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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4768985

Charge code: 0476 8985 0009

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th July 2020 and created by SACKVILLE TIPP

PROPERTY (GP) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 15th July 2020 .

Given at Companies House, Cardiff on 16th July 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTTION VERSION

DATED 14 July 2020

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

and

The entities listed in Schedule 1
(as Grantors)

SECURITY AGREEMENT

(relating to limited partnership interests)
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THIS SECURITY AGREEMENT is made the 14 day of July 2020

BETWEEN:

(1) Wells Fargo Bank. N.A. London Branch acting as security trustee for and on behalf of the
Secured Parties (as defined below) (the "Security Agent"); and

(2) The entities listed in Schedule 1 hereto as grantors (the "Grantors" and each a "Grantor™).

RECITALS:

A) The Fmance Parties have agreed to make credit faalities availlable on the terms of the Facility
Agreement.

(B} The Grantor and the Security Agent have entered into the Existing Securnty Interest Agreements
pursuant to the terms of the Facility Agreement. The Existing Security Interest Agreements
create security interests under the Security Law over, amongst other things, the Collateral (as
detined within each Existing Secunity Interest Agreement).

(®) The Fimnance Parties mtend to amend the Facility Agreement pursuant to a sixth amendment
agreement on or about the date hereof.

(1) This Agreement includes the terms of and constitutes a security agreement i accordance with
the provisions of the Security Interests (Jersey) Law 2012 (the "Security Law™).

IT IS AGREED AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION
(N Definitions

In this Agreement (including, without limitation, the recitals), the following words and
expressions shall, except where the context otherwise requires, have the following
Meanings:

(a)

(b)

(d)

®

Gy

"bankrupt" shall have the meaning given to it in Artidle 8 of the Interpretation
Law and shall also include any proceedings of a sumilar nature in any place

outside Jersey and "bankruptey" shall be construed accordingly;

"Borrower” means the General Partner acting as peneral partner of the Limited
Partnership;

"Business Day" shall have the meaning given to itin the Facility Agreement;
"Collateral” means:

(1) the Limited Partnership Interests; and

(it) the Related Assets;

"Default" shall have the meaning given to it in the Facility Agreemnent;

"Default Rate" means the rate determined from tume to time in accordance

with clause 8.5.1 (Default Inferest) of the Facility Agreemnent;

"Event of Default" shall have the meaning given to 1t in the Facility Agreement;
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"Existing Security Agreements" means the securnty interest agreements
governed by the Secunity Law dated 16 July 2015 and 15 July 2019 between the
Grantor and the Secunty Agent in respect of all or any part of the Collateral

secured under this agreement.

"Facility Agreement” means the facility agreement dated 15 July 2015 as
amended and restated on 25 November 2016 and as further amended and
restated on 19 January 2018 and as further amended on 25 July 2017, 19 January
2018, 11 Apnl 2018, 9 November 2018, 31 January 2019, 15 July 2019 and on or
about the date hereol and made between the Borrower (as borrower), Sackville
Property St James (Jersey GP) Limuted (as general partner), Sackville UKPECY
St James Nominee 1 Limuted and Sackville UKPECY St James Nominee 2
Lirmited (as nominees), Sackville 20 St James (Jersey) Limited, Wells Fargo Bank,
N.A. London Branch (as arranger, agent and secunty agent) and the Fmnancial
Institutions listed in Part [ and Part [1 of Schedule 1 thereto (as original lenders);

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

"Finance Party” shall have the meaning given to it in the Facility Agreement;

"financing change statement" shall have the meaning given to it in Article 1

of the Security Law;

"financing statement” shall have the meaning given to it in Article 1 of the

Security Law;

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

"General Partner”" means Sackville Property St James (Jersey GP) Limited, a
company registered under the laws of Jersey with registered number 118467;

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

"Interpretation Law"” means the Interpretation (Jersey) Law 1954;

"Legal Reservations" shall have the meaning given to it in the [Paality
Agreement;

"Limited Partmership” means Threadneedle UKPECY St James Jersey LP, a
limited partnership registered under the laws of Jersey with registered number
LP1987 and having its registered otfice at IFC 1 The Esplanade St Helier Jersey
JE1 4BP;

"Limited Partmership Agreement” means the amended and restated limited
partnership agreernent made between the General Partner (as general partner),
and Threadneedle Investors Property Partnershup LP as adhered to or amended

ot supplemented or varied from time to time;
"Limited Partnership Interests” means:

(1) all present and future rights, title and mterest of the Grantors under or
pursuant to the Limited Partnership Agreement;
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(it) all present and future nights, title and mterest of the Grantors as limnited
pattners m the Limited Partnership under or pursuant to the Lirmited
Partnership Law and the custormary law of Jersey;

(111) all present and future nghts, title and mterest of the Grantors as limited
pattners mn the Limited Partnership by way of repayment of any loan or
capital contribution to the General Partner (and/or the Limited
Partnership); and

(1v) all other present and future oghts, title and mterest (if any) of the
Grantors as limited partners in the Lirmited Partnership,

but excluding all Related Assets;
(v) "Limited Partnership Law"” means the Limited Partnerships (Jersey) Law 1994;

(w) "Manager” means Threadneedle Investments (Channel Islands) Limited, a
company registered under the laws of Jersey with registered number 82489,

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

() "Obligors" shall have the meaning given to it in the Facility Agreement;

(z) "Party" means a party to this Agreermnent;

(aa) "Permitted Security" means any Security (as defined in the Facility Agreerment)
falling into one of the categornies in clause 22.3 (Negative pledge) of the Facility
Agreement;

(bb) "Powers of Attorney Law" means the Powers of Attomey (Jersey) Law 1995;

(cc) "Proceeds” means identifiable or traceable property, being intangible movable
property in which a Grantor acquires an interest at any time on or after the date
of this Agreement and that 1s denived directly or indirectly from a dealing with
the Collateral (such identifiable or traceable property being heremafter referred
to as the "Primary Proceeds™) or from a dealing with the Primary Proceeds but
does not include interest or other mncome denved from the Collateral or the
Prirnary Proceeds;

(dd)  "Refurbishment Deposit Account” shall have the meaning given to it in the
Facility Agreement;

(ee) "Related Assets" means, in relation to Limited Partnership Interests, all present
and future payments or distributions of whatever nature pad or payable to a
Grantor at any time under or pursuant to the Limited Partnership Agreement
(irrespective of how the same are characterised and including, without limitation,
payments and distributions of mcome and capital under or pursuant to the
Lirmited Partnership Agreement and further including, without limitation, any
returns of contrbution under or pursuant to the Limited Partnership
Agreement) and any present or future rights thereto;

(ff) "Secured Liabilities” means all present and future obligations and labilities
(whether actual or centingent and whether owed jointly or severally or i any
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(hh)

i)

(1)

(k)

other capacity whatscever) of each Transaction Obligor to any Secured Party
under each Finance Document;

"Secured Party"” shall have the meaning given to it in the Facility Agreement;

"security interest” shall have the meaning given to it in Article 1A of the
Security Law;

"Security Period" means the period starting on the date of the Facility
Agreement and ending on the date on which all of the liabilities of the Obligors
under each Finance Docurnent are irrevocably discharged m full and no Finance
Party has any cormrmtment or lability, whether present or future, actual or
contingent, in relation to the Facility;

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

"verification statement" shall have the meaning given to it in Article 1 of the

Security Law.

