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In accordance with .
Sections 859A and M RO 1
859 of the Companies
Act 2006 Particulars of a charge La S erf Orm
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
<& What this formis for X What this formis N 3se
You may use this form to register You may not use the
a charge created or evidenced by register a charge wi suk
an instrument instrument Use forr|
. *LABWELW3" -
This form must be delivered to the Registrar for registration v D3 05/06/2015 451

21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless it1s a
gcourt order extending the time for delivery

COMPANIES HOUSE

You must enclose a certified copy of the nstrument with this form This will be
scanned and placed on the public record Do not send the original

Company detalls [_T[_ [_l_ For official use
Compenntr_o e [ [e [o [e ]2 |+ S

Company name In full l Canary Wharf Properties {RTS} Limited bold black capials

All fields are mandatory unless
‘ specified or indicated by *

Charge creation date
Charge creation date E- F; W PTG— |72_ W IT Fs-
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name |Lloyds Bank plc

Name

Name

|
|
|
Name l
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

] 1confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFPO25
06714 Version 20 Laserform Intemational 614




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument

Brief description

Headlease comprising leasehold land dermised by a lease dated 4
April 2013 compnising The Over Station Development, Isle of Dogs,
London registered at HM Land Registry under title number
AGL.282639

Please submif onty a short
descrption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe soma
of them in the text field and add a
statement aiong the lines of, "for
mare detalls please refer to the
nstrument®

Please imit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[V] Yes
] No

Floating charge

Is the instrument expressed lo contain a floating charge? Flease tick the
appropriate box

[v] Yes Continue
] No Goto Section?7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[V Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

U

© This statement may be filed after
the registration of the charge {use
form MROG)

Signature

‘ Please sign the form here

Signature

Signature

X Alhen ‘t‘Owtj (P X

This form must be signed by a person with an interest in the charge

CHFP(25
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have fo give any contact information, but if
you do, it will help Comparies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

lmmmwm Lorna Rosell

I Company name
Allen & QOvery LLP

Mdess one Bishops Square

Posttown 1 ondon

|
|
|
|
|

County/Region

= e
[Dx

Tekphane 02030882694

mertiﬁcate

We will send your certificate to the presenler's address
if given above or to the company's Regrstered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[J The company name and number match the
information held on the public Register

] You have included a certified copy of the
instrument with this form

] You have entered the date on which the charge
was created

[} You have shown the names of persons entitled to
the charge

(3 You have ticked any appropnate boxes in
Sections 3,5,6,7& 8

(] You have given a description in Section 4, if
appropriate

] You have signed the form

(] You have enclosed the correct fee

[] Please do not send the orniginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
In respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House '’

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below,

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland:

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

[H Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06114 Version 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6468635
Charge code: 0646 8635 0001

The Regstrar of Companies for Engiand and Wales hereby certifies that a
charge dated 2nd June 2015 and created by CANARY WHARF
PROPERTIES (RT5) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 5th June 2015

Given at Companies House, Cardiff on 12th June 2015
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EXECUTION VERSION

SECURITY AGREEMENT

DATED _Z J u P}Ezols '

BETWEEN

CANARY WHARF PROPERTIES (RT5) LIMITED
as Obligor Chargor

CANARY WHARF INVESTMENTS
(RTS5 LIMITED
as Parent Chargor -

- and -

LLOYDS BANK PLC ' |
as Secarity Agent |

relating to a £600,000,000 credit faciity for Canary Wharf Retail Funding Limited |

Alien & Overy LLP

ted pursuant 1o
Except for matenal redac Rcl 2006

antes
859G of the COMPEITCC ot copy

that t
l c‘E"ﬂc‘ffy'(he onginal document

ALLEN & OVERY K Ture 201S

Allen & Overy LLP
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THIS DEED 15 datedZ J UN € 2015 and made

BETWEEN

Q)

1.1

CANARY WHARF PROPERTIES (RT5) LIMITED (ncorporated under the laws of England
and Wales with registration number 6468635) (the Obligor Chargor);

(2) CANARY WHARF INVESTMENTS (RT5) LIMITED (incorporated under the laws of England
and Wales with registraton number 6468603) (the Parent Chargor) and

Q) LLOYDS BANK PLC (the Security Agent) as agent and trustee for the Finance Parties {as defined
it the Credit Agreement defined below)

BACKGROUND:

{A)  The Chargors enter wito this Deed 1 connection with the Credit Agreement (as defined below)

(B}  Itis mtended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand.

IT IS AGREED as follows ' -

1. INTERPRETATION
Definitions
In this Deed '

Act means the Law of Property Act 1925
Chargors means the Obligor Chargor and the Parent Chargor

Credit Agreement means the £600,000,000 credit agreement dated 12 September 2014 between
(among othets) the Canary Wharf Retail Funding Limited as the borrower and the Security Agent

Party means a party to this Deed.

Receiver means an administrative receiver, receiver and manager of a recewer, in each case,
appointed under thas Deed

Related Rights means
(a) any dividend or interest paid or payable in refation to any Shares; and

(b) any night, money or property accruing or offered at any tune in relation to any Shares by way
of redemption, substitution, exchange, bonus or preference, under option nghts or ctherwise

Secured Liabilities means all present and future obligations and liabihtes (whether actual or
contingent and whether owed jomntly or severally or i any other capacity whatsoever) of each
Obligor to any Secured Party under each Finance Document, except for any obhgation which, if it
were so mcluded, would result in this Deed contravening section 678 or 679 of thz Companies Act
2006

Q033364-0000175 BK 318152419 k)
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* 1.2
(a)
)]
®
(c)
®
® (@
(e)
®
§9]
® {(e)
®

Secured Party means a Finance Party, a Receiver or any Delegate
Security Assets means the assets of each Chargor, the subject of any secunty created by this Deed

Security Period means the penod beginning on the date of this Deed and (subject to the terms of the
Credit Agreement) ending on the date on which all the Secured Liabilities have been uncondinuonally
and irrevocably paid and discharged in full

Shares means in relaton to the Parent Chargor all of its shares in the issued capital of the Obligor
Chargor

Subordinated Debt means all present and future obligations and habilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) payable or
owing by the Obligot Chargor o the Parent Chargor

Subordinated Document has the meaning given to it i the Subordination Agreement
Construction

Capitalised terms defined m the Credit Agreement have, unless expressly defined in this Deed, the
same meanmg tn this Deed

The provisions of clause 1 2 (Construction) of the Credit Agreement apply to this Deed as though
they were set out in full i this Deed, except that references to the Credit Agreement will be
construed as references to this Deed

() A Finance Document or any other agreement o7 wnstrument includes (without prejudice to
any protobition on amendments) any amendment to that Fmance Document or other
agreement or instrument, ncluding any change m the purpose of, any extzpsion of or any
increase in the amount of a facihity or any additional facility;

)] the term this Secunty means any secunity created by this Deed, and

(i)  a reference to any asset or assets, unless expressly stated otherwise, includes present and
future properties, revenues and rights of every description

Any covenant of a Chargor under this Deed (other then a payment obligation) remamns m force
during the Security Penod

The terms of the other Finance Documents and of any side letters between any Parties m relation to
any Finance Document are incorporated m this Deed to the extent required to ensure thal any
purported disposition of any freehold or leasehold property contained m s Deed 1s a valid

disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

If the Security Agent, acting reasonably, considers that an amount paid to a Secused Party under a
Finance Document 15 capable of being avoided or otherwise set aside on the hquidaton or
administranon of the payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of sale of
that Secunty Asset,

0033364-0000175 BK.31615241 9 4




2.1

(a)

(b)
2.2

24

(a)

(b)

CREATION OF SECURITY

General

All the secunty created under this Deed

) 1s created in favour of the Secunty Agent;

(m) 18 created over present and future assets of each Chargor;

(m) 15 security for the payment and satisfaction of all the Secured Liabilines; and

(v)  1s made with full ttle guarantee in accordance with the Law of Propetty (Miscellaneous
Provisions) Act 1994

The Secunty Agent holds the benefit of this Deed on trust for itself and for the other Finance Parties
Subordinated Debt

The Parent Chargor assigns absolutely, subject ta a proviso for re-assignment on redemption, all of
its nghts:

() in respect of the Subordinated Debt, and

(1)  under each Subordinated Document.

