Lender.

means all fixtures, fittings, fixed plant and
machinery on the Mortgaged Property
owned by the Chargor or to which the

Chargor is entitled.

means the forward sale agreement dated
4 March 2005 between the Borrower,
Standard Chartered and the Legal Owners.

means the account designated as such

under the terms of the Credit Agreement.

means Basinghall Street GP Limited
(registered in Jersey with registration
number 87871).

means any interest hedging arrangement
entered into by the Borrower in connection
with interest payable under the Credit
Agreement.

means all shares, stocks, debentures, bonds
or other securities and investments owned
by the Chargor or held by any nominee on
behalf of the Chargor together with any
dividend or interest paid or payable in
relation to any of these and any right, money
or other property in relation to any of these
pursuant to a redemption, substitution,
exchange, bonus or preference under option

rights or otherwise.

means any security agreement entered into
or to be entered into by the Borrower in



35 Basinghall Street First Limited
CONTINUATION SHEET : 11

Company No. 3902915

"Jersey Security Decument”

"Jersey Share Security Agreement

"Lease Documents"

5

|

"Legal Owners"

"Lender"

1941344-1
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favour of the Agent relating to the Accounts
situated in Jersey.

means:

(a) the Jersey Account Security
Agreement; or

{b) the Jersey Share Security

Agreement.

means a security agreement entered into or
to be entered into by the Trustees in favour
of the Agent relating to the shares in the

General Partner.

means:
(a) an Agreement for Lease,

(b} an QOccupational Lease; or

{c) any other document designated

as such by the Agent and the
Borrower.

means 35 Basinghall Street First Limited
(registered in England and Wales with
registration number 3902915) and 35
Basinghall Street Second Limited (registered
in England and Wales with registration
number 3902892).

means:
{(a) the Agent; and
{b) any bank, financial institution,

trust, fund or other entity which
has become a party to the
Credit Agreement in accordance
with Clause 26 of the Credit




35 Basinghall Street First Limited
CONTINUATICN SHEET : 12

Company No. 3902915

"Loan"

"Manager”

"Month"

-
a1
i

"Mortgaged Property”

1941344-1
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Agreement {Changes to the

Lenders),

which in each case has not ceased to be a
party to the Credit Agreement in accordance
with the terms of the Credit Agreement.

means a Tranche A Loan or a Tranche B

Loan.

means  Schroder Property Managers
(Jersey) Limited (registered in Jersey with

registered number 72066).

means a period starting on one day in a
calendar month and ending on the
numerically corresponding day in the next

calendar month, except that:

{a) if the numerically corresponding
day is not a Business Day, that
period shall end on the next
Business Day in that calendar
month in which that period is to
end if there is one, or if there is
not, on the immediately

preceding Business Day;

(b} if there is no numerically
corresponding day in the
calendar month in which that
period is to end, that period
shall end on the last Business

Day in that calendar month.

The above rules will only apply to the last
Month of any period.

means all freehold or leasehold property the
subject of any Security created or
constituted by the Deed.




35 Basinghall Street First Limited
CONTINUATION SHEET : 13

Company No. 3902915

"Mortgage of Shares™

"Net Rental Income”

"Ob"gOl’"

"Occupational Lease”

"Premises"

"Project Manager"

"Property”

"Property Adviser”

"Property Adviser's Agreement”

"Quantity Surveyor”

1941344-1
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means a mortgage of the shares of each

Legal Owner in agreed form.

means Rental income other than Tenant

Contributions.

means the Boarrower, the General Partner or
a L.egal Owner.

means any lease or licence or other right of
occupation or right to receive rent to which
the Property may at any time be subject.

means all buildings and constructions the
subject of any Security created or
constituted by the Deed.

means Stanhope Plc (registered in England
and Wales with registered number
3017841).

means the freehold property known as
Basinghall House, 35 Basinghall Street,
London EC2 and the Coleman Street
Property, as described in Schedule 2 of this
form and, where the context so requires,
includes any buildings on such property.

means Pillar Property Management Limited
{registered in England and Wales with
registration number 2793838) (so long as its
obligations under the Property Adviser's
Agreement are guaranteed by Pillar
Property Group Limited).

means the agreement dated 18 February
2005 between the Trustees, the Manager,
the Property Adviser and Pillar Property
Group Limited.

means any firm of quantity surveyors

appointed by the Borrower or, as the case
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35 Basinghall Street First Limited
CONTINUATION SHEET : 14

Company No. 3902915

"Rent Account”

"Rental Income"

1941344-1
Continuation sheet to doc no. 1941323

may be, the Contractor in respect of the
Development with the prior approval of the
Agent ({such approval not to be
unreasonably withheld or delayed).

means the account designated as such

under the terms of the Credit Agreement.

means the aggregate of all amounts paid or
payable to or for the account of an Obligor in
cohnection with the letting of any part of the
Property, including any amount

corresponding to:

(a) rent, licence fees or any equivalent

amounts paid or payable;

{b) received or receivable sums under any
deposit held as security for performance

of a tenant’s obligations;

{c) any apportionment of rent in favour of

the Borrower,;

(d) any other moneys paid or payable in
respect of occupation and/or usage of
the Property or any fixture and fitting on
the Property whether occupied or used
for display or advertisement, on licence

or otherwise;

(e) any sum paid or payable under any
policy of insurance in respect of loss of

rent or interest on rent;

{f) any sum paid or payable, or the value of
any consideration given, for the
surrender or variation of any Lease

Document;




35 Basinghall Street First Limited
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Company No. 3902915

"Security"”

"Security Agreement”

"Security Assets”

