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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4191122

Charge code: 0419 1122 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th June 2018 and created by CANARY WHARF GROUP
PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 26th June 2018 .

Given at Companies House, Cardiff on 28th June 2018

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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EXECUTION VERSION

RDINATED CREDITOR SECURITY AGREEMENT

| 25June 2018

CANARY WHARF GROUP PLC
e _as:'Cﬁafi;g:i}r
and’
METRO BANK PLC

as Lender

0 relating to the development of
T The Qﬁay Club, 12 Bank- Street
Ln:mdcm E14 4DD

by L1p
24.66. 20
‘Allen & Overy LLP

":__:_Excepft for material redactad pursuantio -

5859(3 of the Companles At 2006
| certify that this is acorract copy:
-of the original document
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THIS DEEDis dated~ ©  25June. . - 2018

'Credlt Agreement means: the credlt agreement dated
pihérs) Heron Quays Wes‘t {Pamhen) leited as bﬁrrower and the: Lender

BETWEEN: =
()  CANARY WHARF GROUP PLC (}egiszﬁ;em&{iﬁ'E_ng.land._andsw_aies No. 4191122) (the Chargor):
() METROBANKPLCas l'e'nd_er"(tﬁe-&éh’d@:ﬁji o
BACKGROUND: T
{Ay The Charger enters .mt.o this Deed m coxmectmn w1th the Credlt Agrefzment (as deﬁned below)..
{B) It is mtended that thiS dccument takes effect as a. deed notwﬁhstandmg the fact that a ‘party may only
execute this’ documem under hand ' L
IT IS AGREED as fﬂilows . ._
1. INTERPRETATION =~
L Definitions i
In this Déed:

Act means the Law nf Pmperty Act I925

2818 between (amongqt-' :

'Réceiver means a receiver or: recewar and manager or adxmmstratwe recewer of the Whole or any

part of the: Secumy Assets

‘Secured Liabiiatms means ail preéeﬁt'..and"fafufé' oﬁliga'tieﬁs and: liabilities '(s.,v}i'éﬂiér actual or

conitingent and whether c:weii joingly -of severally or in any other capacity whatsoever) of each.-' :
Obligor to: ‘the Lender. undet each’ Finance Document except for any obligation which, if it were so

mcluded would result m thls Deed contr&vemng Sectmns 678 or 679 of the Compames Act 2006,

Secur;ty Assets meaxas the: assets cf the Chargor whzch are the sub; ect of the secunty expressed to. he-" :
created by this Deed '

Securzty Period’ means the peneel begmmng on: the date of thls Deeci and endmg on the date onf :
_'.whmh all the: Secured Liabilities ‘have been: unccmdstmnaﬁy and trrevccably pazd and d1scharged in
' fuII o the sansfaction of the Lender _ [RERTE

' Suhardmated Document has the meanmg g:ven to that term in'the Subordmanon Deed.

Subordmaiwn Beed means the subordmatmn deed dated 18 'une 2()1 8 between. (ain'on'gsf. g

_-others) the Chargor as'a subordma’ted creditor, Heron” Quays West (Pawl:on) Lamlted and Hemn:"

Quays West Pavahon Deve%opment Company lelted as debtors and the Lender. -

0124957-0000001 BK:A47001443 . © o op e



1.2

{a)

(b)

©

@

©

@

(g

@
13
@
(b} |

©

Construction

Capitalised terms defined in the’ Credlt Agref;ment have, unless expressly defined in this Deed, the |

samie meanmg in thls Deed

This is a S.ubcrdmated:Credtt‘o‘r- s Se'ciifitjf-Agréément as refétred’to in the Credit Agreement.

The provisions of ciause 1. 2 (Constructmn) of the Credit Agreement apply to this Deed as though

they were set out in figll ‘in; ‘this Deed except that references to the Credit Agreemem are to be
construed as references o this Deed '

{1} A Finance Document o other éocumen‘i nicludes (without prejudice to any prohibition: on
amendments). all ‘amendmierits however i‘undamental to that Finance Document or other
document, including any amf_:ndment pro_wém_g for any increase in the amount of a facility
or any additional facility;

(i) theterm fhﬁS- S'ecm""i'ty' rrieén”s any secufity created by this Deed; and

{111} a reference o afy assei unless the dontext otherwise requires, includes any present and. -
future asset

Any covenatit of the Charg@r under thxs Deecl (other than a- payment obligation): remains in force
during the Security ?engd . : : .

The terms of the- oiher Fmance Documents and of any side letiers between any Parties in- relanon to
any Finance Document are ificorporated: in this: Deed to the "exteit reqmred £ étisure - that any
purpotted. disposition- of any fréehold or Icasehaid property ‘contained in ‘this Deed is a valid
disposition in accerdance with Sectwn 2(1) of the. Law of Property (Miscellaneous Provisions) Act
1989.