Shares

The Parent Chargor charges by way of a first fixed charge

W all the Shares owned by 1t or held by any nominee on 1ts behalf, and

n) all Related Raghts

Land

The Obligor Chargor charges:

(1) by way of a first legal mortgage all estates or interests in any frechold or leasehold property
now owned by 11, this wmichudes the real property (if any) specified wn Schedule 1 (Rea/
Property), and

() {to the extent that they are not the subject of a mortgage under sub-paragraph (i) above) by
way of first fixed charge all estates or interests in any frechold or leasehold property now or
subsequently owned by it

A reference in thns Clause 10 2 morigape or charge of any freehold or leasehold property mciudes:

(i) all buildings, fixtures, fithings and fixed plant and machmery on that property, and

(n) the benefit of any covenants for title given or entered into by any prede;:essor i title of the

Obligor Chargor m respect of that property or any moneys paid or payable in respect of
those covenants

0033364-0000175 BK.31615241 ]




25

(a)

(®)

2.6

2.7

28

2.9

210

(a)

Securities
The Obligor Chargor charges by way of a first fixed charge its interest in all shares, stocks,

debentures, bonds ot other secunities and investments owned by 1t or held by any nommnse on its
behalf

A reference n this Clause to a mortgage or charge of any stock, share, debenture, bond or other
secunty includes

) any dividend or mterest paid or payable in relation to it, and

i) any nght, money or property accruing or offered at any time n relation to it by way of
redemption, substitution, exchange, bonus or preference, under option rights or otherwise

Plant and machinery

The Obligor Chargor charges by way of a first fixed charge all plant and machinery owned by the
Obligor Chargor and 1ts mterest m any plant or machinery m 1its possession

Credit balances

The Obligor Chargor charges by way of a first fixed charge all of its rights 1 respect of any amount
standing to the credit of any account (including any account contemplated by the Credit Agreement
or this Dead) 1t has wath any person and the debt represented by 1t

Book debts etc.

The Obligor Chargor charges by way of a first fixed charge

(a) all of 1ts book and cther debts;

{b) all other moneys due and owing to it, and

(c) the benefit of all rights, securities or guarantees of any nature enjoyed or held by it n
relation to any item under paragraph (a) or (b) above

Iasurances

The Obligor Chargor assigns absolutely, subject to a proviso for re-assignment on redemption all of
1ts rights under any contract of msurance taken out by it or on its behalf or in which 1t has an interest.

Other cantracts

The Obligor Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of
1ts nghts.

(1) under each Lease Document;

(n) in respect of all Rental Income,

{m)  under any guarantee of Rental income contamed in or relaing to any Lease Document;
(v}  under each appointment of a Managmng Agent; and

) under any other agreement to which it 1s a party except to the extent that 1t 1s subject to any
fixed secunty created under any other tenn of this Clause

0033364-0000175 BK.31615241 8 -]




(b)
®
2.11
o
e
]
212
(a)
® (b)
o
()
]
(d)
®
- {e)
®

The Obhgor Chargor assigns absolutely, subject 10 a proviso for re-assignment on redemption, all of
its rights

(1) under each Lease Document, and

(i) m respect of all Rental Income,

in connection with the freehold or leasehold property specified in Schedule | (Real Property)
Miscellaneous

The Obhigor Chargor charges by way of first fixed charge:

{a) any beneficial interest, claim or entitlenent it has 2 any pension fund;

)] its goodwill;

{c) the benefit of any authorisation {statutery or otherwise) held in connection with its use of
any Security Asset,

() the nght to recover and receive compensation which may be payable to 1t in respect of any
authonsation referred to 1n paragraph (c) above, and

{e) its uncalled capital

Floating charge

The Obhgor Chargor charges by way of a first floating charge all its assets not otherwise effectively
mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under this Clause

Except as provided below, the Secunty Agent may by notice to the Obligor Chargor convert the
floating charge created by this Clause nto a fixed charge as regards any of the Obhigor Chargor's
assets specified n that notice, 1f,

(1) an Event of Default 15 outstanding, or

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

The floating charge created by this Clause may not be converted into a fixed charge solely by reason
of.

Q) the obtaining of a moratorium, or
) anything done with a view to obtawning a moratorium,
under section 1A the Insolvency Act 1986

The floating charge created by this Clause wall automatically convert into 3 fixed charge over all of
the Oblsgor Chargor's assets 1f an administrator 1s appointed m respect of the Obhigor Chargor or the
Secunity Agent receives notice of an wtention to appoint an admimstrator in respect of the Obhgor
Chargor.

The floatng charge <reated by this Clause 13 a gualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986

0033364-0000175 BK 318152419 7



31

3.2

34

35

36

37

38

39

REPRESENTATIONS - GENERAL
Representations

The Obligor Chargor makes the representations set out in clauses 3 2 (Nature of Secunty) to 3.9 (No
adverse consequences) helow to each Fuance Party and the Parent Chargor makes the
representatrons set out in clauses 3,2 (Nature of Security) to 3 11 (Shares) below to each Finance
Party

Nature of security

This Deed creates those Secunity Interests it purports to create and is not hable to be avoided or
otherwise set aside on the hiquidation or admimstration of the Chargor or otherwise

Status

It 15 a houted hability company, duly incorporated and vahdly existing under the laws of the
Junsdiction of its orignal incorporation

Powers and authorisations

It has the power to enter into, perform and deliver, and has taken all necessary action to authonse the
entry nto, performance and dehivery of, this Deed and the transactions contemplated by this Deed

Legal validity

This Deed constitutes 1ts legal valid and buwding obligatons, enforceable isubject to the
Reservations) i accordance with its terms

Non-conflict

The entry mto and performance by 1t of, and the transactions contemplated by, this Deed do not and
will not;

(a) confhict with any law or regulation or judicial or official order applicable to i,

(b) conflict with its constituttional documents, or

(<} conflict m any matenal respect with any document which 1s binding upon it or any of its
assets, unless the relevant conflict has been consented to or waived by the relevant person

Authorisations

Except for registration n accordance with clause 18.8 (Registration requiremnents) of the Credit
Agreement, all authonisations required by 1t m connection with the entry mto, performance, vahdity
and enforceability of, and the transactions contemplated by, this Deed have been obtamed or effected
(as appropnate) and are in full force and effect.

Stamp daties

No stamp or registration duty or similar Tax or charge is payable m its jurisdiction of incorporation
in respect of this Deed

No adverse consequences

It is not necessary under the [aws of 1ts jurisdiction of incorporation.