(N Interpretation

In this Agreernent, unless the context otherwise requires:

(a)

(b)

®

ey

()

()

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

this "Agreement” shall mean and extend to every separate and independent
stipulation contamed heremn mecluding, without lumitation, the parties clause and

the recitals and the Schedules;
words denoting any gender shall include all genders;

words following the terms "include” and "including” or any similar term are
only illustrative and shall net limmit the meaning of words preceding such terms;

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

references to Clauses and the Schedules are to be construed as references to the

Clauses and the Schedules of this Agreement;

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

no Clause or provision of this Agreement shall lirmt the operation of another
Clause or provision of this Agreement;

references to any agreement or decumnent {including, without limitation, any
Finance Docurment) shall include references to such agreement or document as
from time to time amended, varied, supplemented, restated, novated or replaced;

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

(whether or not having separate legal personality);
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k) references to any legislation (or to any provision of any legislation) shall include
any modification or re-enactment of such legislation, any legislation enacted in
substitution for such legislation and any enactment issued under such legislation;

oy references to the Collateral shall include any part thereof;

(1) any covenant of the Grantors under this Agreement shall remain mn force during
the Security Period ot such longer period as may be specified in this Agreernent;
and

(n) a "Default” (other than an Event of Default) 1s "continuing" if it has not been

remedied or waived and an Event of Default 15 "continuing™ if it has not been
waived or remedied to the satisfaction of the Secunty Agent (as confirmed by
the Security Agent in wiiting).

Capitalised terms used herein but not otherwise defined shall bear the meaning ascribed

to them in the Faality Agreement.

[tis agreed that to the extent the provisions of this Agreement conflict with those of the
Faality Agreement, the provisions of the Facility Agreement shall prevail.

2 SECURITY INTEREST

(1)

@)

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

Notwithstanding any other provisions of this Agreement, it 1s agreed that the labilities
owed by each Grantor under or 1 connection with this Agreement (including, without
lirmitation, any labilities under or i connection with Clause 2(1)) shall be limited to the
aggregate proceeds of the Collateral actually recetved by the Secunty Agent as a result of
the exercise by the Secunity Agent of a power of enforcement m respect of the Collateral
and the Security Agent shall not have any claim against or any recourse to any other
assets of any Grantor pursuant to this Agreement.

In order to provide continuing security for the payment, performance and discharge of
the Secured Liabilities, each Grantor hereby creates a secunity interest under the Security
Law i or over all the Collateral in tavour of the Security Agent.

The securnty interest constituted by or pursuant to this Agreernent will attach, i the case
of:

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

(b) any future nghts, title and interest of each Grantor in and to any Collateral, on
the acquisition of such nghts, title and interest by that Granter and without the
need for any specific appropriation by that Grantor.

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

Each Grantor acknowledges and agrees that value (as defined m the Secunity Law) has
been given in respect of this Agreement and that it has rights in the Collateral or the
power to grant rights in the Collateral to the Security Agent.
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Each Grantor shall promptly pay all calls, instalments or other payments that are now
due from it m respect of the Collateral and shall pay all payments that becerne due from
it in respect of the Collateral on or before their due date for payment including, without
lirmitation, all payments that are now due from it or that becorne due from it under the
Limited Partnership Agreement (including, without lunitation, in respect of any calls
made by the Manager, the General Partner or the Security Agent (in their stead),
respect of any Undrawn Loan Commutment (as defined in the Limited Partnership
Agreement), payment in respect of which shall be made to the Refurbishment Deposit
Account). If a Grantor does not make any such payment, the Security Agent may de so
and such Grantor shall retmburse the Security Agent for any such payment on dernand.
Each Grantor acknowledges and agrees that the Security Agent shall have no hahilities in
relation to the Collateral and shall have no obligation to preserve or enhance the
Collateral or 1ts value. Without prejudice to the generality of the foregoing, each Grantor
acknowledges and agrees that the Security Agent shall have no habilities in relation to the
Limited Partnership Agreement.

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

For the purposes of providing consent if required under the Existing Securnity Interest
Agreements, the Security Agent confirms that it consents to the creation and perfection
of the security interests over the Collateral under this agreement.

The security mterest created under this agreernent shall exist concurrently (if applicable)
with the security interests created under the Existing Securnity Interest Agreements.

The Security Agent agrees that, the entry into this agreement by the Grantor and the
creatien of the security interests created by the Grantor pursuant to this agreement are
perrmutted under the Existing Security Interest Agreements.

REPRESENTATIONS AND WARRANTIES

(1)

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

(a) each Grantor has recetved and reviewed (and hereby acknowledges the terms of)
a copy of the execution form Facility Agreement;

() each Grantor 1s duly incorporated or established (as the case may be) and validly
and duly existing under the laws of its jumsdiction of mncorporation or

establishment;

(<) each Grantor has full power and capacity (in its own corporate capacty and in
any fiducary capacty mn which it is acting hereunder) to enter into and perform
its obligations under thus Agreement;

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

(e) the Scottish GP has full power to act as a general partner of the Scottish LP to
enter mnto and perform its obligations under this Agreement;
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the Trustee has full power to act as a trustee of the Trust to enter into and
petform its obligations under this Agreement;

each Grantor has taken all such corporate or other action as may be required to
authorise it te enter into and perform its obligations under this Agreement and

to create the security interest constituted by or pursuant to this Agreement;

subject to the Legal Reservations, this Agreement constitutes the legal, valid,
binding and enforceable obligations of each Grantor;

the entry into of this Agreement by each Grantor and the performance by it of

its obligations under this Agreement does not viclate or breach:
(1) the constitutional documents of that Grantor;

(it) the partnership agreement establishing the Scottish LP;
(111) the instrument or declaration establishing the Trust;

(1v) any law, regulation, judicial or offical order to whuch it or any of its
assets or representative bodies 1s subject;

(v) any prospectus or offering documnent issued in relatien to 1t, its
representative bodies or the structure, fund or body of which 1t forms a
part; or

(vi) any agreement or mstrument which 1s binding on 1t or any of its (or its

representative bodies') assets;

each Grantor has obtained all governmental and regulatory and other consents,
permissions or authorisations necessary for it:

(1) to enter mto this Agreement and to perform its obligations under thus
Agreement; and

(it) to create the secunty mterest constituted by or pursuant to thus
Agreement;

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

the value of each Grantor's assets 1s greater than the amount of the respective
Grantor's liabilities (taking into account contingent and prospective liabilities);

each Grantor 1s able to pay its debts as they fall due, and these positions will not
change following entry into this Agreement;

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

other than as provided in this Agreement, there are no security interests, charges,
liens or other encumbrances over or relating to the Collateral, other than those
created under the Existing Security Interest Agreements;
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) this Agreement creates a valid security interest over the Collateral under the
Security Law and such security mnterest 15 not liable to be avoided or otherwise
set aside on the bankruptey of any Grantor or otherwise howsoever;

Q) no Grantor 1s bankrupt and no proceedings or other actions for or indicative of
bankruptey or insclvency have been commenced by or against any Grantor; and

(1) there 15 no restriction applicable to the Collateral (or any part of 1t) which may
prohibit the creation of any security interest in or over the Collateral (or any part
of i1t} or the enfercement of any such security interest (mcluding, without
limitation, any such enforcement by the sale or appropriation of the Collateral
(ot any part of it)).