If the Lender (actmg reasonahiy) canmders that an amotnt paid to- it under a Finance Document is
capabie of being avoided or dtherwise set aside on the hquzdatmn or administration of the payer or
otherwise, then. that amount WﬂE not be gonsidered to have beeii irfevocably paid for the purposes of
this Deed: - '

Unless the cﬁntext otherwzse requlres i reference to'a Security Asset inchides the proceeds of sale: ef .
that Security Asset :

Third party rzghts

Uniess expressiy pmwded to the contrary 1H: tlus Died, a person who is not -4 Party has no r1ght
under the Contracts: {R1gh£s of Third Parties) Act 1999 or eqmvalent legistation in- other junsdzc*uons '
(the Third Parties Act) to: enforce orto enjoy the benefit of any termi of this Deed.

Noﬁmﬂlstandmg any term of ﬂ'HS Deed Eha consent of any. persen who i is'not'a Party 1 is viot. reqmred- !
to-rescind or vary this: Deed at: any tlme :

Any Secured Party that is not a Party may enforce and enjoy. the’ be:neﬁt of ‘any Clause which
: expressiy confers nghts on 1t sub}ect ta paragraph (b) above arid the. provisions of the Third Pattiés 5

At

0124957-0000001 BK:A47001443 .o pi



2.1
(&)

)

2.2

31

3.2

33

34

CREATION OF SECURITY |

General

All the securit:y--e'reazed under ti;.{s Deed:

(1) iy created i favour of the Lender

(i) is created. aver present and future assets of the Chargor;

(iil)  is'security for the paymem and satlsfacuon of all the Secured Liabilities;

(ivy ~is ‘made wrth fu]l tztle guaraﬂtee in- accordance ‘with the Law of Property (Miscellaneous .
'Prov;smns) Act 1994 and : :

(v} issubjectio the promlse of redemptmn (and 1f applicable, reasmgmnent) as set out in Clause‘
17 (Reiease) - S

Each Party agrees that all recourse: tﬁ the Chargor for any obligation or lability under this Deed shall :_.

‘be limited solely to. the Secunty Assets of the Chargor

Assignent

The: Chargor subject foa pmv;ss for. re-asmgnment on ‘tedemption, assigns absolutely all of its.

rights:

(a) in rcspect ef the Subordmated Debt and
by - e each Subordmated Docmnent -
REPRESENTATI{}NS AND WARRANTIES
i{epresenﬁatmns

The: Chargor makes. the representanons set out m Clauses 32 (Nature of secunty) to-3.9 (Assxgnedf-'

'_Documents) below'to the Lender

Nature of secasrnty

It represents and’ Warrants to the Lender (subject o the Reservations (ather than paragraph {e) of the:'i_

- “definition: of that temn) that ﬂns Beed creates those Security Interests it purports to créate and is not

. liablé:to be avmded or c}therw;se set as;de on the hquuiaswn or admmmtratton of the Chargoror. .
'otherwme : S - : : : B

. Status

'_'It isd puhhc: hmlted company, duiy mcor;}otated anci vahdiy exmtmg under the laws of England and__' :
e 'Waies andit has the power to own 123 assets and carry on ifs: husmess agit 1s bemgj conducied B

.-Powers amﬁ authenty

It has: the power to enter mto and perform and has taken all necessary action to authome the entryﬁ'
‘into-and perfarmance af thls Deed and the transactmns contcmplated by this: Deed -

0124957-0000001 BK:44700144.3° B
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Legal validity

This Desd consntutes s 1ega§ vahd 3;1(1 bmdmg ‘obligations, - enforceabie {subject to the' '

'Reservatlons) in accordan{:e wzth its: terms
Non- conihct -': S

The entry mto ami perfmmance by it of, and the transactmns contmnplated by, this Deed do’ not and" '
will not conflict mth : B

(a) ‘any law or reguiauon or Judamal or: ofﬁcaal orﬁer a;;phcab]e toit;

By ity canshtutmnal documents or
(&) o aany respe:ct whwh 18 matmal to the mterests Gf the: Terider, any: document which. iy’

§ _bmdmg upon Et sr any of 1ts assets m any way., _unless ‘the reievant conflict has- been' :

Anth‘ensatwns- o

Except for reg:sn"atien it accordance With ciause 16 9 (Registratlon requlrements} of the: Credit_
Agreement all authonsatmns reqmred by it : L

(a) E in connectwn Wlth the entry in‘to, perfomance vahdxty and enforceablhty of and the-'-'

transactwns contemplated by, thls Deed and
(b) © tomake tlns Deed admmszble i ewdence m 1ts Relevant 1 unsdactmns .
have been obtamed or effected (as appropr;ate} and are in full force and effect :  : :
Stampdut:es o | S | | | |

Save’ for reglstratlen in accoréance w1th slause 16 9 {Reglstratmn reqmremenis) of the' C}\“{idﬂ:_;
Agreemem no stamp or regxstratmu duty (}r S}milar Tax or charge is payabie n England and Walesf-' :

_'Assxgneci documents R

1t is the soie 1egal and beneﬁmai owner of the Subordmated Debt ass1gned pursuam 5 Clause 2 2 8
(Asmgnment) of thls Deed - . S .