0033384-D000175 BK.31615241.9 8




3.10
(@
()

(<)

@

()

3
@
(®)
©
(@

312

(@)

®

()

4.1

(a) in order to enable any Finance Party to enforce 1ts nghts under this Deed, ot

(b) by reason of the execuhon of any Finance Document or the petformance by it of its
obligations under this Deed,

-

that any Finance Parly should be licensed, quahfied or otherwise entitled to carry on business m its
Junisdiction of incorporation

Subordinated Debt
The Parent Chargor 1s the sole legal and beneficial owner of the Subordinated Debt.

The Subordinated Debt is free of any Secunity Interests {except those created by or under this Deed)
and any other nghts or mterests in favour of third parttes

Each Subordinated Document is its legally bindng, valid, and enforceable obligation (subject to the
Reservations) m accordance with its terms

Neuther it nor {so far as 1t 15 awate) any other party to 2 Subordinated Document is i default of any
of 1ts matenal obligations under that Subordinated Document

There 13 no prohibition on assignment 1n respect of any of the Subordinated Debt or 1ts nghts under
any Subordinated Document

Shares

The Shares are fully pard

The Shares represent the whole of the 1ssued share capital of the Qbligor Chargor
The Parent Chargor 1s the scle legal and beneficial owner of the Shares.

The Shares are free of any Secunty Interests (except those created by or under this Deed) and any
other nghts or interests 1n favour of third parties

Times for making representations

The representations and wartanties set out in this Deed (includmg m tins Clause) sre made on the
date of this Deed. ’

Unless a representation or warranty is expressed to be given at a specific date, each representabon or
warranty under this Deed is deemed to be repeated by the Chargors on the date of each Request, on
each Utihsation Date and on the first day of each Interest Penod.

When a representation or warranty 1s repeated, 1t is apphed to the circumstances existing at the hme
of repetition

RESTRICTIONS ON DEALINGS

Secarity

Except as expressly allowed wn the Credit Agreement, the Chargors may not create or permit to
subsist any Secunity Interest on suy Security Asset (except for this Security)

0033384-0000175 BK.31615241 9 9




4.2

5.1

52
(@

(b)

53

54

Disposals

Except as expressly allowed in the Credit Agreement, the Chargors may not sell, zansfer, hcence,
lease or otherwise dispose of any Secunty Asset, except for the disposal m the ordinary course of
trading of any Secunty Asset subject to the floating charge created under this Deed.

LAND

General

In this Clause

Fixtores means all fixtures and fitungs and fixed plant and machinery on the Mortgaged Property

Insured Property Assets means the Premises and all of the Obligor Chargor’s other assets of an
mnsurable nature in the Premises

Mortgaged Property means all freehold or leasehold property included mn the definthion of Secunty
Assets.

Premises means all buildings and erections included in the definition of Security Assets

Notices to tenants

The Obligor Chargor shall, on or before the date of this Deed, provide the Secunty Agent with a
duly signed notice of assignment, substantially in the form of Part 1 of Schedule 5 (Forms of letter
Jor Lease Documents), for the Secunty Agent to issue to each occupational tenant of the Mortgaged
Property at 1ts discretion  If the Security Agent so decided 10 13sue the notice of assignment to each
occupational tenant, the Obligor Chargor shall use reasonable endeavours to ensure that each such
occupational tenant acknowledges that nouce, substantally in the form of Part 2 of Schedule 5
(Forms of letter for Lease Documents)

The Oblhigor Chargor must, upon the occurrence of a Default:

() immediately serve a notice of assignment, substantially in the form of Part 3 of Schedute 5
(Forms of letter for Lease Documents), on each occupational tenant of the Mortgaged
Property, and

(n) use reasonable endeavours to ensure that each such occupational tenant acknowledges that
notice, substanually in the form of Part 4 of Schedule 5 {(Forms of letter for Lease
Documents).

C(;mplimce with applicable luwy and regulations

The Obhigor Chargor must comply 1n all respects with ell laws to which 1t 15 subject where failure to
do 50 has or 1s reasonably likely to have a Matenal Adverse Effect

H.M. Land Registry

The Obligor Chargor consents to a restriction in the following terms bemng entered into on the
Regster of Title relating to any Mortgaged Property registered at HM. Land Registry

"No disposition of the registered estate by the propnetor of the registered estate 1s to be registered
without a written consent signed by the propnetor for the tune bemng of the charge dated [ Jm
favour of [ ] referred to in the charges register or their conveyancer (Standard Form P)"

©033384-0000175 BX.31615241.9 10




5.5

(a)

(b)

71

73

Deposit of title deeds

The Obligor Chargor must deposit with the Security Agent all deeds and documents of utle relanrig
to the Mortgaged Property and all local land charges, land charges and Land Registry search
certaficates and similar documents received by or on behalf of the Obligor Chargor

SUBORDINATED DOCUMENTS

Each Chargor must

(1) subject to the terms of the Subordmation Agreement, duly and promptly perform its
obligations under each Subordinated Document, and

(n) supply the Secunty Apent and any Receiver with copies of each Subordinated Document
and any information and documentaton relating to any Subordinated Document requested
by the Secunty Agent (acting reasonably) or any Recerver

After this Secunty has become enforceable, the Secunty Agent may exercise, without any further
consent or authonty on the part of the Chargars and irrespective of any direction given by the
Chargars, any of a Chargor's nghts under any Subordinated Document

SHARES
Deposit
The Parent Chargor must:

{a) imunediately deposit with the Secunty Agent, or as the Security Agent may direct, all
certificates and other dacuments of title or evidence of ownership 1n relation to any of 1its
Secunty Assets, and

(b) promptly execute and deliver to the Secunity Agent all share transfers and other documents
which may be requested by the Security Agent 1n order to enable the Secunty Agent or its

nominees to be registered as the owner or otherwise cbtamn a legal title to any of its Secunty
Assets,

provided that nothmmg m this Clause will entitle the Secunty Agent or 1ts nominee to become
regnstered as the holder of the Shares unless an Event of Defeult has occurred and 1s outstanding

Changes to rights

The Parent Chargor may not take or allow the taking of any action on its behalf which may result
the nghts attaching to any Secunity Asset being altered or further Shares being 1ssued,

Calls

{a) The Parent Chargor must pay all calls or other payments due and payable m respect of any
of 1ts Secunty Assets

) If the Parent Chargor fails to do so, the Secunity Agent may pay the calls or other payments
on behalf of the Parent Chargor. The Parent Chargor must unmediately on request
rennburse the Security Agent for any payment made by the Secunty Agent under this clause

0033364-0000175 BK. 31615241 9 1




7.4 Other obligations in respect of Security Assets

@

®)

(c)

The Parent Chargor must promplly ccpy to the Secunty Agent and comply with all
reasanable requests for information which 1s within 1ts knowledge and which are made under
any law or regulation or by any Listmg authonty or any sumlar provision contained in any
articles of associabion or other constitutional document relating to any Secunty Asset 1f the
Parent Chargor fails to do so, the Security Agent may elect to provide such imformation as it
rnay have on behalf of the Parent Chargor

The Parent Chargor must comply with ail other conditions and obhgations assmned by i1t in
respect of any of its Secunty Assets

The Secunty Agent 18 not obliged to*
{1) perform any obhgation of the Parent Chargor,
(n) make any payment,

(m}  make any enquiry as to the nature or sufficiency of any payment received by 1t or the
Parent Chargor, or

(1tv)  present or file any claim or take any other action to coliect or enforce the payment of
any amount to which 1t may be entitled under this Deed,

in respect of any Security Asset

4

1.5 Voting nghts

(@)

(®)

(©

Before this Secunty becomes enforceable:

® the voung nghts, powers and other nghts i respect of the Security Assels must (1f
exercisable by the Secunty Agent) be exercised in any marmer which the relevant
Parent Chargor may direct in wnting, and

(n) all dividends or other income paid or payable 1n relation to any Secunty Asset must
be paid directly to the Parent Chargor.