Each of the representations and warranties set cut m Clause 3({1) shall be deemed to be
repeated on the date of each Utilisation Request, on each Utilisation Date and the first
day of each Interest Period by reference to the facts and arcumstances then existing (as
those terrns are defined in the Facility Agreernent).

GENERAL COVENAN'TS

Fach Grantor agrees and covenants to the extent that it has not already done so under the

Existing Secunty Interest Agreements:

(1)

(7)

contemnporaneously with the execution and delivery of this Agreement, to execute and
deliver to the General Partner acting m its capacity as general partner of the Limited
Partnership a notice in the form set out in Schedule 2 hereto and to procure that the
General Partner acting in its capacity as general partner of the Limited Partnership and
the Manager acting in 1ts capacity as manager of the Limited Partnership shall together
promptly execute and deliver to the Secunity Agent an acknowledgemnent in the form set
out in Schedule 2 hereto;

to procure that the only register of partners of the Lirmited Partnership 1s at all times kept
and matntained in Jersey;

save as where otherwise permitted by the Finance Documents, not to create or permit to
subsist any securnty interest, charge, lien or other encumbrance over or relating to the
whole or any part of the Collateral or any Proceeds (other than any Permmutted Security);

it will, save m respect of the Existing Security Interest Agreements, (a) setve a demand
on any person (other than the Security Agent] who has registered a fimancing staternent
agamnst it in relation to the whole or any part of the Collateral or any Proceeds mcluding,
without lirmutation, any such registration made at any time on or before the date of this
Agreement demanding that such registration be discharged and (b) use all reasonable

endeavours to ensure that such discharge 1s effected;

save as where otherwise permitted by the Finance Documents, not to sell, transfer or
otherwise dispose of all or any part of that Grantor's rights, title and interest in and to
the whele or any part of the Collateral or any Proceeds or enter into any agreement
relating to any such sale, transfer or disposal without the prior watten consent of the

Security Agent;
save as where otherwise permitted by the Finance Documents, not to take any action
which might (and not to omit to take any action where any such omission to act might)

have a Material Adverse Effect;

not to pass any Investor Speaal Consent (as defined m the Limited Partnership

STS_CP4.4_Threadneedle UR PropertyBauityChibPCC_WeliFargoBankl PSLA



(16)

Agreement) without the prior written consent of the Security Agent and to inform the
Security Agent of any request or proposal for an Investor Speaal Consent to be
considered and/or signed;

to provide the Security Agent with copies of any Drawdown Notice (as defined mn the
Limited Partnership Agreement) received by the Grantors;

to mform the Secunty Agent of any proposed extraordinary general meetings of the
Lirnited Partnership and to provide copies of any netices of such meetings;

to promptly deliver to the Security Agent a copy of any report, accounts, circular, notice
or offer 1ssued by the Limited Partnership to its partners or by any other partners or by
the General Partner or the Manager under the Limited Partnership Agreement;

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

to provide such information in relatien te the Collateral or any Proceeds as the Security
Agent may request from time to tune and at the request of the Security Agent (to the
extent entitled to do so) to direct the General Partner and/or the Manager to do the
same;

to notify the Security Agent of the occurrence of any Default (and the steps, if any, being

taken to rernedy 1t) immediately upon becorming aware of its occurrence;

save as where otherwise permitted by the Finance Documents, not to take any action
which causes any of the Limuted Partnership Interests to be cancelled, forfeited,
surrendered redeermned, repurchased or reduced;

to procure that the General Partner and the Manager do not, save as where otherwise
perrmitted by the Finance Documents, take any action wluch causes any Lirmuited
Partnership Interests to be cancelled, forfeited, surrendered redeemed, repurchased or
reduced;

not to take any step to place the Limited Partnershup or the General Partner or the
Manager (or their respective assets) in a winding up or bankruptey and not to terminate
or dissolve the Limited Partnership Agreement or the Limited Partnership or the
General Partner or the Manager;

not to take or perrnit the taking of any action whereby 1t becomes a general partner of
the Limited Partnership but otherwise to comply with the terms and conditions of the
Limited Partnership Agreement;

to procure that the General Partner shall be (and rernamn) the only general partner of the
Limited Partnershup and to procure that the Manager shall be {and remain) the only
manager of the Lirnited Partnership and to use all endeavours to ensure that neither the
General Partner nor the Manager resigns or retires as the general partner or Manager (as
the case may be) of the Limited Partnership without the prior written consent of the
Security Agent;

to procure that the Security Agent's security interest in the Linuted Partnership Interests
1s noted on the register of partners of the Limuted Partners;

to exercise 1ts rights under Article 85 of the Security Law in respect of any security
interest granted m favour of any person (other than the Security Agent) over the whole
or any part of the Collateral in such manner as the Security Agent may request from tune
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to time and to promptly deliver to the Security Agent a copy of any docurments given to
that Grantor pursuant to Article 85 of the Security Law;

to notify the Security Agent in writing of any proposal to change its name (together with
the correct spelling of its proposed new full name) promptly after becoming aware of any
such proposal and to deliver to the Security Agent within three Business Days of any
change of name taking effect, a certified copy of that Grantor's constitutional documents
showing that Grantor's new full name.

5. LIMITED PARTNERSHIP INTERESTS

(1)

(2)

No Grantor shall terminate or amend or vary any provision of the Lirmmited Partnership
Agreement nor shall any Grantor allow or assist the Manager or the General Partner
domng so, without the prior written consent of the Secunty Agent.

No Grantor shall assign or novate any of its nghts or obligations under the Limited
Partnership Agreement without the prior written consent of the Securnity Agent.

At the request of the Security Agent, each Grantor shall diligently mstitute, continue or
defend, or join with the Secunty Agent in, all such legal or other proceedings as, in the
opinton of the Security Agent, may be desirable to protect the mterests of each Grantor
or the Securnty Agent i the Limited Partnership Agreement. Any such legal or other
proceedings shall be conducted in such manner as the Security Agent (acting reasonably)
may direct from time to time.

Unless a Default has occurred which i1s continuing, each Grantor shall (subject always to
the terrns of the Subordmation Agreement or any other subordination arrangements
agreed between the Secunty Agent and the Grantors) be entitled to exercise all the nghts,
powers and remedies of that Grantor under or in connection with the Limuted
Partnership Agreement provided that the exercise of any such nght, power or remedy
does not atfect the value of the Limited Partnership Agreement or prejudice the security
mnterest constituted by or pursuant to this Agreement or the nghts or interests of the
Security Agent under this Agreernent or the Security Law.

If a Default has occurred which 1s continuing, no Grantor shall exercise any nght, power
or rermedy under or in connection with the Limited Partnership Agreemnent without the
puor witten consent of the Security Agent or unless directed to do so in accordance

with this Clause 5.

It a Default has occurred whuch 1s continuing, the Secunty Agent shall be entitled (but
not obliged), without notice or further demand and at the cost of the Grantors, to
exercise all the nights, powers and remedies of the Grantors under or in connection with
the Limited Partnership Agreement and, m any event, shall have the right to apply any
moneys recetved by the Security Agent in respect of the Lirited Partnership Agreement
i or towards the payment or discharge of the Secured Liabilities in such order as the
Security Agent may 1n its absolute discretion deem appropoate.

Without prejudice to any other provision of this Agreement, if a Default has occurred
which 15 continuing, the Grantors shall exeraise all of their rights, powers and remedies
under or in connection with the Limnited Partnership Agreement as directed by the
Security Agent from time to time.