The Su’cmrdmated Debt is free ef any Secunty Enterests (except those created by or under thzs Deed). =
a _and any othet: nghts or mterests m faveur of thn:d partxe:s - . SEL

. :'Each Suberdmated Bocument consﬁtutes or: when executed m accerdance Wlth 1ts terms- w:ll- :
constitite its legaily bmdmg, vahd and enferceable oi:hgatwn (subject to- the Reservanons) ST

accard&nce mth 1ts terzns

. There isne: pmhibmon o : ass:gnment i respect of any of the Subﬂrémated Debt or 1ts rtghts under
Ay Subﬂrdmateé Bocumem S : e .

Gnvermng law ami enforcement

. _S'ub}'ect' to the"Res_erfyanonsz_ _';: o
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{a)

(t)

(©)

4.1

4.2

{a)

o)

6.1

(a) the chmce of govemmg law under this Deed will be recoenised and enforced in its Relevant_
Jurisdiction; and '

{b) any Judgmant obtamed 10 refatmn to thzs Deed in England will be recopnised and enforced in
its Relevarit J HnSdlCthﬂ

Thnes for making representanons and warrantms

The representanons and Warrantzes set out n thls Deed {including ih this:Clause). are made on- the-

dare of thls I}Eer.i

Unless a representaﬁon and Warranty is expressed o be given at a specific date, each representatwn'
and warranty under this Deed is deemed 1o be repeated- by the Chargor on the date of each Request o
on each’ Efrawciown Date and on: each Interest Payment Date '

When i represantatmn and warranty is repeated 1t i§ apphed to. the facts and ¢ircumstances exzstmg'

-t the time of repetimm

RFSTRICTE()NS ON DEALINGS

Securzty

Except as expreqsly aﬂmved in the Credlt Agreement ot withi the Lender's consent, the Chargor may"'- :
not create or permit o subsxst any Secur:ty Interest on any ‘Security Asset (except for this Security). :
3durmg the Secunty Pefrmd B . _ _ 2
' I}ispﬁSaisi

_ Except as express}y ai!owed in. the Cred}t Agreement ot wﬂ:h the Lenders consent the Chargor may:. :
- ot sell; transfer, Iiccnce Iease or. otherwrse dispcase} of any Secunty Asset during ‘the Secunty_-'

Period.
SEFBORBINATED DOCUMENTS

The Chatgor. must

@ . subject’to the tcrms of the Subordmanan Deed duiy and promptly perfﬂnn its obligations :

under each Subordmated Document and

iy __ suppiy the Lender and any Recewer wﬁh coples of each Subordmated Document anid any. g

mformation cand documentatmn reiatmg tor any Subordmaied Document reasonably
: requested by the Lender or any Recewer R : R i

' 'After EhlS Secun’sy has iaecame enforceable in: accordance mth Clause 6.1 (Event of I)efault), the" :
-Lender may exercise, Wlthout any- further consmt or authority on the part of the ‘Chargor and -
._mespectwe of any’ dxrecnon gwen by the Charger any of the Chargor s “rights urder any
'Subordanated Document : . g

WHEN SECURETY BECOMES ENF()RCEABLE

'_Event of Defauit

This Security WIIE becnme 1mmed1ately enforceabie on or at any tlme after the occurrence of any-_.
Event of Default’ whach zs cjutst&ndmg : :

0124957-0000001 BK- 447001443, " " S
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7.1

(a)

)

©

7.2

7.3

T4

7.5

(a)

Discretion

After this Secunty has becomc enforceable pursuam to Clause 6.1 (Event of Default) above, the_' '
Lender may-in its absolute dzscrenon enforce ai} or any part of ﬂus Secunty in any thanher it sees fit-

Statut@ary pe;wm“s

The power of sale a,nd othe:r powers conferred by Section 101 of: the Act, as amended by thils Deeé

-will be: 1mmed1ateiy exercisable at any tithe after tius Secunty has become enforceable naccordance

with Clause 6.1 (Event of Sefault)
ENFGRCEMENT OF SEC{TRITY

Geneml

-ciue and payablﬁ on the date of this Deed

Section 103 of the Act (resmctmg the power of saie) and Sestlon 93 cf the Act (restrictmg the: nght'
of consohdatwn) do nat appiy to thzs Secunty : - o

- The stamtory pewe:rs af 1easmg conferred on:the Lender are ﬁ:xtended so as t6 authome the Lender

to lease; make agreements for fedses, aceept sum:nders of leases and. gran!: opnons as'the Lender may
think fit and. w1thout the need to comply wzth any pmwswn of sectwn 9ot 109 of the Act. '

No imblhiy as mertgagee in passessmn - : .' ; 3 T

Neither the Lender 1301' any Recelvgr w:ll be hable by reasot of entering mm possession- of &
'Secunty Asset {0 account 48 mortgagee in possessmn or for any loss on reahsatwn ot for any default_

or omhission for whwh a mm'tgagee in possession mlght be hahle e

Privileges

* Each- ‘Receiver arid 't!ﬁé ieﬁdeﬁ is .'entiti'.ed to all 'ﬂlé”rights, "?GWefs privileges “and’ immuﬂitie.s' _
~conferred by the Act on mortgagees and recefvers duly appomted under the Act except that Section L