The Parent Chargor must mdemmfy the Secunty Agent aganst any loss lisbility mecusred by
the Secunry Apent as a consequence of the Security Agent acting n respect of the Secunity
Assets on the duection of the Parent Chargor. .

After this Secunty has become enforceable, the Security Agent may exercise (in the name of
the Parent Chargot and without any further consent or authority on the part of the Parent
Chargor) any voting rights and any powers or nghts which may be exercised by the legal or
beneficial owner of any Secunty Asset, any person who 1s the holder of any Secunty Asset
or otherwise and shall notfy the Parent Chargor of such action as soon as practicable
thereafter

8. SECURITIES

8.1 General

In thig Clause
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83

8.5

(a)

®

(a)

Investments means.

(a) all shares, stocks, debentures, bonds or other secunties and investments mcluded in the
definition of Secunty Assets in Clavse 1 | (Defimtions),

(b) any dividend or mterest paid or payable in relation to any of the above, and

(<) any nght, money or property accruing or offered at any time n relation to any of the above
by way of redemption, substitution, exchange, bonus or preference under option rights or
otherwise.

Investments

The Obligor Chargor represents to each Finance Party that.

{a) the Investments are fully paid, and

() 1t 1s the sole legal and beneficial owner of the Investments
Depaosit

The Obhgor Chargor must

(a) unmediately deposit with the Security Agent, or as the Security Agent may duirect, all
certificates and other documents of title or evidence of ownership tn relation to any
Investnent, and

b) promptly execute and deliver to the Secunty Agent all share transfers and other documents
which may be requested by the Secunty Agent 1n order 1o énable the Security Agent or s
nominees to be registered as the owner or otherwise obtain a legal title to any Investment,

provided that nothang in this Clause will entitle the Security Agent or its nommnee to become
registered as the holder of any shares held by the Obligor Chargor, unless an Event of Default has
occurred and 1s outstandmg

Changes to rights

The Obligor Chargor must not take or allow the taking of any action on its behalf which may resuit
m the nghts attaching to any of the Investments bemng altered or further Investments bemy issued

Calls

The Obligor Chargor must pay all calls or other payments due and payable m respect of any
Investment

If the Obligor Chargor fails to do so, the Secunty Agent may pay the calls or other payments
respect of any Investment on behalf of the Obligor Chargor The Obligor Chargor must immediately

on request reumburse the Security Agent for any payment made by the Secunty Agent under tus
Clause

Other obligations in respect of Investments
The Obligor Chargor must promptly copy to the Secutity Agent and comply with all requests for

nformation which 1s within 1ts knowledge and which are made under any law or regulation or by
any lisung or other authonty or any stmmlar provision contained in any articles of association or other
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(b}

(c}

8.7

(@)

{b)

(c)

9.1

92

constitutionat document relaung to any of the Investments [f it fails to do so, the Security Agent
may elect to provide such information as 1t may have on behalf of the Obligor Chargor

The Obligor Charger must comply with all other conditions and obligations assumed by 1t 1n respect
of any Investment.

The Secunity Agent 1s not obliged to
()] perfonn any obligation of the Obligor Chargor,
() make any payment,

() make any enquiry as to the nature or sufficiency of any payment received by 1t or the
Obligor Chargor, or

(v}  present or file any claun or take any other action to collect or enforce the payment of any
amount to which 1t may be entitled under this Deed,

m respect of any Investment

Voting rights

Before this Secunty becomes enforceable:

(1) the votng nghts, powers and other nghts in respect of the Investments must (if exercisable
by the Secunity Agent) be exercised m any manner which the Obhigor Chargor may direct in
wnting, and

(1) all dividends or other mcome paid or payable in relation to any Investments must be pad to
a General Account or a Revenue Account (as applicable)

“The Obligor thargor must inderrmify the Secunty Agent agamnst any loss or liability incurred by the
Secunity Agent as a consequence of the Secunity Agent acting in respect of the Investments as
penmitted by this Deed on the direction of the Obligor Chargor

After this Security has become enforceable, the Secunty Agent may exercise (in the name of the
Obligor Chargor and without any further consent or authonty on the parnt of the Obligor Chargor)
any voting nghis and any powers ot rights which may be exercised by the fegal or beneficial owner
of any Investment, any person who 1s the holder of any Investment or otherwise.

ACCOUNTS

General

In this Clause Account Bank means a person with whom an Account is maintained under the Credit
Agreement.

Notices of charge
The Obhgor Chargor must.

(8) mmmediately serve a notice of assignment, substantially m the form of Part 1 of Schedule 2
(Forms of letter for Account Bank}, on each Account Bank, and

)] use reasonable endeavours to ensure that each Account Bank acknowledges the notice,
substantially in the form of Part 2 of Schedule 2 (Forms of letter for Accourt Bank)

£033364-0000175 BK 31815241 9 14




10.

10.1

10.2

11.

111

112

113

12.
121

(a)

(b)

(c)

122

RELEVANT CONTRACTS
General

In this Clause Relevant Contract means each appointment of a Managmg Agent and any agreement
to which the Obligor Chargor is a party and which the Secunty Agent has designated &t wnting as a
Relevant Contract,

Notices of assignment

The Obligor Chargor must, at the request of the Security Agent.

(a) ummediately serve a notice of assgnment, substantially 1n the fonn of Part 1 of Schedule 3
(Form of leiter for Relevant Contracts), on each counterparty to a Relevant Contract, and

) use reasonable endeavours to ensure that each such party ackmowledges that notice,
substantially in the form of Part 2 of Schedule 3 (Form of lester for Relevant Contracts)

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default
Thes Secunty wall become ummediately enforceable if an Event of Default occurs and 15 outstanding

Discretion

After this Security has become enforceable, the Security Agent may m its absolute ciscretion enforee
all or any part of this Secunty in any manner 1t sees fit or as the Majority Lenders direct

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
will be unmediately exercisable at any time after this Security has become enforceable

ENFORCEMENT OF SECURITY

General

Far the purposes of all powers maphed by statute, the Secured Liabulities are deemed to have become
due and payable on the date of this Deed.

Section 103 of the Act (restncting the power of sale) and section 93 of the Act (resncting the nght
of cansohidahon) do not apply to this Secunty.

The statutory powers of leasing conferred on the Security Agent are extended so as to authonse the
Secunty Agent to lease, make agreements for leases, accept surrenders of leases and grant options as

the Security Agent may think fit and without the need to comply with any provision of section 99 or
100 of the Act.

