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COMPANIES FORM No. 395 Qobago |
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For officmal use ~ Company number
(Address overleaf - Note 6) ——— =
N 6240915
B e e o mher m wd

Name of company

* 40 Grosvenor Place (GP) Lamited in its own capacity and in 1ts capacity as
General Partner of 40 Grosvenor Place Limited Partnership {(the "Chargor")

Date of creation of the charge

15 august 2007

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

Security Agreement dated 15 August, 2007 between, among others, the Chargor
and the Agent (as defined below) as agent and trustee for the Finance
Parties {(the “Deed")

Amount secured by the mortgage or charge

All present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Oblaigor to any Finance Party under each Finance
Document The term Finance Document includes all amendments and
supplements including supplements providing for further advances (the
"Secured Liabilities")

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

Lloyds TSB Bankhfihe "Agent"), 25 Gresham Street, London

Postcode EC2V 7HW

Presentor's name address and For official Use (06/2005)
reference (if any) Mortgage Section Post room
Allen & Overy LLP

One Bishops Sgquare

e ”“ ’II |I'| !l ”II |m| m
11002-00583/AALP/BK 7181727 *L10OESSCK*
LD3 465

23/08/2007
Time cnitical reference COMPANIES HOUSE

THURSDAY




Short particulars of all the property mortgaged or charged

See continuation sheet

Particulars as to commission allowance or discount (note 3)

Nil

Signed %. CL 07 ZC/ Date 22 Aqo-u!' Zoo7

On behalf of PEXMEENMN [mortgagee/chargee] T

Notes

1

The onginal nstrument (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 Umted Kingdom {section 398) A copy of the instrument creating the charge will be
accepted where the property charged s situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be venfied to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The venfication must be
signed by or on behalf of the person gwving the venfication and where this 1s given by a body corporate
it must be signed by an officer of that body A verfied copy will also be accepted where section 398(4)
applies (property situate in Scottand or Northern Ireland) and Form No 398 1s 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 to any person in
consideration of his,

(a) subscnbing or agreeing to subscnbe, whether absolutely or conditionally, or

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

If any of the spaces n this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet

A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable to Companies House.

The address of the Registrar of Companies 1s Companies House, Crown Way, Cardiff CF14 3U2
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40 Grosvenor Place {GP) Limited in its own capacity and in its capacity as general partner of 40 Grosvenor Place Limited
Partnership, Company No 6240915

Continuation sheet 1

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED

1. GENERAL

Each mortgage, charge and assignment created under the Deed 1s made by the Chargor with full title
guarantee i accordance with the Law of Property (Miscellaneous Provisions) Act 1994

2. FIXED SECURITY

2.1 Creation of fixed security

The Chargor, as security for the payment of all the Secured Liabilities, has charged in favour of the

Agent

(a) by way of a first fegal mortgage all 1ts estates and interests in the property specified n
Schedule 1 (Real Property) to the Deed (and set out in Schedule 1 (Real Property) to these
particulars), and

(b) by way of a first fixed charge

()

(1)

()

()

)

(v1)

(vi)

(vin)

(1x)
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to the extent they are not subject to a mortgage under paragraph (a) above) all ats
respective estates or interests in the property specified in Schedule 1 (Real Property)
to the Deed (and set out in Schedule 1 (Real Property) to these particulars),

1ts rights under the Trust Arrangements (1f any),

all plant and machinery owned by the Chargor on the Mortgaged Property and its
interests 1n any plant or machinery 1n 1its possession on the Mortgaged Property,

all 1ts benefits 1n respect of the Insurances and all claims and returns of premiums n
respect of them,

(to the extent they are not subject to an effective assignment under Clause 22
(Assignment) of the Deed) all its nghts under any Hedging Arrangement,

(to the extent they are not subject to an effective assignment under Clause 22
(Assignment) of the Deed) all 1ts rights under each Occupational Lease,

the benefit of all licences, consents and authorizations (statutory or otherwise) held
in connection with 1ts business or the use of any Secunty Asset specified in any
other subparagraph 1n Clause 2 {Fixed Secunty) of the Deed and the nght to recover
and receive all compensation which may be payable to it in respect of them,

its nghts under the appomntment of any managing agent of the Mortgaged Property,
and