6. ENFORCEMENT

(1)

The power of enforcement m respect of the securnty interest constituted by or pursuant
to this Agreement shall become exercisable when an Event of Default has occurred
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whuch 1s continuing and the Security Agent has served on the Grantors wntten notice

specitying the same.

(2) The Security Agent may exercise the power of enforcernent in respect of the security
mnterest constituted by or pursuant to this Agreement by domg any of the matters set out
in Article 43(2) of the Security Law.

(3) The Security Agent shall not appropnate the whole or any part of the Collateral or any
Proceeds unless the Security Agent has given netice in accordance with Article 44(1) of
the Secunty Law to the persons entitled to recerve such notice under Article 44(1) of the
Security Law. The Granters unconditicnally and irrevocably waive any right to receive
any such notice. Accordingly, each Grantor acknowledges and agrees that 1t does not
have any right to recetve any notice pursuant to Article 44(1) of the Secunty Law.

(4 The Security Agent shall not sell the whole or any part of the Collateral or any Proceeds
unless the Security Agent has given notice i accordance with Article 44(2) of the
Security Law to the persons entitled to recetve such notice under Article 44(2) of the
Security Law. Each Grantor unconditionally and irrevocably waives any right to recetve
any such notice. Accordingly, each Grantor acknowledges and agrees that 1t does not
have any night to receive any notice pursuant to Article 44(2) of the Securnity Law. It 1s
turther acknowledged and agreed that the Security Agent does not have to give any
notice under Article 44(2) of the Secunty Law to any persen in circumstances where

Article 44(3) of the Security Law applies.

(5) The power of enforcement m respect of the security interest constituted by or pursuant
to this Agreement shall once 1t has become exercisable, be exercisable by the Security
Agent in such manner, at such tune, at such mtervals and for such cash or other
consideration (whether payable immediately, by instalments or otherwise deferred) as the
Security Agent may in its absolute discretion deem appropriate and with all the powers of
a beneficial owner. Without prejudice to the generality of the feregoing, the Security
Agent may sell the whele or any part of the Collateral or any Proceeds without giving any
representation or warranty of any nature whatsoever in favour of the purchaser thereof
and the Security Agent may sell the whole or any part of the Collateral or any Proceeds
to itself or any subsidiary of the Security Agent or any subsidiary of any holding body of
the Securnity Agent.

(6) Subject to the Security Law, the power of enforcement i respect of the security interest
constituted by or pursuant to this Agreement may be exercised in respect of the whole or
any part of the Collateral and any Proceeds and may be exercised any number of times.

(7 Subject to the payment of any claim having priority over the secunty interest constituted
by or pursuant to this Agreement, any amount or value recetved or recovered by the
Security Agent as a result of exercising the power of enforcement in respect of the
security interest constituted by or pursuant to this Agreement shall be applied by the
Security Agent m or towards payment or discharge of the Secured Liabilities 1 such
order as the Security Agent may i its absolute discretion deem appropnate. It any
surplus arises as described in Article 51 of the Security Law, then the Security Agent shall
etther apply such surplus in accordance with Article 49 of the Security Law or pay such
surplus inte court pursuant to Article 50 of the Secunty Law. If the Secunty Agent elects
to apply any surplus m accordance with Article 49 of the Secunty Law, the Securty
Agent shall not be liable for any failure to apply the surplus in accordance with Article 49
of the Security Law provided that the Security Agent sought to comply with Article 49 of
the Security Law in good faith and after having made reasonable enquiries.

(8) Ne purchaser or other person shall be bound or concermed to see or enquire whether the
Security Agent may exercise the power of enforcement in respect of the security interest
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(16)

constituted by or pursuant to thus Agreement or with the propriety of the exercise or
purported exercise of such power of enforcement.

Any amount received or recovered by the Security Agent as a result of exerasing the
power of enforcement i respect of the secunty interest constituted by or pursuant to
this Agreement may be placed in a suspense account for so long as the Security Agent
thinks fit without any obligation on the part of the Secunity Agent to apply the same in or
towards payment of the discharge of the Secured Liabilities unless such application
would result in the discharge of the whole of the Secured Liabilities. When the Securnty
Agent withdraws any moneys from any such suspense account, such moneys shall be

applied in accordance with Clause 6(7).

Ne Grantor shall have any right or claim agamst the Secunity Agent m respect of any loss
artsing out of the exercise of, or a fallure to exercise, the power of enforcement m
respect of the security interest constituted by or pursuant to this Agreement howsoever
such loss may have been caused and in the case of the appropnation or sale of the
Collateral or any Proceeds whether or not a better value or prce might have been
obtamed and whether or not a Grantor or any other person may have benefited from a
delay or advancement of the exercise of the power of enforcernent.

The Security Agent shall be under no hability or obligation to any Grantor arising out of
any faillure to preserve, mamtain or enhance the value of the Cellateral or any nghts
relating to the Collateral.

Each Granter irrevocably and unconditionally waives any right which 1t may have under
Article 54 of the Secunity Law to remnstate thus Agreement. Accordingly, each Grantor
does not have (and shall not seek to exercise) any nght of remnstatemnent under the
Security Law.

The Security Agent will only be accountable, and the Grantors will only be entitled to be
credited, for the actual moneys or value recetved by the Security Agent arising from the
sale, appropration or other realisation of the Collateral and any Proceeds.

If the value of the Collateral and any Proceeds appropriated or the proceeds of sale or
other realisation of the Collateral and any Proceeds is insufficient to pay or discharge the
Secured Liabilities i full, the Grantors shall remain liable for any such deficiency or
shortfall.

Without prejudice to any other night or power which the Security Agent may have under
the Secunty Law or this Agreement, the Secunty Agent may redeem any prior security
interest i the whole or any part of the Collateral. If the Securnity Agent 1s not subrogated
to the rights of any secured party whose security interest 1s so redeemed, then the
Grantors shall indermnmify (and keep indemnified) the Securnty Agent on demand agamnst
al amounts paid or payable by the Securnty Agent in connection with any such
redemption. Any such redemption by the Securnity Agent may be effected at any time
including, without limutation, before the power of enforcement becomes exercisable
accordance with Clause 6(1).

Any nghts of the Security Agent contained in thus Clause 6 when exercised, shall
constitute actions or rermedies for the purposes of Articdle 43(2)(c) or Article 43(2)(d) of
the Security Law.

7. FURTHER ASSURANCE

Fach Grantor agrees that, at any tune and from time to time upon the wntten request of the

Security Agent and at its own expense, 1t will promptly do any and all such acts and things and
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execute and deliver any and all such instruments, agreernents, documents, notices, transters,
orders and directions (including, without lirmitation, any additional, replacement or supplemental
security agreerments) as the Secunty Agent may deemn necessary or desirable for creating,
perfecting, maintaming or, following the occurrence of an Event of Default which 1s continuing,
enforang the secunty mterest constituted (or intended to be constituted) by or pursuant to this
Agreement or in any respect whatsoever for obtamnmg the full benefit (or mtended benetit) of thus
Agreement and of the rights, powers and discretions granted (or intended to be granted) by or
putsuant to this Agreement or the Security Law.