No liability as mortgagee in possession
Neither the Security Agent nor any Recerver will be Liable, by reason of entering mto possession of a

Secunty Asset, to account as mortgagee in possession or for any loss on reahsation or for any default
or omussion for which a mortgagee in possession might be liable.
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12.3

124

12.5

(2)

(b)

12.6

13.
131

{(a)

)

Privileges

Each Receiver and the Secunity Agent s entitled 1o all the rights, powers, privileges and immumues
conferred by the Act on mortgagees and receivers duly appointed under the Act, except that section
103 of the Act does not apply

Protection of third parties

No person (including a purchaser) dealing with the Secunity Agent or a Receiver or 1ts or hus agents
will be concemed to enquire:

(a) whether the Secured Liabilities have become payable,

b) whether any power which the Secunity Agent or a Receiver 15 purporting to exercise has
become exercisable or is being properly exercised,

(©) whether any money remans due under the Finance Documents, or

(d) how any money paid to the Secunity Agent or to that Receiver is to be apphed

Redemption of prior mortgages

At any time after this Secunty has become enforceable, the Secunty Agent may.

()] redesin any prior Secunty Interest against any Securnty Asset, and/or

(i procure the transfer of that Secunty Interest to itself; andfox

(1)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer, any accounts
so settled and passed wall be, wn the absence of manifest error, conclusive and bindng on
each Chargor

The Chargors must pay to the Secunty Agent, immediately on demend, the costs and expenses

incurred by the Security Agent in connection with any such redemption and/or transfer, including the

payment of any principal or wterest,

Contingencies
If this Secunity 1s enforced at a time when no amount 15 due under the Finance Documents but at a

time when amounts may or will become due, the Secunty Agent (or the Receiver) may pay the
proceeds of any recovenes effected by it into a suspense account or other account selected by 1t

RECEIVER
Appointment of Receiver

Except as provided below, the Secunty Agent may appomt any one or more persons to be a Receiver
of all or any patt of the Secunty Assets if.

(0)) this Secunity has become enforceable, or
) a Chargor 5o requests the Secunty Agent m wnting at any time

Any appomntment under paragraph (a) above may be by deed, under seal or in writtng under its hand
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{©)

C)

(e)

132

133

13.4

(a)

(b)

13.5

14.
14.1

(2)

Except as provided below, any restnction imposed by law on the nght of a mortgagee to appomnt a
Receiver (including under section 109(1) of the Act) does not apply to this Deed

The Secunty Agent 1s not entitled to appoint a Receiver solely as a result of the obtaimng of a
moratonum {or anything done with a view to obtaining a moratonum) under section |A of the
Insolvency Act 1986

The Secunty Agent may not appoint an administrative receiver (as defined in section 29(2) of the
Insolvency Act 1986) over the Secunty Assets if the Secunty Agent 1s prolubited from so doing by
section 72A of the Insolvency Act 1986 and no exception ta the prohibiton on appownting an
admmustrative recerver applies

Removal

The Secunity Agent may by wnting under its hand (subject to any requireiment for an order of the
court 1 the case of an admimstrauve receiver) remove any Receiver appomted by 1t and may,
whenever 1t thinks fit, appoint & new Recerver in the place of any Receiver whose appomntment may
for any reason have termmated

Remuneration

The Secunty Agent may fix the remuneration of any Receiver appointed by it and the maximum rate
specified in section 109(6) of the Act wall not apply.

Agent of the Chargors .

A Receiver will be deemed 1o be the agent of a Chargor for all purposes and accordingty will be
deemed to be i the same position as a Recerver duly apponted by a monigagee under the Act Each
Chargor alone 15 responsible for the contracts, engagements, acts, ormissions, defaults and losses of a
Receiver and for hathhities incurred by a Receiver

MNo Finance Party will incur any habsihty (either to a Chargor or to any other person) by reason of the
appointment of a Recesver or for any other reason

Relationship with Security Agent

To the fullest extent allowed by law, any nght, power or discretion conferred by this Deed {esther
expressly or imphiedly) or by law on a Receiver may after this Secunty becomes enforceable be
exercised by the Security Agent in relation to any Secunty Asset without first appointing a Receiver
and notwithstanding the appowntment of a Receiver

POWERS OF RECEIVER

General

A Receiver has all of the nghts, powers and discretions set out below in tus Clause in addition to
those conferred on 1t by any law, this includes

()] i the case of an admimistrative receiver, all the rights powers and discrehons conferred on
an admimistrative recetver under the [nsolvency Act 1986, and

(i) otherwise, all the nghts, powers and discretons conferred on a recerver (or a recewver and
manager) under the Act and the Insolvency Act 1986.
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(b)

14.2

14.3

144

(a)

®
14.5

14.6

(a)

(&)

@

14.7

14.8

14.9

If there 15 more than one Receiver holding office at the same tune, each Receiver may (unless the
document appounting him states otherwise) exercise all of the powers conferred on a Receiver under
thus Deed ndividually and to the exclusion of any other Receiver

Possession

A Recerver may take inmediate possession of, get o and collect any Secunty Asset

Carry on business

A Receiver may camry on any business of a Chargor in any manner he thinks fit

Employees

A Recerver may appoint and discharge managers, officers, agents, accountants, servants, workmen

and others for the purposes of this Deed upon such tenns as to remuneration or otherwise as he
thinks fit

A Receiver may discharge any person appowmnted by a Chargor.

Borrow money

A Recerver may raise and borrow money either unsecured or on the secunty of any Secunty Asset

either m prionity to this Secunty or otherwise and generally on any terms and for whatever purpose
which he thunks fit

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Secunty Asset by public auction
or pnivate contract and generally » any manner and on any terms which he thinks fic

The consideration for any such transactton may consist of cash, debentures or other obligatons,
shares, stock or other valuable consideration and any such cousideration may be payable in a lump
sum or by mstalments spread over any peniod which he thinks fit

Fixtures, other than landlord's fixtures, may be severed and sold scparately from the property
containing them without the consent of the relevant Chargor

Leases

A Recerver may let any Secunity Asset for any term and at any rent (with or without a premium)
which he thinks fit and may accept a surrender of any lease cr tenancy of any Secunty Asset on any
terms which he thinks fit (including the payment of money to a lessee or tenant on a surrender)

Compromise

A Receiver may settle, adjust, refer to arbitratton, compromse and arrange any claim, account,
dispute, question or demand with or by any person who 1s or claims to be a creditor of the Chargors
or relating in any way to any Secunty Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings n
relation to any Secunty Asset which he thinks fit.
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14.10 Receipts

A Recerver may give a valid receipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Secernity Asset

14.11 Subsidiaries

A Recever may form a Subsidhary of 2 Chargor and transfer to that Subsidiary any Security Asset
14.12 Delegation
A Recewver may delegate his powers in accordance with this Deed

14.13 Lending

A Recerver may lend money or advance credit to any customer of the Chargors.
14.14 Protection of assets

A Recerver may

{a) cffect any repair or msurance and do any other act which the Chargors might do in the
ordmary conduct of its business to protect or improve any Secunty Asset,

) commence and/or complete any building aperation, and

{c) apply for and maintamn any planmng permission, building regulation approval or any other
Authonsaton,

in each case as he thmks fit.
14.15 Other powers

A Recerver may:

{a) do all other acts and things which he may consider desirable or necessary for realising any
Secunty Asset or mcidental or conducive to any of the nghts, powers or discretons
conferred on a Recerver under or by virtue of this Deed or law,

(b) exercise 1n relation to any Security Asset all the powers, authonties and things which he

» would be capable of exercising if he were the absolute beneficial owner of that Secunty
Asset, and

(c) use the name of any Chargor for any of the above purposes

15, APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Secunty Agent or any Recerver pursuant
to the termns of this Deed or 1in connection with the realisation or enforcement of all or part of this
Deed shall be held by the Secunty Agent on trust to apply them at any time as the Secunty Agent (in
its discretion) sees fit, to the extent pemutted by applicable law, m the following order of prionty

(a) in discharging any sums owing to a Secured Party,
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16

‘17.