1ts rights under any agreement relating to the purchase of the Mortgaged Property by
the Chargor




40 Grosvenor Place {GP} Limited in its own capacity and in its capacity as general partner of 40 Grosvenor Place Limited
Partnership, Company No 6240915

Continuation sheet 2

2.2

2.3

3.1

3.2

(a)

(b)

Assignment

The Chargor has assigned absolutely to the Agent by way of securnity all its respective nghts and
interests n

(@) all Rental Income and any guarantee of Rental Income,

(b) any Hedging Arrangements, and

(c) the Partnership Agreement

Miscellaneous

A reference in the Deed to a charge or mortgage of any freehold or leasehold property includes
(a) all buildings and Fixtures on that property,

(b) the proceeds of sale of any part of that property, and

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

FLOATING CHARGE

Creation of floating charge

The Chargor, as secunty for the payment of all of the Secured Liabilities, has charged in favour of
the Agent by way of a first floating charge all of its assets not otherwise effectively mortgaged,
charged or assigned by way of fixed mortgage or charge or assignment by Clause 2 (Fixed Security)
of the Deed

Conversion

The Agent may by notice to the Chargor convert the floating charge created by the Deed nto a fixed
charge as regards all or any of the assets of the Chargor specified 1n the notice 1f

(1) an Event of Default 1s outstanding, or

(1) the Agent reasonably considers those assets to be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be otherwise in jeopardy

The floating charge created by Clause 3 (Floating Charge) of the Deed may not be converted into a
fixed charge solely by reascen of

(1) the obtaining of a moratorium; or
(1) anything done with a view to obtaiming a moratonum,

under the Insolvency Act 2000

11002-00583 BK 7183052 1




40 Grosvenor Piace (GP) Limited in its own capacity and in its capacity as general partner of 40 Grosvenor Place Limited
Partnership, Company No 6240915

Conttnuation sheet 3

(©)

(d)

The floating charge created by Clause 3 (Floating Charge) of the Deed will automatically convert
into a fixed charge over all of the Chargor's assets 1f an admumistrator 1s appointed or the Facihity
Agent recerves notice of an intention to appoint an administrator

The floating charge created by Clause 3 (Floating Charge) of the Deed 1s a quahifying floating charge
for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986

RESTRICTIONS ON DEALING
The Chargor shall not

(a) create or permut to subsist any Secunty Interest on any Secunty Asset other than any
Secunty Interest created under the Deed and any Permutted Security Interest, or

(b) sell, transfer, grant, or, subject to clause 172 (Occupational Leases) of the Credit
Agreement, lease or otherwise dispose of any Security Asset or permut the same to occur,
except for a disposal in the ordinary course of trade of any Security Asset subject to the
floating charge created under Clause 3 1 (Creation of floating charge) of the Deed

INTERPRETATION
In this Form 395

Accession Document means a Counterparty Accession Agreement or a Subsidiary Chargor
Accession Agreement

Additional Counterparty means a bank or financial institution who becomes, with the approval of
the Majonty Banks, a Counterparty after the date of the Credit Agreement

Additional Property means any real property the secunty over which 1s created by a Secunity
Document entered into after the first Drawdown Date, as described 1n that Security Document, and,
where the context so requires, includes the buildings on that Additional Property

Additional Subsidiary Chargor means a company, himuted partnershup or trustee which becomes a
Subsidiary Chargor 1n accordance with Clause 26 5 (Additional Subsidiary Chargors) of the Credit
Agreement

Arranger means Lloyds TSB Bank plc

Bank means a financial institution listed 1n Schedule 1 (Banks and Commitments) to the Credit
Agreement

Borrower means Grosvenor Management Limuted (registered in England and Wales with registered
number 3406618) as general partner of the hmited partnership carrying on business under the name
Grosvenor London Office Fund (under change of name from GMETRO ) (registered in England and
Wales as a lumited partnership under the Limited Partnerships Act 1907 and with registration number
LP6666)