8. POWER OF ATTORNEY

(N In accordance with Article 5(2)(a) of the Powers of Attorney Law, for the purpose of
facilitating the exerase of the powers of the Securnity Agent under the Security Law and
of the powers given pursuant to this Agreement, each Grantor irrevocably appoints
(following the occurrence of an Event of Default which 1s continuing or following the
tailure by 1t to comply with a request from the Secunity Agent, to take any action and sign
or execute any further docurnents wluch it 1s required to take, sign or execute in
accordance with this Agreement) the Secunty Agent as that Grantor's attorney (with full
power of substitution in accordance with Article 8 of the Powers of Attorney Law) for
that Grantor and in the name and on behalf of that Grantor:

(a) to sign, execute, seal, deliver, register and perfect any instruments, agreements,
documnents, notices, transfers, orders and directions whatsoever which the
Security Agent may reasonably require for creating, perfecting, mamtainng or
enforang the security interest constituted (or intended to be constituted) by or
putsuant to this Agreement (ncluding, without limitation, any mstruments,
agreements, decurnents, notices, transfers, orders and directions referred to in
Clause 7); and

() to sign, execute, seal, deliver, register and perfect any instruments, agreements,
decuments, notices, transfers, orders and directions whatsoever required by the
Security Agent, and to do any such other acts and things as the Secunity Agent
may reasonably require, in order to obtain the full benefit (or intended benetit)
of this Agreement and of the rights, powers and discretions granted (or intended
to be granted) by or pursuant to this Agreement or the Security Law.

(2) Each Grantor hereby covenants with the Secunity Agent to ratify and confirm any
exercise or purported exercise of the power of attorney granted in Clause 8(1).

(3) Each Grantor will keep the Security Agent fully indermnnified on demand against any loss
or lability mecurred or sustamed by the Security Agent as a result of, or as a consequence
of, the Security Agent acting as an attorney pursuant to Clause 8(1).

9. REINSTATEMENT OF SECURITY

It any discharge or release of any of the Secured Liahilities or any security for the Secured
Liabilities 15 made in whole or mn part on the basis of any payment, secunity or other disposition
which is subsequently avoided, reduced or otherwise set aside on the bankruptey, liquidation or
dissolution of any person or otherwise howsoever:

(N the hability of the Grantors under, and the security interest constituted by or pursuant to,
this Agreement will continue or be remnstated as 1f that discharge or release had not
occurred (and notwithstanding any release of the security interest constituted by or
pursuant to this Agreement pursuant to Clause 12); and
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the Security Agent and the Grantors will be restored to the position in which each would
have been, and will be entitled to exercise all the rights which each would have had, if
that discharge or release had not been made (and the security interest constituted by or
pursuant to this Agreement had not been released).

10. NO IMPAIRMENT

The obligations of the Grantors under this Agreement, and the secunty interest constituted by or

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

(1)

any amalgamation, reorganisation, reconstruction ot merger of or relating to a Grantor
or any other person (which for this Clause 10 shall include, without imitation, the PCC,
the PC, the Scottish GP, the Scottish LP, the Trustee or the Trust);

any act or cmussion by the Security Agent in taking up, perfecting or enforcing any
security, indemmity, guarantee or other daun from or against a Grantor or any other
person;

any defect mn or any termination, amendment, varation, novation, restatement or
supplement of or to any Finance Document or any other document;

any tune, indulgence, watver or consent being granted to a Granter or any other person

by the Security Agent or any other person;

any msolvency, bankruptcy, liqudation, admnistration, recervership or winding up
relating to a Grantor or any other person;

any compaosition or arrangement being made with a Grantor or any other person,

the death, mcapacity, lack of authority, limitation or disability relating to a Grantor or any
other person;

any change m the name, constitution, members, partners or status of a Grantor or any
other persomn;

any release, termunation, frustration, non-provability, illegality, mvalidity ot
unenforceability of any obligation of a Grantor or any other person under or in
connection with any Finance Document or any other document;

any vanation, extension, comprormse, discharge, release, dealing with, exchange or
renewal of any right or remedy which the Security Agent or any other person may at any
tirne have against a Grantor or any other person;

any non-chservance of any formality or other requirement mn respect of any Finance
Document;

any refusal or neglect to perfect, take up or enforce any nghts against, or security over,
any asset of a Grantor or any other person;

any falure to realise the full value of any security; or

any other act, omission or circumstance which but for this provision might operate to
exonerate or discharge a Grantor or reduce or extinguish its hability under this
Agreement or release or discharge the secunty interest constituted by or pursuant to this
Agreement.
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11.

12.

SUBROGATION

Until the expiry of the Secunty Period, the Grantors shall not after any clawn has been made

under this Agreernent or after any step has been taken to enforce the secunty interest constituted

by or pursuant to this Agreement or by virtue of any payment or performance by them of the
Secured Liabilities:

(1)

(2)

(3)

exercise any nghts which they may have to be subrogated to any nights or security of any
Finance Party;

exercise any right of contribution or mdemmty from any person in relation to any
payment made 1n respect of the Secured Liabilities; or

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

RELEASE OF SECURITY

(1)

Once:

(a) all Secured Liahilities have been irrevocably and unconditionally paid, discharged
or performed in full and no Finance Party has any obligation to provide any
further credit or financial accommeodation to any persen under or in connection
with any Finance Document; and

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

the Security Agent will, on the witten request of the Grantors and at the cost of the
Grantors, execute a release of the secunty interest constituted by or pursuant to this
Agreement on such terms as the Secunty Agent may determine and return to the
Grantors such documentation in respect of the Collateral as have been delivered by the
Grantors to the Securnity Agent pursuant to this Agreement.

The Secunty Agent may, on the written request of the Grantors and at the cost of the
Grantors, execute a partial release of the security interest constituted by or pursuant to
this Agreement on such terms as the Secunty Agent may determine.

The Security Agent (ot any representative of the Security Agent) may at the cost of the
Grantors file a financang change statement to reflect any release or partial release of the
security interest constituted by or pursuant to this Agreement.

TACKING AND CURRENT ADVANCES

(1)

@)

For the purposes of Article 33 of the Secunty Law, the Parties acknowledge and agree

that this Agreement secures further advances.

The security mterest constituted by or pursuant to thus Agreement shall have the same
priorty mn relation to all Secured Liabilities.

The secunity interest constituted by or pursuant to this Agreement shall not be
extinguished by the repayment of any current advance from time to time. Accordingly,
the security interest constituted by or pursuant to this Agreement shall constitute a
continuing security and will extend to the ultimate balance of the Secured Liabilities from
tirne to time notwithstanding any mtermediate payment or discharge in whole or in part.
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14. CUSTOMARY LAW WAIVERS
Fach Grantor trrevocably and unconditionally warves any and all rights under the laws of Jersey:

(1) whether by virtue of the droit de division or otherwise, to require that any liability under
the Finance Documents be divided or apportioned with any other person or reduced in
any manner whatscever; and

(2) whether by virtue of the droit de discussion or otherwise, to require that the Securnty
Agent claims payment from, or proceed aganst, any other person or its assets before any
clatm 1s enforced against any Grantor under the Finance Documents.

15, REMEDIES AND WAIVER

(N Ne tailure or delay by the Security Agent m exercising any right or remedy under this
Agreement, the Security Law or otherwise howsoever shall operate as a waiver or release
of such right or remedy nor shall any single or partial exercise of any such nght or
remedy preclude its further exercise or the exeraise of any other night or rernedy.

(2) The nghts provided to the Security Agent in this Agreement are cumulative, may be
exercised as often as the Secunity Agent considers appropriate, are in addition to its nights
provided by law and may be waived only in writing,

(3) To the extent perrmutted by law, the Security Agent shall not be liable for any losses
arising in connection with the exercise or purported exercise of any of its rights, powers
and discretions under this Agreement or conterred by the Security Law.