17.1

17.2

17.3

18.

{b) n payment of all costs and expenses incurred by the Secunty Agent or any Secured Party in
connection with any realisation or enforcement of the Secunty taken 1n accordance with the
terms of this Deed, and

(c} n payment 10 the Facility Agent for application wn accordance with clause 159 (Partial
payments) of the Credit Agreement, and

(d) n payment of the surplus (1f any) to the Chargors or other person entitled to t.

This Clause is subject to the payment of any claims having pnonty over this Secunty This Clause
does not prejudice the right of any Finance Party to recover any shortfall frem the Chargors

EXPENSES AND INDEMNITY

The Chargors rust

{a) within three business days pay all costs and expenses (including legal fees) mcurred in
connection with thms Deed by any Secured Party or other person appomted by a Secured
Party under this Deed, including any arismg from any actual or alleged breach by any person
of any law or regulation, whether relating to the environment or otherwise, and

[(8)] keep each of them indemnified agamst any failure or delay m paymg those costs or
€XpEenses

DELEGATION

Power of Attorney

The Secunty Agent or any Receiver may delegate by power of attorney or wn any other manner to
any person any nght, power or discretion exercisable by 1t under this Deed

Terms

Any such delegation may be made upon any terms (including power to sub-delegate)} which the
Secunty Agent or any Recerver may think fit

Liability
Nesther the Security Agent nor any Receiver will be in any way Liable or responsible to the Chargors

for any loss or hability anising from any act, default, otmssion or misconduct on the part of any
delegate or sub-delagate. -

FURTHER ASSURANCES

Each Chargor must, at its 0wn expense, take whatever achion the Secunty Agent (acting reasonably)
or a Receiver may require for

(a) creanng, perfectng or protecting any secunty intended to be created by this Deed; or

(b) facilitating the realisation of any Secunty Asset, or the exercise of any right, power or
discretion exercisable, by the Secunty Agent or any Receiver or any of 1ts delegates or sub-
delegates in respect of any Securnity Asset

This wcludes.
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19.

20.

20.1

20.2

20.3

() the execution of any transfer, conveyance, assignment or assurance of any property, whether
to the Secunty Ageat or to i1ts nommee, or

) the giving, amending and updating of any notice, order or direction ard the making of any
registration,

which, 10 any such case, the Secunty Agent (acting reasonably) inay think expedient.

POWER OF ATTORNEY

Each Chargor, by way of secunty, urevocably and severally appomnt the Secunty Agent, each
Receiver and any of its delegates or sub-delegates to be its attomey to teke any action which that
Chargor is obliged to take under this Deed, including the giving, amending and updating of any
notice in accordance with Clause 18 (Further Assurances) above Each Chargor ratifies and
confirms whatever any attorney does or putports to do under 1ts appomtment under this Clause

PRESERVATION OF SECURITY

Cantinuing sécurity

This Secunty 13 a contimung secunfty and will extend to the ultimate balance of the Secured
Liabihtses, regardless of any intermediate payment or discharge m whole or in part

Reinstatement

If any discharge of the Parent Chargor for those obligations or otherwise or arrangement 15 made by
a Finance Party 1n whole or in part on the basis of any payment, secunty or other disposition which
15 avoided or must be restored in nsclvency, liquidation, admimistration or otherwise, without
Imuaton, then the habilhity of the Parent Chargor umder this Deed will continue or be remstated as if
the discharge, release or arrangement had not occurred.

Waiver of defences

The obhgations of the Parent Chargor under this Desd will not be affected by any act, omission or
thing whtch, but for this provision, would reduce, release or prejudice any of its obligations under
this Deed (whether or not known to the Parent Chargor or any Finance Party) This includes:

(a) any time or warver granted to, or composition with, any person;

() the release of any person under the terms of any composition or arrangement,

(c) the talang, vanation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any nghts agamst, or security over assets of, any person,

{d) any non-presentation or non-observance of any fonnality or other requirement in respect of
any instruments of any failure to reahse the full value of any security;

(e) any incapacity or lack of power, authonty or legal personality of or dissotution or change n
the members or status of any person;

43)] any amendment (however fundamental) of a Finance Document or any other document or
secunty; of

(2) any unenforceability, 1llegality, invalidity or non-provability of any obligation of any person
under any Finance Document or any other document or secunity
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20.5

20.6

20.7

Immediate recourse

(a) The Parent Chargor waives any nght it may have of first requinng any Finance Party (or any
trustee or agent on its behalf) to proceed agamnst or enforce any other nght or secunity or
clann payment from any person before clauning from it under this Deed

(b This waver applies 1rrespecuive of any law or provision of a Fmance Document 10 the
contrary

Appropriations

Each Finance Party {(or any trustes or agent on its behalf) may at any ttme dunng the Secunty
Period:

(a) refrain from applying or enforcang any other moneys, secunty or nghts held or received by
that Finance Party (or any trustee or agent on its behalf) in respect of the Secured Liabilines,
or apply and enforce them m such manner and order as it sees fit (whether aganst the
Secured Liahlittes or otherwise) and the Parent Chargor will not be entitled to the benefit of
such moneys, secunty or nghts, and

(b) hold in an nterest-bearing suspense account any moneys received from the Parent Chargot
or on account of the Parent Chargor’s hability under this Deed

Deferral of rights

Unless

(a) the Secunty Penad has expired, or

) the Secunty Agent otherwise requests,

the Parent Chargor will not, after a claim has been made under this Deed or by virtue of any payment
or performance by it under this Deed:

0) be subrogated to any nghts, secunty or moneys held, recesved or receivable by any Finance
Party (or any trustee or agent on its behalf),

) be entitied to any nght of contnbution or indesnmty in respect of any payment made or
moneys received op account of the Parent Chargor's Liabthty under this Deed,

{m) claim, rank, prove or vote as a creditor of any Obligor or its estate in competition with any
Fmance Party (or any trustee or agent on its behalf), or -

(iv)  receive, clam or have the benefit of any payment, distibution or security from or on
account of any Obligor, or exercise any nght of sat-off as against any Oblhigor

The Parent Chargor must hold 1n trust for and immediately pay or transfer to the Security Agent for
the Finance Parties any payment or distmbution or benefit of security recerved by it contrary to this
Clause or m accordance with any directsons given by the Security Agent under this Clause

Additional security

This Deed 1s m addition to and 15 not in any way prejudiced by any other secunty now or
subsequently held by any Finance Party
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21.

211

21.2

22.

221

222

2.3

{(a)

®)

(3]

224

218

CHANGES TO THE FARTIES
The Chargors

The Chargors may not assign or transfer any of their nghts or obhgations under this Deed withour
the pnor consent of the Secunty Agent

The Finance Parties

(a) The Secunty Agent may assign or otherwise dispose of all or any of its nghts under this
Deed in accordance with the terins of the Credit Agresment.