Commitment means

(a) i 1elation to a Bank which 1s a Bank on the Effective Date, the amount 1n Sterling set
opposite its name 1n Schedule 1 (Banks and Commitments) to the Credit Agreement and the

11002-00583 BK 7183052 1




40 Grosvenor Place (GP) Limited in its own capacity and in its capacity as general partner of 40 Grosvenor Place Limited
Partnership, Company No 6240915

Continuation sheet 4

amount of any other Bank's Commitment acquired by 1t under Clause 26 (Changes to the
Parties) of the Credit Agreement, and

(b) in relation to a Bank which becomes a Bank after the Effective Date, the amount of any
other Bank's Commitment acquired by 1t under Clause 26 (Changes to the Parties) of the
Credit Agreement,

{c) to the extent not cancelled, transferred or reduced under the Credit Agreement

Counterparty means the Onginal Counterparty or an Additional Counterparty

Counterparty Accession Agreement means a letter, substantiatly in the form of Part 2 of Schedule

5 (Form of Accession Documents) to the Credit agreement, with such amendments as the Agent may

approve or reasonably require

Credit Agreement means the £120,000,000 credit agreement dated 16 September, 20035 between
(among others) the parties to the Deed as amended and restated by the Supplemental Agreement

Effective Date has the meaning given to that term in the Supplemental Agreement
Drawdown Date means the date of the advance of a Loan

Event of Default means an event specified as such in Clause 18 1 (Events of Default) of the Credut
Agreement

Facility Agent means Lloyds TSB Bank plc

Fee Letter means the letter dated the date of the Credit Agreement between the Arranger and the
Borrower sctting out the amount of various fees referred to 1 Clause 20 (Fees) of the Credit
Agreement

Finance Document means

(a) the Credit Agreement,

(b) the Supplemental Agreement,

(©) a Security Document,

(d) any Hedging Arrangement,

(e) the Supplemental Fee Letter,

H the Fee Letter,

(g) a Novation Certificate,

{h) an Accession Document,

(1) a Resignation Request, or

any other document designated as such by the Agent and the Borrower

Finance Party means the Arranger, a Bank, a Counterparty or the Agent

11002-00583 BK 7183052 1




40 Grosvenor Place (GP) Limited in its own capacity and in its capacity as general partner of 40 Grosvenor Place Limited
Partnership, Company No 6240915

Continuation sheet 5

Fixtures means all fixtures and fittings (including trade fixtures and fittings) and fixed plant and
machinery on the Mortgaged Property

General Partner means Grosvenor Management Limited (registered in England and Wales with
registered number 3406618)

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

Insurances means all contracts and policies of insurance taken out by or on behalf of the Chargor in
connection with the Mortgaged Property or (to the extent of its interest) in which the Chargor has an
mterest in connection with the Mortgaged Property

Limited Partner means each person designated as such 1n the Partnership Agreement at the date of
the Deed

Loan means the principal amount of each borrowing by the Borrower under the Credit Agreement or
the principal amount outstanding of that borrowing.

Majority Banks means, at any time, Banks

(a) whose participations in the Loans then outstanding aggregate more than 66% per cent of all
the Loans then outstanding, or

(b) 1f there are no Loans then outstanding, whose Commitments then aggregate more than 66%
per cent of the Total Commutments, or

{c) if there are no Loans outstanding and the Total Commutments have been reduced to ml,
whose Commtments aggregated more than 66% per cent of the Total Comrmutments

mmmediately before the reduction

Mortgaged Property means any freehold or leasehold property the subject of the secunity created
by the Deed

Novation Certificate means a certificate substantially in the form of Part 1 to Schedule 5 (Form of
Accession Documents) to the Credit Agreement

Obligor means the Borrower, the General Partner or a Subsidary Chargor

QOccupational Lease means any immediate occupational lease or icence or other right of occupation
to which a Property may be subject from time to tume

Original Counterparty means Lloyds TSB Bank plc
Original Property means

(a) Almack House, 28 King Street, London, SW1,
(b) 109 o 118 Old Broad Street, London, EC2,
() 40 Grosvenor Place, London, SW1, or