16. RECONSTRUCTION OR REORGANISATION

The nghts of the Secunty Agent shall not be affected or prejudiced in any way by any change in
its constitution or by its reconstruction or reorganisation or its absorption in or amalgamation or
metger or consolidation with any other person or the acquisition of all or part of 1ts undertaking

by any other person.
17. REGISTRATION

(N Each Grantor (except for the Trustee acting as trustee of the Trust) hereby consents to
the Security Agent (or any representative of the Secunty Agent) registering such
tinancing statements and financing change statements as the Security Agent may consider
approptiate to perfect the security interest constituted by or pursuant to this Agreement
continucusly during the Security Period.

(2) Each Grantor hereby waives any right that it has under Article 65 of the Secunity Law to

recetve a copy of any venfication statement.
18. MISCELLANEOUS

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

(2) The security interest constituted by or pursuant to this Agreement shall be mdependent
of and m addition to and shall not merge with or be prejudiced or affected by or
otherwise prejudice or affect any contractual or other right or remedy or any guarantee,
indemnity, len, right of set off, right of combination or consolidation of accounts,
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19.

security mterest, mortgage, charge or other security or other right now or hereafter held
by or available to the Secunity Agent.

Neo provision of this Agreernent may be amnended or vaned without the express written

agreerment of the Security Agent.

If any provision of this Agreement 1s or becomes illegal, invalid or unenforceable in any
respect under the law of any junisdiction, that will not atfect the legality, validity or

enforceability:
(a) i that jurisdiction of any other provision of this Agreement; or
(b) n other jurisdictions of that or any other provision of this Agreement.

A certificate of the Secunity Agent setting out the amount due 1 respect of the Secured
Liabdlities shall, in the absence of manifest error, be conclusive evidence of such amount.

Thuis Agreement may be executed i any number of counterparts (whether m electromc
or hard copy format) and this shall have the same effect as if the signatures on the

counterparts were on a single copy of this Agreement.

The Security Agent is not obliged to marshall, enforce, apply, appropoate, recover or
exercise any security, guarantee or other right held at any tune by it, or any amounts or
other property that it holds or 1s entitled to receive, or have recourse to any other
remedy, before enforcing the security interest constituted by or pursuant to this
Agreement.

The Security Agent shall have full power to delegate (etther generally or specifically) to
any persen whatsoever any of the powers, authorities and discretions conferred on it by
thus Agreement on such terms and conditions as it shall see fit. Any such delegation shall
not prevent any further delegation to any person whatsoever or any revocation of any
delegated power, authortity or discretion.

The Securnity Agent may at any time (without exerasmg the power of enforcement):

(a) transfer possession of any certificates of title or other decurnentary evidence of
ownetship relating to any Collateral to any nominee; and

(b) become {or cause 1ts nominee to become) the registered owner or holder of any
mvestment security which constitutes Collateral.

(10 The parties heretc acknowledge and agreed that the Security Agent holds the Security
Property on trust for the Secured Parties on the terms contained i the Faclity
Agreement

NOTICES

(1)

Any notice or other document relating to this Agreement or the Securty Law may be
served on the Parties at the following addresses for service, facsimile numbers, ernail
addresses and for the attention of the persons specified:

(a) for the Secunity Agent:

Address for service: 33 King Willkiam Street, London, ECAR 9ATT, London,
ECAR 9AT, United Kangdom
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Facsimile number: 44 (1203 942 8844
Email address: Richard.craddock(@wellsfargo.com
Attention: Relationship Management

(b) tor the First Grantor:

Address for service: IFC 1 The Esplanade St Helier Jersey JE1 4BP

Facsirmile number: 44-1534 709190
Fmail address: jeremy.hamon(@je.bnpparibas.com
Attention: Jeremy Hamon

(©) for the Second Grantor:
Address for service: 60 St. Mary Axe, London, England, EC3A 8]Q
Facsimile number:
Email address: John.Willcock(@threadneedle.com
Attention: John Willcock
(d) for the Third Grantor:

Address for service: IFC 1 The Esplanade St Helier Jersey JE1 4BP

Facsirmile number: 44-1534 709190
Fmail address: jeremy.hamon(@je.bnpparibas.com
Attention: Jeremy Hameon
(2) Any communication or docurnent made or delivered by one person to ancther under or

in connection with this Agreement will only be effective:
(a) it by way of fax, when recetved in legible form; or

(b) it by way of letter, when 1t has been left at the relevant address or five Business
Days after being deposited in the post postage prepaid in an envelope addressed
to 1t at that address;

and, if a particular department or officer 15 specified as part of its address detals
provided under Clause 19(1) above, if addressed to that department or officer.

(3) Any commumnication or document to be made or delivered to the Secunty Agent will be
effective only when actually received by the Securnity Agent and then only if 1t 15 expressly
marked for the attention of the department or officer identified with the Security Agent's
signature below (or any substitute department or officer as the Secunity Agent shall
speaify for this purpose).

4 Any communication or decument made or delivered to a Granter in accerdance with
y
this Clause 19 will be deemned to have been made or delivered te each of the Grantors.
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(5) Any communication or docurmnent which becomes effective, mn accordance with Clauses
19(2) to 19(4) above, after 5.00 p.m. m the place of receipt shall be deemed only to

become effective on the following day.
20. CHANGE DEMANDS

It a Grantor makes or lodges any demand pursuant to Article 75 of the Secunty Law, that
Grantor shall in addition send a notice in writing to the Secunty Agent in accordance with Clause
19 {other than by emal) notifying the Secunty Agent that such a demand has been made and
giving full details as to the nature of the demand.

21, ASSIGNMENT

(N The Security Agent shall be entitled to assign all or any of its rights, title and mterest
and to this Agreement or transfer by novation any of its rights and obligations to any
person whatscever and for such purpose shall be entitled and authorised to disclose any
mformation concerning  the Grantors to any proposed assignee provided such
assignment and/or novation takes place in accordance with dause 25 (Changes fo the

Lenders and Hedge Counterparties) of the Faclity Agreement.

(2) The Grantors may not, without the prior written consent of the Security Agent, assign
transfer, novate or dispose of all or any of its rights and/or obligations under this
Agreement.

(3) If the securnty mterest constituted by or pursuant to this Agreement 1s assigned, the

Security Agent may register a inanang change statement recording such assignment.
22, GOVERNING LAW AND JURISDICTION

(1) Thus Agreement shall be governed by and construed in accordance with the laws of
Jersey.

(2) The Parties submut to the non-exclusive junisdiction of the courts of Jersey.

(3) Nothing contained n this Clause 22 shall limit the right of the Security Agent to institute
proceedings against a Grantor in any other court of competent junisdiction nor shall the
mstitution of proceedings in one or more junsdictions preclude the institution of
proceedings i any other junisdiction, whether concurrently or not.

(4 Each Grantor irrevocably and unconditionally waives (and irrevocably and
unconditionally agrees not to raise) any objection which it may at any time have to the
venue of any proceedings in any such court as 1s referred to in this Clause 22 and any
clatms that any such proceedings have been mstituted in an inconvenient forum.

(5) Each Grantor unconditicnally agrees that a judgment n any proceedings brought in any
court as 1s referred to mn thus Clause 22 will be conclusive and binding upon that Grantor
and may be enforced in the courts of any other jurisdiction.