103 of the Act does not apply

Pruﬁecnon uf thsrd parties S

- No person (mciudmg @ purchaser) deaimg ‘Wlth the Lender ora Recewr&r or: zts of his agents will be'

concerned t6 enqmre e
{a) whether the Secured Llabiimes izave become payable, or

by - Whether any power Whu:h the Lender or a Recezver 15 purportmg 16 exercise Has become
o _'-exermsable or’ is bemg properly exercased or

_(Qj- : “whether any money remams due under the Fmance Documents or

(dy -'j'-_how any money p&ld to the Lender or to that Recewer :s o be apphed

Redemptmn ef prior mortgages

At any nme after thls Security has became enfcrceable in acccrdance th Clause 6.1 (Event af :_

Default), the Leuder may

0124957-0000001 ék’:m’?anga- R -
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81
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(i} - redeem’ any prmr Secunty Interest agamst any Secunty Asset;
(i) procure the transfer af that Secunty Interest o 1tself and/or -

(iif) . se:ttle and pass the acccmnts of the 'prio'r rnortgagee chargee or mcumbrancer -any. accounts
50 settled and passed Wﬂl be in the absence of manifest error; conclisive and binding on- the. _
-Chargor : :

The Chargor fhust pay to the Lender w;thm three Busmess Days of demand the ‘costs and: expenses-
“incurred by the Lenider 1n- connecﬂcm wﬁh any such redempﬁorx and/ﬁr tmnsfer mcludmg the :
'paymcnt of any pnnmpal or. mterest L : '

_Cnntmgenc;es L S

"If this’ Securlt'y is enforced at a time when no amount is due uﬂder the Fzmmce Documents butata
timé when amounts niay or will become due; the Lender {ot the Receiver): may pay:the’ prﬂceeds of -
“any. recoveries effected by it inito an interest. bearmg suspeuse account pendmg the a;;phcatxon mor. 3
towards the dlscharge of any Secured Llablhties : '

_Fmaucwl Co!lateral

“To the extent that the Secunty Assets constztuté "ﬁnanc:ai coilatera]" and thls Deed and the -

oblig&tions of the: Chargor under this Deed consmtutf: a sccunty financial collatéral armngement" (m. -

'each case, for the pm‘pﬂse Qf and as defired in.the Fiiandial Collateral -Arangements {No 2y
'Regulatzons 2@03) the Lender wzﬂ have the nght after t}ns Secunty has Eﬁecome enforcaabie to'_ ;

' L:ablhtles
'Where any ﬁnancxai callateral is appmpnated

) .' Cifd 1t 18 listed ot traded on a recogmsed excha.nge its vaiue wﬂl be taken as the vaiue at’ WhiCh_. :

it could have beer; solcﬁ on’ the exchange 0:1 the date of appropnatmn or

@) any other case ﬂs valne Wﬂi be such amount as the Lender reasonab}y detenmnes havmg .

- -.ﬁrm af nationai standmg seiected by 1t

'_and the Lender wﬂl gwe credrt for the proportwn of the value of- the ﬁnanczal colla%eral appmpnated:": :
'teitsuse Lo o : _

e Where the Lender exercises ity ﬁghts of appropnatwn and the value of the. ﬁnaumal coiiatera} s
.apprepnated exceeds the ammmt req

_red 1o uncnndxtmnaﬂy repay ‘and élscharge the Secured
Liabilities-in full; the Lender must account to'the Chargo:r for ‘any ‘excess amouit arising out of' the

- appropriation foliowmg the discharge of the Secured L;abﬂ;tles m fuil in accorciance with the terrns _

of this: Deed.

Appointment of Receiver - -

:Except as prowded beiaw the Lender may appemt any one or. ‘more persons to be a Receiver of all
Cor any part of the Secunty Assets 1f ' S

. _(i) : thiS Security has becomc enforceablc i accordance W1th Clau:-‘.e 6.1 (Event of Default); or

0124057-0006001 BK:4d7001483 . L o g
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82

83
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(b)

85

9.1

(@

(i) the: Charger S(} requasts the Lender in wntmg at-atiy lime..

-Any apg{)mtment under paragraph (a) above may be by deed; under seal orin ‘writing under its hand

-Excéept as: pravzded below any restrzctmn nnpose:d by law on. the nght ofa morttragee t@ appomt a

Recewer (mciudmg under seatmn 109(1) of the Act) does not apply to this Deed.

‘The Lender is itot enutied o appomt 4 Recewer saieiy as a result of the obtammg of d ‘moratorium -
(ot anything done w1th g wew to o‘otammg a; moratoﬂum) under Section 1A of the Insolvency Act- :

1986.