(b) References to the Secunty Apgent in this Deed mclude any successor Secunty Agent
appointed under the Credit Agreement.

MISCELLANEOQUS
Covenant to pay

Each Chargor must pay or discharge the Secured Liabiliies wn the mamner provided for i the
Fwnance Documents

Tacking

Each Lender must perform its obligattons under the Credit Agreement (mcludmg any obligation to
make available further advances).

New Accounts

If any Finance Party recerves notice of any subsequent charge or other interest affectng any Secunty
Asset, that Finance Party may open 2 new account in respect of a Chargor

If that Fmance Party does not open a new account, it will nevertheless be treated as if 1t had done so
at the nme when 1t recerved or was deemed to have received notice of that charge or other interest.

As from that tme all payments made to any Fmance Party will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Liabihity,

Time depaosits

Without prejudice to any right of set-off any Finance Party may have under any other Finance
Document or otherwise, if any bimoe deposit matures on any account a Chargor has with any Finance
Party within the Security Peniod when

(a) this Secunty has become enforceable; and

(b) no Secured Liability is due and payable,

that ume deposit will automatically be renewed for any further matunty which that Finance Party
considers appropniate

Notice of assignment

This Deed constitutes notice in wnting to each Chargor of any charge or assignment of a debt owed
by the Chargors to any other member of the Group and contained m any other Security Document.
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24.

25.

26.

27.

28.

RELEASE

At the end of the Secunty Penod, the Finance Parties inust, at the request and cost of the Chargors,
take whatever actton 15 necessary to release the Secunty Assets from this Security.

NOTICES

(a) The contact details of the Chargors for all nouces in connection with this Deed are.

Address Level 30
One Canada Square
Canary Wharf
London E14 SAB
Fax Number: (20 7418 2222
Attention Company Secretary and the Group Treasurer

) The contact details of the Secunty Agent for all notices n connection with this Deed are the
same a5 those set out in the Credit Agreement for the Security Agent

SEVERABILITY

If a term of this Deed 15 or becomes 1llegal, invalid or unenforceable m any junsdiction, that will not
affect

(a) the legahity, validity or enforceabihity m that jurisdiction of any other term of this Deed, or

(b) the legality, vahdity or enforceability in any other jurisdiction of that or any other term of
this Deed

WAIVERS AND REMEDIES CUMULATIVE

The nghts of each Finance Party under thus Deed

{a) may be exercised as often as necessary;

{b) are cunulatve and not exclusive of 1ts nghts under the general law; and
{(c) may be waived only m wnting and specifically.

Delay in exercising or non-exercise of any nght 1s not a waiver of that right
COUNTERPARTS

This Deed may be executed in any number of counterparts. This has the same effect as 1f the
signatures on the counterparts were on a single copy of this Deed

GOVERNING LAW

This Deed and any non-contractual obligations ansimg out of or m connechion with it are govemed
by English law
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29, ENFORCEMENT
29.1  Jurisdiction

(a) The English courts have exclusive jurisdiction to settle any dispute mncluding a dispute relating to
Any non-contractual obligaton ansing out of or 1n connecthion with this Deed

() The English courts are the most appropriate and convenient courts te settle any such dispute and
each Chargor irevocably waives objection to those courts on the grounds of mconvement forum or
otherwise 1 relation to proceedings 1n connection with this Deed

() This Clause 1s for the benefit of the Finance Parties onty To the extent allowed by law, a Finance
Party may take:

-

~F

(1) proceedings m any other court, and
(n) concurrent proceedings in any number of junsdictions.

THIS DEED has been entered mto as a deed on the date stated at the begraming of this Deed
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SCHEDULE 1

REAL PROPERTY
S
Property Interest Title Number Proprietor Quality of title
Headlease  comprnising | AGL282639 Canary Whaif Properties | Absolute
leasehold land demused (RT5) Lumited

by a Lease dated 4 Apnl
2013 compnising The

Over Stathon
Development, Isle of
Dogs, London
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SCHEDULE 2
FORMS OF LETTER FOR ACCOUNT BANK
PART 1
NOTICE TO ACCOUNT BANK

[On the letterhead of the Chargor)

To [Account Bank])
Copy [Secumty Agent]
[Date}

Dear Sirs,

Security Agreement dated | ] between | |
and | ] {the Security Agreement)

This Jetter constitutes notice to you that under the Secunty Agreement we (the Chargor) have charged (by
way of a first fixed charge) n favour of [ 1 (the Security Agent) all our nghts n respect of
any amount standing to the credit of the account matntained by us with you (Account no | ) sort code
[ 1) (the Acconmt) and the debt represented by it

We irrevocably mnstruct and authorise you to

(a) disclose to the Secunty Agent any information relating to any Account requested from you by the
Secunty Agent;

®) comply with the terms of any wnitten notice or wnstruction relating to any Account received by you
from the Secunty Agent,

(c) [hold all sums standing to the credit of the Account to the order of the Secunty Agent,]! and

(d) pay or release any sum standing to the credit of any Account in accordance with the written
instructions of the Secunty Agent.

[We are not permitted to withdraw any amount from the Account without the prior written consent of the
Securnity Agent ]2

We acknowledge that you may comply with the instructions in this letter without any further pernission
from us or enquiry by you.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Security Agent

This letter and any non-contractual obligations arising out of or in connection with 1t are governed by
Enghish law.

! To be included whern the notice 15 tn respeet of a blocked Account
1 To be meluded where the notice 13 in sespect of a blocked Account.
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Please confirm your agreement to the above by sending the attached acknowledgement to the Secunty Agent
at [ADDRESS] with a copy to us

Yours faithfully,
(Authonsed Signatory)

[Chargor}
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
[On the letterhead of the Account Bank]

To [Security Agent]

Copy" [Chargor]
{Date]
bear Sirs,
Security Agreement dated | ) betweesn | ]
and | I (the Security Agreement)

We confirm receipt from [ 1 (the Chargor) of a notice dated [ ] of a charge upor the terms of the
Security Agreement over all the rights of the Chargor to any amount standing te the credit of its account with
us (Account no [ ], sort code [ 1) (the Account) and the debt represented by it

We confirm that we

{e) accept the instructions conmained 1n the notice and agree to comply with the notice,
(fy have not received notice of the interest of any third party in the Account,

(g) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off, counter-
claim or other right in respect of the Account; and

h) [will not permit any amount to be withdrawn from the Account without your prior wntten consent 3]

This letter and any non-contractual obhigations ansing out of or in connection with 1t are govemed by
English law.