(6) Each Grantor irrevocably and unconditicnally:

(a) confirms that its obligations and labilities under thus Agreement are commercial
rather than public or governmental acts; and

(b) agrees not to daim any tmmumty from proceedings brought by the Security

Agent against 1t in connection with any Finance Docurment.
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(7 The Second Grantor shall at all times ensure that 1t has appointed an agent for service of
process 1n relation to any proceedings before the courts of Jersey in connection with this
Agreement. On the date of this Agreement, such process agent 1s Threadneedle
Investments (Channel Islands) Limited of IFC 1 The Esplanade St Helier Jersey JE1 4BP
and in the event that any new process agent 15 appeinted, the Second Granter shall notity
the Secunity Agent of any such appointment forthwith. If requested by the Security
Agent, the Second Grantor shall promptly provide evidence acceptable to the Security
Agent of the appomtment of any process agent. The Second Grantor agrees that any
fatlure by any process agent to notify the Second Grantor of the process will not
mnvalidate the proceedings concerned.
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SCHEDULE 1

The Grantors

1. Threadneedle UK Property Equity Club PCC (the "PCC") a cell company incorporated
under the laws of Jersey with registered number 106604 acting in respect of Threadneedle
UK Property Equity Club 9 PC (the "PC") a protected cell of the PCC registered under the

laws of Jersey with registered number 118488, each having their registered office at IFC 1
The Esplanade St Helier Jersey JE1 4BP;

2. Sackville TIPP Property (GP) Limnited (the "Scottish GP") acting for itself and as trustee for
and on behalf of Threadneedle Investors Property Partnership LP (the "Scoutish LP™) a
limited partnership registered under the laws of Scotland with registered number SLO06686;
and

3. BNP Paribas Depositary Services Limited (the "Trustee") acting as trustee of Threadneedle

UK Property Equity Club Series Trust 9 (the "Trust") with the Trustee having its registered
office at IFC 1 The Esplanade St Helier Jersey JE1 4BP.
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SCHEDULE 2

NOTICE OF SECURITY - LIMITED PARTNERSHIP INTERESTS

TO: Sackville Property St James (Jersey GP) Limited acting in its capacity as the
general partner of Threadneedle UKPECY St James Jersey LP

Threadneedle Investments (Channel Islands) Limited acting in its capacity as the
manager of Threadneedle UKPECY St James Jersey LP

FROM: Threadneedle UK Property Equity Club PCC acting in respect of Threadneedle
UK Property Equity Club 9 PC

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

BNP Paribas Depositary Services Limited as uustee of Threadneedle UK
Property Equity Club Series Trust 9

(together, the "Grantors')
AND FROM: Wells Fargo Bank. N.A. London Branch (the "Security Agent')

DATE:

1. We hereby give you notice that, pursuant to a secunty mnterest agreement dated
(the "Security Agreement”) made between the Grantors and the Security Agent, the Grantors
have created a securnity mterest in or over all of the Collateral. In thus notice, the following terms
and expressicns shall have the following mearungs:

a) "Collateral” means the Limited Partnership Interests and all Related Assets;

b} "Default" shall have the meaning given to it in the Security Agreement;

c) "Event of Default" shall have the meaning given to it in the Security Agreement;

d) "Limited Partmership" means Threadneedle UKPECY St Jamnes Jersey LP established as

a lumited partnership pursuant to the Lumited Partnership Law;

e) "Limited Partnership Agreement" means the amended and restated lumited partnership
agreement made between Sackwille Property St James (Jersey GP) Lirmted (as general
partner), and Threadneedle Investors Property Partnership LP as adhered to or amended
ot supplemented or varied from time to timne;

f) "Limited Partnership Interests" means:

1) all present and future rights, title and interest of the Grantors under or pursuant
to the Limited Partnership Agreement;

(i1} all present and future rights, title and interest of the Grantors as limited partners

in the Limited Partnership under or pursuant to the Limited Partnership Law
and the customary law of Jersey; and
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(11) all other present and future nghts, title and mnterest (if any) of the Grantors as
limited partners in the Lirmted Partnership,

but excluding all Related Assets;
ey "Limited Partmership Law" means the Limited Partnerships (Jersey) Law 1994

h) "Related Assets" all present and future payments or distrabutions of whatever nature paid
or payable to a Grantor at any tume under or pursuant to the Limuted Partnership
Agreement (irrespective of how the same are characterised and including, without
limitation, payments and distributions of mncome and capital under or pursuant to the
Limuted Partnership Agreement and further incduding, without limitation, any returns of
contribution under or pursuant to the Limited Partnership Agreernent) and any present or
future nights thereto.

2. We irrevocably and unconditicnally authorise and instruct you from and after receipt by you of
wiitten notice from the Secunity Agent that a Default has occurred which 15 continuing
(notwithstanding any previous mnstructions of any kind which any Grantor may have given to you):

a) to pay all monies accruing due and payable from tune to time mn respect of the Related
Assets as directed in writing from time to tune by the Security Agent;

b) to disclose to the Security Agent such mformation relating to the Collateral as 1t may from
tirne to time require; and

c) to comply with the instructions from time to time of the Securnity Agent (to the exclusion
of instructions from any other person including, without imitation, any Grantor) without
any enquiry by you as to the justification or validity of such instructions.

3. We authorise and instruct you immediately after an instruction in writing being given to vou by the
Security Agent pursuant to this paragraph 3 (which instruction may only be given 1if the Security
Agent has given written notice to you that an Event of Default has occurred and 1s continuing), to
update any register of lirmited partners of the Lirnited Partnership to:

a) remove the Grantors from any register of limuted partners as limited partners in the
Limuted Partnership; and

b) register such person as the Secunty Agent may specify (which may be the Secunty Agent
itself) on any regster of lunited partners in the Lunited Partnership as a new lmited
partner in respect of the Collateral.

4, This notice may not be vared or revoked without the Security Agent's prior written consent.

5. This notice may be executed m any number of counterparts (whether m electroric or hard copy
format) and by each party on a separate counterpart each of which counterparts when so executed
and delivered shall be an oniginal but all such counterparts shall together constitute one and the
same mstrument.

6. This notice shall be governed by and construed i accordance with the laws of Jersey.

Please sign and forward to the Security Agent at 33 Kang Willam Street, London, ECAR 9AT, London,
ECAR 9AT, United Kingdom the enclosed form of acknowledgement.
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For and on behalf of
Threadneedle UK Property Equity Club PCC
acting in respect of Threadneedle UK Property Equity Club 9 PC

For and on behalf of

Sackwville TIPP Property (GP) Limited acting tor itself
and as trustee for and on behalf of

Threadneedle Investors Property Partnershup LP

For and on behalf of
BNP Parnbas Depositary Services Limited as trustee of
Threadneedle UK Property Equity Club Sertes Trust 9

For and on behalf of
Wells Farge Bank, N.A. London Branch
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ACKNOWLEDGEMENT OF NOTICE OF SECURITY -
LIMITED PARTNERSHIP INTERESTS

TO: Threadneedle UK Property Equity Club PCC acting in respect of Threadneedle
UK Property Equity Club 9 PC

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

BNP Paribas Depositary Services Limited as uustee of Threadneedle UK
Property Equity Club Series Trust 9

(together, the ""Grantors")

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

FROM: Sackville Property St James (Jersey GP) Limited acting in its capacity as the
general partmer of Threadneedle UKPECY St James Jersey LP (the "General
Partner')