The Lender may not appomt an adzmmgtra’twe receiver (as definied i section 29(2) of the Insoivency _
Act 1986) over the Secunty Assets’ if the’ Lender is prohlblted from so dmng by section. 72A of the .
Insolvency Act 1986 and no. exceptmn to the pmhxbmon on appointing an administrative receiver
applies. -

Removal

The Lender may by Wmmg nnder zts hand {subj ect to any requirement for an order af the court m the'

fit; app(nnt Ef new Recelver i1 the p}ace of any Recewer whose 3ppomtment may fﬂr aty reason have

terminated,
Remumeration

The Leniier may hx the remuneratmn of any Rec:e;ver appomted by it and the maximim’ rate ;

specifiediin Sectmn 1@9(6} of the Act wﬂl not apply

Agent of the: Chargor

A Receiver will be deemed: t{a be the agent of the Charg{)r for all- purgﬂses ‘and accordmgly will be

deemed to be in the same positiori-as'a Receiver duly a.ppomted by a mortgagee under the Act. The

Chargor alone 1§ responmble for'the contracts engagements; acts, omissions, defaults and losses of a

Receiver and for ha.bximes mc:urred by a Receiver (save in the case’ cf fraud wxlfui misconduct or

gross negligence).

The Lender will not ingur any habzhty (mther to the Chargor or. fo any-other persan} by reason of the :
appointimernt of & Recewer or; for any other: reason ' :

-Exerclse of Recewer powers-b‘y the Lender i

To. the fullest extent aliowed by law any nght power or discretion coriferred by this Deed (mther

'expressly or lmpEtedEy) ot by law on a Receiver may after this- Secunty ‘becomes enforceable in
;accordam:e with:Clause 6:1 (Event of Default) be exercised by the Lender in relation to any Secunty

Asset Wwithout first appomtmg a Recewer and notmthsiandmg the appomtment of 'a Receiver:
P(}WERS OF RECEWER

Genéral

A Receiver hag all af the nghts pewers and dlscretmns set out below in. this Clause in addition to

thoge conferred on it by any 1aw ﬂns mc}udes o

(i) in-the case of an: admm:stratzve recewer all the rights powers and discretions corifetred on

an admxmstrahve recewer under the Ensolvency Act, 1986; and

0124957-0000001 BK:44700144:3 " -~ 0T T g



(b)
92

2.3

94

{a)

®

9.5

9.6

98

29

9.10

{iiy otherwise; aii the rlghts powers and discretions conferred on a receiver (or a receiver and' :

tnanager): under the Act and ﬁlﬂ Insolvency Act; 1986

If there is ‘more than ohe Recewer holdmg Gfﬁce at the same. tzme each Receiver may (unless the

document appointing Hirm states otherwise) exercise all of the powers: conferred ond Recewer under ﬁ
this Deed zndwmiuallv and 0 the excluszon of. any other Receiver. :

?cb_ss_e;s'sw!}

A Receiver 'r'n'a.y t_"al:{e _imme::diété'pos_'s‘s'iessibn _()ﬁ_'gét_ i and collect any iSé_:_Cuﬁiy_ Asset.
Borrow mioney

A Receiver may ralse and berrow money either unsecured or on the secunty of afly Security Asset.
gither in pnorrty o this Se:cunty of oihf:rmse and generaiiy On-ANY térms and for whatever ;mrpose'- :
which he thinks fi T : :

Sale'of assets

A Recelver may seil exchange conveﬂ: o money and redlise any Securaty Asset by public auctxon

or private contract and generally in any manner and on any terms which he thinks fit. -

The. camfderatmn for any such transactmn may cctnsmt of cash “deberitures’ or other obhgatwns- §
shares; stock or other vaiuablﬁ consideration and any such conszderatzon may be pay&bie in-a Iumgr-

suim o by mstaiments spread over any penod winch he thinks fit..

Compromise

A Receiver may . settle ddjust refer o arbxtratwn comprom1se and arrange any “claim, account;

dispute; question or demand with or by : any perscn who'is of claims o be'a creéntnr of the Char}i,or or

relating in any Way to any Secunty Asset

Legal actions

A Receiver mhay’ brmg, prosecute enferce defend and abandon any. acuou suil or pmceedmgs in
relation to any Sacunty Asset whzch he thinks fit. .

Racelpts

A Recewer may g1ve a vahd recelpt for any. momys and execute any assuranae or thing which may'
be ptoper-or demrable fur reahsmg any Secunty Asset '

‘Subsidiaries.

A Receiver iiay jfd:infefsﬁﬁsfi&ia'_ry 'é"f_-'the C-ii’éffgo%' and transfer to that Subsidiary iy Security Asset. |

Delegation:

A Receiver may delegate his powers in accordance with this Deed

Lending.

A Receiver may lerid money or advance credit to dny customier of the Chargor..
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9.11

10. .

it

1Lt

112

113

12,

@

A Receivet 'm-ay-~i i

: (a) d{} aﬂ other ac:ts and ﬁmlgs Whlch he may conszder desarable B nezessary for realising: any

S Secur;ty Asset or mciéenta} or ‘conducive to any: of the rzghts powsrs or dxscretmns :
o 'confeﬁ*ed one Recewer under or by vn'tue of this Deed or law; -

(by - ::_.exermse i} Ieiauﬂn o any Sectmty Asset aEE the: powers, auth(mnes and thmgs which he -
- Uwould be capabie of exercismg if He- were the absoiute bcneﬁcml owrier of that. Secumy '
Asset; and : '

f6) " use the rzame Of tha Chargor for any of the above PULposes.