{d) 25 Moorgate, London, EC2,

11002-00583 BK 7183052 1




40 Grosvenor Place (GP) Limited in its own capacity and in its capacity as general partner of 40 Grosvenor Place Limited
Partnership, Company No 6240915

Continuation sheet 6

each as more particularly descnbed 1n schedule 1 (Real Property) to the Deed (as set out n Schedule
1 (Real Property) to these particulars)

Original Subsidiary Chargor means

(2)

(b)

©

(d)
(e
M

(g)

Almack House Limited (registered in England and Wales with registration number
3872117),

111 Old Broad Street Limuted (registered 1n England and Wales with registration number
3872192),

Victonia Investments (London) Linuted (registered 1n England and Wales with registration
number 3414161),

The Chargor,

Moorgate B Limited (registered in England and Wales with registration number 3940766),
Moorgate GP Limuted (registered in England and Wales with registered number 3940536) as
general partner of the limited partnership carrying on business under the name The Moorgate

Investment Partnership (registered in England and Wales as a limited partnership under the
Limited Partnerships Act 1907 and with registration number LP006802), and

Grosvenor Strategic Development Limited (registered in England and Wales with registered
number 3219994)

Partnership Agreement means the agreement dated 7 August 2007 between 40 Grosvenor Place
(GP) Limuted and the Limuted Partners and includes any relevant resolutions and amending
documents

Permitted Security Interest means

(a)

(b

(©)

(d)

(e}

(0

(2)

a Security Interest granted under a Finance Document or with the prior consent of the
Majority Banks,

a lien and nghts of set-off ansing by operation of law (or by a contractual term having
similar effect) and in the normal course of business securing amounts not more than 30 days
overdue,

any Security Interest which consists of a retention of title arrangement ansing in the ordmary
course of trading on normal commercial terms,

any Security Interest which relates to the payment of secunty for costs and expenses of legal
proceedings,

any Securnity Interest which relates to hens for taxes not yet paid provided that (unless
payment of such taxes 1s being disputed n good faith) these taxes do not remain unpaid for

more than 30 days once due,

any Secunty Interest which relates to liens for judgments i legal or other proceedings which
are being contested 1n good faith,

any easement or nghts of way or simular nghts,

11002-00583 BK 7183052 1




40 Grosvenor Place (GP) Limited 1n its own capacity and in its capacity as general partner of 40 Grosvenor Place Limited
Partnership, Company No 6240915

Continuation sheet 7

(h)

()

)

any Security Interest arising under netting provisions of (or any requirement of any relevant
exchange to make margin payments 1n respect of) any Hedging Arrangements,

any netting or set-off arrangements or arrangements to combine bank accounts entered into
n the normal course of the banking arrangements of the Obligor in connection with the
netting of debit and credit balances held by a bank, or

any Security Interest over any asset acquired by the Obligor which exists at the time of, and
1s ot created 1 contemplation of, such acquisition, provided that such Secunty Interest is
discharged and released within s1x months thereafter

Property means an Original Property or an Additional Property

Rental Income means the aggregate of all amounts payable to or for the account of the Obligor 1n
connection with the letting of all or part of a Property, including (but not limited to) each of the
following amounts

(a)
(b)

(©)

(d)

(e)

e}

(®)

()

o)

Ly

rent (and any amount equivalent to rent) payable,

any increase of rent payable by virtue of an offer falling within the proviso of Section 3(1)
of the Landlord and Tenant Act 1927,

any rent payable to the Obligor by virtue of a determunation made by the Court under
Section 24(A) of the Landlord and Tenant Act 1954,

any sum receirved from any deposit held as security for performance of any tenant's
obligations,

a sum equal to any apportionment of rent allowed 1n favour of the Obligor under the
contract for the purchase of a Property,

any other moneys payable in respect of occupation and/or usage of a Property and every
fixture and fitung 1n a Property and any fixture on a Property for display or advertisement,
on licence or otherwise,

any profits awarded or agreed to be payable as a result of any proceedings taken or claim
made for the same,

any damages, compensation, settlement or expenses for or representing loss of rent or
interest on rent awarded or agreed to be payable as a result of any proceedings taken or
claim made for the same less any fees and expenses paid (which have not been reimbursed
to, and are not recoverable by, the Obligor) n furtherance of the proceedings or claim,

any moneys payable under any policy of insurance in respect of loss of rent or interest on
rent,

any sum payable, or the value of any consideration to be given, by or on behalf of a tenant
for the surrender or vanation of any Occupational Lease or occupancy agreement,

any sum payable by any guarantor of any occupational tenant under any Occupational
Lease, and