Threadneedle Investments (Channel Islands) Limited acting in its capacity as the
manager of Threadneedle UKPEC9 St James Jersey LP (the ""Manager'")

DATE:

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

We confirm that:

1. we consent to the secunty interest created by the Grantors in or over the Collateral pursuant to
the Security Agreement;

2. to the extent that there are any terms or conditions of the Lumited Partnership Agreement which
would prevent the securnty mterest contemplated by the Security Agreement taking effect in or
over the Collateral (or would otherwise prevent or hinder the Secunity Agent exercising its powet
of enforcement or sale or such other rights as may be set out i the Security Agreement, over the
Collateral), we hereby waive and disapply such terms and conditions and confirm that we have
tull power and authority to do so in accordance with the terms of the Lirnited Partnership
Agreement;

3. we hereby irrevocably undertake and agree not to take any of those steps {or utilise any of those
powers afforded to us) as set out in clause 6.4 (Faifure Zo comply with Drawdonn Notice) of the
Limnited Partnership Agreement without obtaming the prior written consent of the Securty
Agent;

4. we hereby wrrevecably undertake and agree to comply with the terms of the Finance Decuments
(as defined in the Security Agreement) and not to act in contravention of the provisions or terms
of the same (nor to 1ssue any directions to another, to do so) nor to amend, or replace the
Management Agreement {as defined m the Lirmted Partnership Agreement) without obtamning
the prior written consent of the Security Agent;

5. we hereby irrevocably undertake and agree to draw down tranches of Undrawn Loan
Cornmitments from Investors (and to serve notice on the Investors in that regard) m both a
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10.

11.

12.

15.

14.

15.

16.

17.

tirnely manner and in accordance with the terms of the Limited Partnership Agreement and to
the extent we do not do so, hereby irrevocably authorise the Security Agent to de so 1 our stead
and further hereby agree to use all reasonable endeavours to assist the Securnity Agent m 1t doing
50,

we hereby itrevocably agree and undertake not to perrmt or allow or effect any assignment or
transter of any interest in the Lirnited Partnership without obtaining the prior written consent of
the Secunity Agent;

we hereby irrevocably agree and undertake not to purchase the interest of any Investor whether
pursuant to cause 17.2 (Withdrawal of Investors) of the Limited Partnership Agreement, or

otherwise;

we hereby irrevocably agree and undertake not to terminate or amend or vary any provision of
the Lirmited Partnership Agreement, without the prior written consent of the Security Agent;

we hereby irrevocably agree and undertake to notify the Secunty Agent of any proposed changes
to the functionaries of the Lirmuted Partnership, proposed co-mnvestment to be undertaken or
considered in accordance with the provisions of clause 21.5 (Co-iavestmeni) of the Limited
Partnership Agreement;

we accept the authornisations and instructions centamned in the Notice and we undertake to act at
all times 1n accordance with, and to comply with, the terms of the Notice

we have neither claimed nor exercised nor will clatm or exerase any security interest, lien, any
nghts of counter claimn or any nights of set-off we may have against the Grantors;

we have not, at the date of this acknowledgement, recetved any notice that any third party has or
will have any nght or interest whatsoever in the Collateral or any part thereof or 1s taking any
action whatsoever agamst the Collateral or any part thereofl and if we become aware of any such
matter, we will unmediately mform the Secunity Agent of such in writing;

we agree that the Grantors alone or together shall remam liable in respect of all obligations and
liabilities artsing i connection with the Collateral;

we shall not at any tume temminate, dissolve, amend or agree or permit any termination,
dissolution or amendment of the Limited Partnership or the Limited Partnership Agreement (as
the case may be) without the prior written consent of the Secunty Agent;

we agree that from the date of receipt by us of written notice from the Secunty Agent that a
Default has occurred which is continuing, we shall cease to act in accordance with the
mstructions of the Grantors in respect of the Collateral;

we agree that the Securnity Agent may exercise the power of enforcement m respect of the
security interest constituted by or pursuant to the Secunty Agreement by doing any of the
matters set out in Article 43(2) of the Security Interests (Jersey) Law 2012 {the "2012 Law™) in
respect of the Collateral and, without prejudice to any other provision contamed m thus
acknowledgment, we hereby consent to any appropriation by the Security Agent of the Collateral
or any sale of the Collateral by the Secunty Agent to any person pursuant to the Secunty
Agreement and/or the 2012 Law and we will immediately update any register of limited partners
to reflect any such appropriation or sale;

in addition, we hereby irrevocably agree and consent for all purposes to the adniission of one or
more new lirnited partners following an exercise of the power of sale, enforcement (or otherwise)
as set out i (or contemnplated by} the Security Agreement mcluding, without liritation, for the
purposes of clause 4.1 of the Limited Partnership Agreement and we further hereby irrevocably
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agree and confirm that any such transfer shall be acknowledged by each of the Manager and the
General Partner to be a transfer pursuant to the provisions of clause 12.4{a)(in) of the Lirmited
Partnership Agreement, thereby negating the need for any further prior written consent of the
Manager to any such sale, assignment, transfer, exchange, pledge, encumbrance or other
disposition of all or any part of any Investor's Interest, whether direct or indirect, voluntary or
mvoluntary which shall be proposed as patt of the exercise of the power of sale, enforcement (or
otherwise) as set out in (or conternplated by} the Security Agreement;

18. save as conternplated above, we shall not admut or register any person as a new liumited partner of
the Limmited Partnership without the prior written consent of the Security Agent;

19. we shall not at any time assign or transter the whole or any part of our mterest in the Limited
Partnership without the prior written consent of the Security Agent;

20. we shall not at any time resign or retire as the general partner or Manager of the Limited
Partnership without the prior written consent of the Secunity Agent; and

21. for the purpose of the giving of notice te us, without prejudice to any other form of notice, we
agree that a facsumule sent to 44-1534 709190 attention Jeremy Hamon or ernail
jeremy.hamon@je.bnppaﬁbas.corn shall be sufficient notice.

This acknowledgernent shall be governed by and construed in accordance with the laws of Jersey.

For and on behalf of
Sackwville Property St James {Jersey GP) Lirmited

acting in its capacity as the general partner of
Threadneedle UKPECY St James Jersey LP
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IN WITNESS WHEREOQF the Parties have entered inro this Agreement on the date first ahove

written.
The Security Agent:
SIGNED for and on behalf of Wells Fargo Bank,

M.A. London Branch acting by an authorised
sighatory

The First Graistorn:

SIGNED for and on behalf of Threadneedie T

Property Equity Cleb PCC acting in respect of
Thieadneedle UK Property Equity Club 9 PC
acting by two directors or a ditector and sceretary

The Second Grantor:

SIGNED for and on behalf of Sackville TIPP
Property (GP) Limited acting for irself and as
wustee for and on  behalf of Threadneedie

Investors Property Parmership LI acting by two.

directors or a director in the presence of:

ADDRESS REDACTED

The Third Grantor;

SIGNED for and on hehalf of BNP Pagibas
Depositary Services Limited acting as tmstee of
Threadneedle UK Property Teuity Claby Serles
Truse 9 acting by two directors. ot a director and
secrelary

[N

Awvthotised Signatory

Director/Secretary

SIGNATURE
REDACTED

hrector

SIGNATURE
Witness | |

Witness name o 0L o R

Witness Address

LS

Phirector/Secretary
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