"Security Documents”

19413441
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(g) any sum paid or payable by any
guarantor of any tenant under any
.ease Document;

{(h} any Tenant Contributions; and

{) any interest paid or payable on, and any
damages, compensation or settlement
paid or payable in respect cf, any sum
referred to above less any related fees
and expenses incurred {which have not
been reimbursed by another person) by
the Borrower.

means a mortgage, charge, pledge,
hypothecation, lien or other security interest
securing any obligation of any person or any
other agreement or arrangement having a

similar effect.

means a security agreement over the assets
of the Borrower, the General Parther and
each Legal Owner in agreed form and any
supplemental agreement entered into
pursuant to the terms thereof.

means all the assets of the Chargor which
are the subject of any Security created or
constituted by the Deed.

means:

(a) the Security Agreement;

(b} the Mortgage of Shares:

(c) a Jersey Security Document; or

{d) any cther document designated as such
by the Agent and the Borrower.
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35 Basinghall Street First Limited
CONTINUATION SHEET : 16

Company No. 3902915

"Specifications"

"Standard Chartered”

"Sub-contractor”

"Subordinated Creditor”

"Subordination Agreement”

"Tenant Contributions"”

1941344-1
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means the  drawings, plans  and
specifications for the Development which
have been supplied to, and approved by, the
Agent (such approval not to be
unreasanably withheld or delayed) as a
condition precedent of the Tranche B Facility
under the Credit Agreement before the first
Utilisation Date of the Tranche B Facility, as
they may be amended in accordance with
the Credit Agreement.

means Standard Chartered plc.

means any sub-contractor appointed in
respect of the Development which is agreed
by the Agent and the Borrower prior to the
first Utilisation of the Tranche B Facility to be

a matenal sub-contractor.

means a Cost Overrun and Completion
Guarantor or any other provider of an
unsecured loan to any Obligor.

means a subordination agreement, entered
or to be entered into by a Subordinated
Creditor in favour of the Agent in agreed
form.

means any amount paid or payable to an
Obligor by any tenant under a Lease
Document or any other occupier of the

Property, by way of:
(a) contribution to:

{i) insurance premia and the cost of

an insurance valuation;

{i) a service charge in respect of
costs incurred by an Obligor under
any repairing or similar obligation
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35 Basinghall Street First Limited
CONTINUATION SHEET : 17

Company No. 3902915

"Total Tranche A Commitments"

"Total Tranche B Commitments"

"Tranche A Commitment”

"Tranche A Facility”

"Tranche A Loan"

"Tranche B Commitment"

1941344-1
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or in providing services to a tenant
of, or with respect to, the Property,

or
{iiiy a sinking fund; or
{b) value added tax or similar taxes.

means the aggregate of the Tranche A
Commitments being £22,000,000 as at the
date of the Credit Agreement.

means the aggregate of the Tranche B
Commitments being £63,000,000 as at the
date of the Credit Agreement.

means:

(a) in relation to the Agent
£22,000,000.00 and the amount of
any other Tranche A Commitment
transferred to it under the Credit
Agreement; and

(b) in relation to any other Lender, the

amount of any Tranche A
Commitment transferred to it under
the Credit Agreement,

to the extent not cancelled refunded or
transferred by it under the Credit
Agreement.

means a steriing term loan facility in an
aggregate amount equal to the Total
Tranche A Commitments.

means a loan made or to be made under the
Tranche A Facility or the principal amount
outstanding for the time being of that loan.

means:
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Company No. 3902915

"Tranche B Facility”

"Tranche B Loan"

"Transfer Certificate"

"Trustees”

"Utilisation"

1941344-1
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(a) in relaton to the Agent
£63,000,000.00 and the amount of
any other Tranche B Commitment
transferred to it under the Credit
Agreement; and

(b) in retation to any other Lender, the
amount of any Tranche B
Commitment transferred to it under
the Credit Agreement,

to the extent not cancelled refunded or
fransferred by it wunder the Credit

Agreement.

means a sterling term loan facility in an
aggregate amount equal to the Total
Tranche B Commitments.

means a loan made or to be made under the
Tranche B Facility or the principal amount
outstanding for the time being of that lean.

means a certificate substantially in the form
set out in Schedule 5 (Form of Transfer
Certificate) of the Credit Agreement or any
other form agreed between the Agent and

the Borrower.

means The Royal Bank of Scotland Trust
Company (Jersey) Limited (registered in
Jersey with registration number 6043) and
RBSI Trust Company Limited (registered in
Jersey with registration number 14168) in
each case acting as trustees of the
Basinghall Street Unit Trust.

means a utilisation of a Facility.
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"Utilisation Date"

"VAT"

NB:-

means the date of a Utilisation, being the
date on which the relevant Loan is to be

made.

means value added tax as provided for in
the Value Added Tax Act 1984 and any
other tax of a similar nature.

A reference in this Form 395 to a mortgage or charge of real property includes:

(a) all Premises and Fixtures on such real property; and

{b) the benefit of any covenants for title given or entered into by any predecessor in title of a

Chargor in respact of that real property or any money paid or payable in respect of such

covenants.

1941344-1
Continuation sheet to doc no. 1941323
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 03902915

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A SECURITY AGREEMENT DATED THE 24th MARCH 2005 AND CREATED BY 35
BASINGHALL STREET FIRST LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM EACH OBLIGOR TO ANY FINANCE PARTY UNDER THE TERMS OF
THE AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1885 ON

THE 7th APRIL 2005.
GIVEN AT COMPANIES HOUSE, CARDIFF THE 14th APRIL 2005.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—~ for the record ——
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