11002-00583 BK 7183052 1




40 Grosvenor Place (GP) Limited in its own capacity and in its capacity as general pariner of 40 Grosvenor Place Limited
Partnership, Company No 6240915

Continuation sheet 8

4)] any interest payable on and, any damages, compensation or settlement payable in respect
of, any sum referred to above

Resignation Request means a letter in the form of Schedule 6 (Form of Resignation Request} to the
Credit Agreement, with such amendments as the Agent may approve or reasonably require

Secured Asset means any asset of the Obligor which 1s, or 1s purported to be, subject to any Secunity
Interest under any Secunty Document

Security Agreement means an agreement entered into by entered into by the Obligor 1n favour of
the Agent, 1n substantially the form of Schedule 7 (Form of Security Agreement) to the Credit
Agreement, with such amendments as the Agent may approve or reasonably require

Security Document means

(a) the Secunty Agreement,

() a Supplemental Secunty Agreement,

(<) any other document evidencing or creating secunty over any asset to secure any obligation
of any Obligor to a Finance Party under the Finance Documents, or

(d) any other document designated as such by the Agent and the relevant Obligor

Security Interest means any mortgage, pledge, lien, charge, assignment, hypothecation or secunty
mterest or any other agreement or arrangement having the effect of confernng security

Sterling means the lawful currency for the time being of the United Kingdom

Subsidiary Chargor means an Onginal Subsidiary Chargor or an Additional Subsidiary Chargor
Subsidiary Chargor Accession Agreement means a letter, substantially in the form of Part 3 of
Schedule 5 (Form of Accession Documents) to the Credit Agreement, with such amendments as the

Agent may approve or reasonably require

Supplemental Agreement means the supplemental agreement date 28 June, 2007 relating to the
Credit Agreement between the parties to the Credit Agreement

Supplemental Security Agreement means a supplemental secunity agreement in the form of
Schedule 8 (Form of Supplemental Security Agreement) to the Credit Agreement with such

amendmenis as the Agent may approve or reasonably require

Total Commitments means the aggregate for the time being of the Commtments, being
£150,000,000 at the Effective Date

Trust Arrangement means

(a) the notice of agreement establishing the trust arrangements dated 17 December 1999
between Almack House Linuted and Grosvenor Management Limited, or

(b) the notice of agreement establishung the trust arrangements dated 17 December 1999
between 111 Old Broad Street Limuted and Grosvenor Management Limited, or

11002-00583 BK 7183052 1




40 Grosvenor Place (GP) Limited in its own capacity and in its capacity as general partner of 40 Grosvenor Place Limited
Partnership, Company No 6240915

Continuation sheet 9

() the notice of agreement establishung the trust arrangements dated on or about the date of this
Agieement from the Chargor, Moorgate B Limuted to The Moorgate Investment Partnership,
or

(d) any document pursuant to which the relevant Subsidiary Chargor holds the part of a Property
referred to therein on trust for an Obligor

11002-00583 BK 7183052 1




40 Grosvenor Place (GP) Limited 1n its own capacity and in its capacity as general partner of 40 Grosvenor Place Limited
Partnership, Company No 6240915

Continuation sheet 10

SCHEDULE 1

REAL PROPERTY

1 25 Moorgate, London, EC2, title numbers NGL797565 and NGL797368
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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 06240915

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A SECURITY AGREEMENT DATED THE 15th AUGUST 2007 AND CREATED BY 40
GROSVENOR PLACE (GP) LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM EACH OBLIGOR TO ANY FINANCE PARTY ON ANY ACCOUNT WHATSOEVER
UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF
THE COMPANIES ACT 1985 ON THE 23rd AUGUST 2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 30th AUGUST 2007
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Companies House
—— forthe record ——
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