:APPLECATION OF PR{)CEEDS

“Any moneys rece;veci by the Lezader or any Recezver after this. Secunty has becotne enforceable in
“accordance with Clause 6 1 (Event of Default) must be appheci in the falic}wmg order of priotity:

-'(a)"__ S .m or towards payment Gf or prov:smn for all ¢osts and expenses mcurred by the Lﬁmder or_ :

“any ‘Receiver under ‘or in connection with this Deed and of - all remuneration due-to any' f
Recelver under or in comlectmn wzth thls Deed

(b)Y ior tcwards payment of ot prowsmn for “the Secured. Ltablhnes pursuant to-and m

-'.'-accordance w1th cIause IQ {Paymems) of the Credai: Agreement fmd
(¢) - in payment of the surpius (zf any) to’ the Chargor or other person entitled toit.

This Clause is- sub;eci Eo the payment of any cialms hawng pnonty Over-this Secunt’y This Ciause-
does not prejudace thf: nght of the Lender to reccwer any shortfall from’ the Chargor .

-I}ELEGATION

I’nwer af Atmmey

anyri ghi power or dxscretwn exermsable by it under thls ‘i)eed
Te‘rms-

Any siich delegatmn may be madc: upon any terms (mciudmg the powar 0 sub-defegate) which: the‘-

Lender or any Recmver may thmk ﬁt

. Lmh:ﬁxty

Neither the Lender nor any Reeelver wﬂl be 1n any way- Tiable-or responsxbie to the Chargor for any >

loss’ or liability arising from -any-act, ‘default, omission or misconduct on thie’ part. of any délegate or
'-Sub-de]egate (save in thﬁ case: ef fraud wﬂfui misconduct Or gross neghgence)

F URTHER ASSURANCES

The: Charg(}r must pmmptiy, at 1ts own expense ‘take: whatever action ‘the -Lender or a Recewer’
(actmg reasonabiy) may requlre fori -

i) ._-_.creatmg,-_perfactm-g.or _prote_c.tmg;ény'éécuf;ify imtended to be'created by this Deed; or
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13.

(a)

(b

14.

14.1

142

(a)

(by

14.3

{ii) while an Event of Dcfault has occurred and is outstanding; facilitating the realisation of any .

Security Asset or the exercise: of any tight, power or discretion exercisable therein, by the

Lender or any Recewer or any of 1ts de]egaies or’ sub-delegates it respect: of any Security . -
Asset. :

Thits includes:

{AYy the execunon ()f any transfer conveyance ‘assignment or assurance of any property,
whether to the Lender o to zts tiominge; or

(B) the gwmg of any notice ordcr or dzrectmn and the making of any registration,

which, i aty such case; the: Lender {actmg reasonably) may think expedtent provided that nothing m.; 1
this-Clause will entitle the Lender or its nominee to ‘become the: reglstered holder of any Securities’
uniless an Event of Default’ has occurred andis outstanchng

POWER OF ATTGRNEY‘ -

The Chargor, by way of secunty, ;rrevocably and severaliy appoints the Lender, each Receiver and:-
any- of “its delegates or sub- delegates to be its attomey to' fake any action which the Chargor is
obligéd to take’ under thls Deed bt has’ failed to do 80 '

i) ifan Eveént af Defauit ;s ccmtmumg, When required under this Deed; or
(i) otherwise, w:thm 1 (} Busmess Days of bemg requesied

The. Chargor ratlﬁes anci conﬁrms whatever any attorrey “does . ot purports to. do under its;
appointient under. th1s Clause (save in‘the‘case Qf fraud, wilful tisconduct or pross: neghgence)

PRESERVATION ZOF "SECURITY
Continiing s-ecu'rity'

This Security 15 4 contmumg secumy aird will: extend - to-'the: ultinate ‘balance- of - the: Secured.
Liabilities regardless of any mtermed:ate p&yment or discharge in’ whole ot in part;

Reinstatement

Ifany d1scharge (whether in respect of the ohhganons of ‘an Obligor or. any security for those

cblagatwﬁs of ‘otherwise).-or arrangment is' made ift whole ot in part-on the faith of any payment;

secutity or other disposition: which' is’ avmded or must be restored on insolventy, liquidation,.

administration or otherwise without. Timitation, the hablhty of ‘the Chargor under this- Deed will:

continue of be remstateci agif the discharge ot arraigenent had not.occurred.

The Lender may. concede o compmmlse any claim that any paymett, security or other dispositionis

liable to avoidance of restoration.
Waiver of defem&es:-

The obligations of the (,hargor under this Deed will not be affected by any act;-omission or thing
(whether or fiot knawn tothe! Chargor or the Lender) which, but for this provision, would reduce;

telease ot prejuchce any of xts ohhgatmns inder’ this Deed. This includes:

(@) any nme oF: wawgr granted to or composztmn with, afiy person;
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{a) :

(b
4.5

146

(b).  therelease of én'y ﬁ)'erse'n '.ziﬁdérz'thé 'téﬁns-' of any composition or arrangement;

{c) - the takmg, .vamanon comprcmxse exchange renewal or release of; or refusal -or neglect- to '

- perfect, t&ke up or enforce any nghts agamst ‘ot Security over assets. of, any person;

(@ any non-presentatmn of nan-cabservance of any formality or other: reqmrement in respect ef :
any mstmments or any fmlu:e to realise the full'value of any secutity;

(ey - .any mcapac;ty or iack of power authorzty or legal personality of or dissolution or- change in

- the ' members or status of any persen, =

. any amendmem of a Fmance Decument or any other. docuivient or security;

{gy. any unenforceabﬂity, 1Hegahty, mvahdﬁy or non-provability of any obhgatlon of any person -

~under any Flnance Decnment or any other document oF seturity; or
{hy- . any msolvency or su‘nﬂar proceedmgs

Immediate recourse

The Charior s walves any nght 1t may have of: ﬁs‘st requmng the Lender to proceed against or enforce |
any other rights or secunty or ciann payment from any person before. claiming from: the Charg,or f
under this Deed: : :

“This waiver applies irrespective of any law or provision of a Finarice Doclirment to the contrary.

Appropriations:

under this Deed

Ay @ __-.refram f:om applymg or enforcmg any other- moneys secun‘ty or rights held or i

; recewed by ita gamst those ammunts ot

iy "appiy and f:nﬁ:rrc:e the same in such manner and order as it sees ﬁt (whethier agamst §
'these amaunts or othemse) aﬂd ' :

(b}  hold.inan mterest bearmg suspense aecount any moneys receéived from the Chargor or on
account of the: 11ab1hty of the Chargor uncier this Deed.

N O'h*feqmpetmeni -
Unless:
(a)  the Sec’unty Penod has expired or R

(B the Lender ethemse reQuests -:

the Chargor wﬂl tiot; aﬂer i clalm ha_s been made under this Deeé er by vittue of any payment or

perfc:-nnance byit um;ler t}us Deed
1) “be subrowa\ted te any nghts secunty or m(meys held, recmved ot teceivable by the Lender;

(). - be enntled to any nght of cantnbut:on or indemnity in respect of - an,y payment made: or_ f
. momys recewed on account of the Chargors liability undér this Deed; or

0124957-0000001 BK-447001443 - 0 0l qg o



14.7

15,

15.1

152

(a)

(v)
16.

I6.1

16.2 New Accounts.

(a)

(b)

{cy

163

(i} claim, rank prove or Vote as a credttor of its estate in competition with the Lender.

- The Chargor must hald in trust for and 1mmetilately pay or transfer to the Lender any payment or"': _
distribution of benefit of security received by it contrary to this Clause or in accordanice with any -

directions given by the ijender under this. Clause

Additional sacurlty

“This Secunty isin: addltl()ﬂ to and is: not in any way prﬂ_judlCEd by any other guarantee of $ECHrity -
- NOw or subsequently held by the Lender SRR '

C-H’ANGES TO .THE PARTEES '
The Chargor

The Chargor may 'nﬁ'f-.'_a§§i'gﬂ'ii_i"trziﬁﬁfféf any of its rights bf obligations under this Deed without the
prior consent of the Lender. .

The Lender

The Lender may ass1gn or ctherwwe dlspose of aIE orany of itsrights. uncier this Deed in accordance.
with the terms of the Credlt Agreement :

Referencesto the L_ender_ it this De_edz;nqiud_e aﬁ.j'r_ sﬁ'é:@&:s;or’ Lendet:
MISCELLANEOUS =~
Tacking

Each Lénder must perform 1ts obhgatmns under the Credit Agreemert (mcludmg any obligation to:
make available further advances) -

If any subsequent charge or other mterest affects any Seciirity: Asset, the Lender may open a.new: :
accoiint with the. Chargor B _::- _ :

It the Lender does not Open a new: acceunt it Wll‘i nevertheiess be treated as if it had doné so-at the.-_
tine! wheﬂ it receweci of was deemed o have:. recezved niotice of that charge or other accoun’s S

As-from’ that time’ all payments macfe to the Lender will be' credlted oF be tréated 45 having beeﬁ';f
creditedto. t}le new: account and wﬂi not nperate to reduce any: Secured Liability. >

Tinie depo’sats’

Without prejudice to anty rtght of set-off the: Lender may have under any other Finance Document or _1

otherwise; if any tithe deposﬁ matures on aty- account the Chargor has with the Lender within: the
Security: Period wheﬁ L

@) this Sécﬂi‘ity has'éécome enforceable; and.

by no Secured anbzhty is: due ané payable

‘that 't ume depﬁsxt wﬂi automatwally be renewed for any ;ﬁlrther matunty which'the Lendér con31ders-' |
-appropriate. -
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17.

18,

(a)

(b)

()

Notice of assignment to Chargor

This Deéd mn-stituites--‘nbﬁce ':i'ni wﬁﬁﬁ-‘g .-t'c;.‘the’chargaz of:

{a)  any charge of assagnment c:f a debt oweci by the Chargor to any. other Transaction Obligor-
contained in any other’ Secunty Document; and

{b) afty charge or as&gnmem-ef nghts- _um_‘ier any Subordinated Document owed to the Chargor‘_z- :
by any other Transaction Obligor contained ifi this or any other Security Document.

RELEASE

' _Charg(}r, takc whatever acnon is neeessary R (4] release and - cancel tha Secumy constxtuted by this-
‘Deed: and procure’ the reasszgﬂment to the Chargor of the property and the. assets’ assipned to the:

Lender pursaant to th1s Deed

NOTICES

All notices or other coﬁimiiﬁxcatldn's' under or'in connection with this Deed shall be given in writing
of facsimile or; to the extent agreed by the: Pames making: and: rer:ewmg the commumcatmn byves
inail or other electionic - communication, and for ‘the purpose  of - this Deed, ~an- electr@me B

communication will be; txeateci as bemg i Wntlng Any such notice will be destiied to be given as
follows: ' : :

{y ifin wntmg, When dehvered
(i) ifby: facsm}e when reuelved &nd
(i) - ifby e—mad QI’ other electromc cammumcatmn when received in Ieglble form.

However, a notwe glven in accordance with the above but received on & day- which is not a. Busmess'-

‘Day or aftet business. hours m the: piace of rece1pt wdl only be deemed to be given on the next":'. i

working day in that p}ace

The contact details Qf_ the Ch'argor for all niotices in connection with this Deed are:

Address: ~ o Level 30, One Canada Square, Canary Wharf, London E14 5AB
Aftn: - Group Cotmipany Secre:tary and Group Treasuter
Facsimile: 020 7418 2227
Eimail:’ - = David: Cocper@CanaryWharf com (Group Treasuter)
v -_'-_}'ohn Garwood(;canarywharf Cot (Company_Secretary)-
o j i Treasury@(ﬁamryWharf com :

or such other a3 the Chargor may notlfy to: the Lendar by 1ot less than five Business Days' notice.
The contact deta;is-_of-the_[;ender fo_r all _notlc_e_s- 1_n_co_nn_e<_:t10n- wﬁh ﬂns Desd are:

Address; _' ' 'I..'S..ci).ﬁtﬁam.ptdn'i{ow London WCIB SHA -

For the attention of: - Business and Credit Support
E-mail: busmess&ndcredxtsupport@metrobank pleauk

or 'such"oth'er-as.thé‘i;»endér:may no_ttfy tc_z the Chargcr by not less than five Business Days' notice.
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19.

20.

21
22,

23,

{a) -

(b} -

©

SEVERABELITY :

If a terin-of this’ Deed ;s or becomes ﬂiegal mvahd or unenforceable in any jurisdiction, that will not :

affect;
{a). - the Iegahty, V&Eidlty or enf@rceabﬂuy n;  that 33;:1*;::[20{10:1 of any other term of this Deed; or -

{(b) the iegahty, vahdlty ot enforceabihty in ‘any other jirisdiction of that or any other term of -
this Deed SRR '

WAIVERS AND -éRj-EMEmE-s .C-UMULA}?WE |

‘The tighits of the Lender under this Decd:

(&) may beexercised as often as necessary;

(b) are-cumutaﬁ.vg'-and"ﬁof:'éxcxﬁéive-of'its; rights under the general law; and

{c) -y be Wawed onEy in wr:tmg aﬂd spec:ﬁcally

‘Delay in exercising or- nan—exerclse ﬂf any r:ght 1s gt a Walver of that'right

"COUNTERPARTS-

This Deed may be executed m any number of cmmterparts Th:s tias the same effect as-if the. :
signatures on the couzaterparts wereon a smgle copy of this Daed :

GOVERNING L-AW--

This Deed and any. non~contractual abhgatwns ansmg ot of 6r'in Connection with it are govemed_
by English law..

_ENFORCEMENTZ:

The English courts. have excluswe Junsdicnon o setile s any dispute” mcludmg a dispute relating to
any non-cnntractual obhgatlon ansmg out af or in connection with this Deed.

The: Eughsh courts are the most appropnate and convement courts to settlé any such dispite and the
Chargor’ mevecably Walves obgectwn to: those. coufts oni the grounds of inconvenient forum- or
otherwise in. relatzon to: proceedmgs i connectwn Wi‘ﬂ} this Deed.

This Clause'is for the beneﬁt of the Lender only To the extent allowed by law, the Lender rnay
take:

@ pmceedings{ia-aﬁy"q'gzie'r-écﬁ&;-.-aﬁ-aQ

{iiy  concurrentproceedings inany number of jurisdictions:

THIS DEED has been ent&éé,iﬁtbﬁsé deed ori the date stated at the beginning of this Deed,
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Lender

Exccuted as adecd by

in the presence csf
Slgﬂﬂtm‘e af WlhjeSs

Namc af w*ntness'

o :-_._i\zéetm-Bank PLC s
|} One Scuthampton Row o

S _Landon o
e wms SHA

* ‘Guay Ciub ~ Sigrature page to the Subordnated Creditor Securty Agresment.