Yours faithfully,

[

{Authorised signatory)
[Account Bank]

[By countersigning this letter the Secunty Agent agrees to the Account Bank paying all accrued interest on
each Account to the Chargor in accordance with its normal business terms

Yours faithfully,

(Authorised signatory)

! To be mctuded where the rotice 13 1n Tespect of a blocked Aceount
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SCHEDULE 3
® FORMS OF LETTER FOR RELEVANT CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
L
Tor [Contract party]
fDate]
Dear Sirs,
o Security Agreement dated | ] between | |
and | | (the Security Agreement)
This letter constitutes notice to you that under the Security Agreement we have assigned by way of secunty
to[ ] (the Security Agent) all our nights in respect of [insert details of Contract] (the Contract).
® We confirm that.
) we will remain Lable under the Contract to perform all the obligations assumed by us under the
Contract, and
()] none of the Security Agent, its agents, any receiver or any other person will at any time be under any
obligaticn or liability to you under or in respect of the Contract
®
We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and you
should continue to give notices under the Contracl 10 us, unless and until you receive notice from the
Security Agent 1o the contrary statmg that the security has become enforceable In this event, all the rights,
powers and discretions will be exercisable by, and notices must be given to, the Security Agent or as it
directs.
L Please note that we have agreed that we will not amend or waive any provision of or terminate the Contract
without the prior consent of the Security Agent
This letter and any non-contractual obligations arising out of or 1n connection with it are governed by
English law.
® Please acknowledge receipt of this letter by sending the attached acknowledgement to the Secunty Agent at
[ADDRESS], with a copy to ourselves.
Yours faithfully,
1
® [Chargor]
(Authonised signatory)
L
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PART 2

Acknowledgement of Couaterparty

To:  [Security Agent] as Security Agent

Copy. [Chargor]

[Date]

Dear Sirs,

We confirm receipt from [ ] (the Chargor) of a notice dated [ ] of an assignment on the
terms of the Security Agreement dated { ] of afl the Chargor’s rights in respect of [insert details of

the Contract] (the Contract)
We confirm that we will pay all sums due, and give notices, under the Contract as directed in that notice.

Ttus letter and any non-contractual obligations arising out of or In connection with it are governed by
English law

Yours farthfully,

{Authonsed signatory)

[Counterparty]
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SCHEDULE 4
FORMS OF LETTER FOR INSURANCE CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
To:  [Insurance provider]
[Date]
Dear Sirs,
Security Agreement dated | ] between | ]

and | ] (the Security Agreement)

This letter constitutes notice to you that under the Security Document we have charged by way of first fixed
charge in favour of Lioyds Bank pic (as agent and trustee for the Finance Parties as referred to in the

Secunity Document, the Security Agent) all our rights in respect of [insert details of Insurance Contract] (the
Insurance Contract).

We confirm that.

(&) we will remain hable under the Insurance Contract to perform all the obligations assumed by us
under the Insurance Contract, and

(b) none of the Security Agent, 1ts agents, any receiver or any other person will at any time be under any
obligation or lability to you under or 1n respect of the Insurance Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Insurance Contract,
and you should continue to give notices under the Insurance Contract to us, unless and until you receive
notice from the Security Agent 1o the contrary stating that the security has become enforceable. In this
event, all the rights, powers and discretions will be exercisable by, and notices must be given fo, the Security
Agent or as 1t directs.

Please note that we have agreed that we will not amend or waive any provision of or terminate the Insurance
Contract without the prior consent of the Security Agent.

Thus letter is poverned by English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Agent at
[ADDRESS)

Yours fathfully,

ereAbaBINue b

[tnsert name of relevant Chargor)
{Authorised signatory)
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ACKNOWLEDGEMENT OF COUNTERPARTY
To’ Lloyds Bank plc as Security Agent

Copy [insert name of relevant Chargor]

[Date]
Dear Sirs,
Security Agreement dated | | between | ]
and [ 1 (the Security Agreement)
We confirm receipt from [insert name of relevant Chargor] (the Chargor) of a notice dated [ Jof
an assignment by way of security on the terms of the Security Document dated [ ], of all the Chargor's

rights in respect of [insert details of the Insurance Contract] (the Insurance Contract)

We confirmy that we will pay all sums due, and give notices, under the Insurance Contract as directed in that
notice

Ths letter is governed by Enghsh law.
Yours faithfully, .
{Authorised signatory)

(Insurance provider]
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SCHEDULE S
FORMS OF LETTER FOR LEASE DOCUMENTS |
PART 1
GENERIC NOTICE
To* [The hst of tenants, as annexed to this notice)
[Date]
Dear Sirs,
Security Agreement dated | } between [ |

and | ] (the Secuarity Agreement)

This letter constitutes notice to you that under the Security Document we have assigned by way of secunty to
Llgyds Bank plc (as agent and trustee for the Finance Parties as referred to in the Security Document, the
Security Agent) all our rights in respect of our lease with you and any related documents in connection with
our lease with you (the Lease)

We confirm that

(a) we will remain hable under the Lease to perform all the obligations assumed by us under the Lease,
and

{b) none of the Security Agent, 1ts agents, any receiver or any other person will at any time be under any
obligation or liabihity to you under or in respect of the Lease

We will also remain entitled 1o exercise all our nghts, powers and discretions under the Lease, and you
should continue to give notices under the Lease to us, unless and until you receive notice from the Security
Agent to the contrary stating that the security has become enforceable In this event, all the rights, powers
and discretions will be exercisable by, and notices must be grven to, the Security Agent or as 1t directs.

Please note that we have agreed that we will not amend or waive any provision of or terminate the Lease
without the pnor consent of the Security Agent

This letter is governed by English law

Please ecknowledge receipt of this letter by sending the attached acknowledgement to the Security Agent at
[ADDRESS].

Yours farthfully,

[msert name c;f relevant Chargor]
{Authonsed signatory)
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ACKNOWLEDGEMENT OF NOTICE
To:  Lloyds Bank plc as Security Agent
Copy [insert name of relevant Chargor]
[Date]
Dear Sirs,

Security Agreement dated | ] between { |
and [ ] (the Security Agreement).

We confirm receipt from [insert name of relevant Chargor] (the Chargor) of a notice dated
[ ] of an assignment by way of security on the terms of the Security Document dated [ 1
2005 of all the Chargor's rights 1n respect of our lease and any related documentis in connection with our
lease (the Lease).

We confirm that we will pay all sums due, and give notices, under the Lease as directed in that notice.

This letter is governed by English law.

Yours faithfully,

(Authorised signatory)

(Unit]
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NOTICE TO COUNTERPARTY
To [Contract party]
[Date]
Dear Sirs,

Security Agreement dated | | between | |
and | ] (the Security Agreement)

This letter constitutes notice to you that under the Secunity Document we have assigned by way of secunty te
Lloyds Bank plc (as agent and trustee for the Finance Parties as referred to in the Secuonty Document, the
Secarity Agent) all our nghts in respect of [insert details of Lease Document] (the Lease)

We confirm that

(c) we will remam liable under the Lease to perform all the obligations assumed by us under the Lease,
and

{d) none of the Security Agent, its agents, any receiver or any other person will at any time be uhder any
. obligation or hability to you under or in respect of the Lease

We will also remain entitled to exercise all our rights, powers and discretions under the Lease, and you
should continue 10 give notices under the Lease to us, unless and until you receive notice from the Secunty
Agent to the contrary stating that the securrty has become enforceable In this event, all the nghts, powers
and discretions will be exercisable by, and notices must be given to, the Security Agent or as it drects

Please note that we have agreed that we will not amend or waive any provision of or terminate the Lease
without the prior consent of the Security Agent,

Thus letter 1s governed by English law,

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security Agent at
[ADDRESS]

Yours faithfully,

['mse:rt na.me of r.!.alévam Chargor)
(Authorised signatory)

0023364-0000175 BK 31615241 9 ar




PART 4
®
ACKNOWLEDGEMENT OF COUNTERPARTY
To Lloyds Bank plc as Security Agent
Copy: [insert name of relevant Chargor]
® [Date]
Dear Sirs,
Security Agreement dated | | between [ }
and | ] (the Security Agreement).
® We confirm receipt from [insert name of relevant Chargor] (the Chargor) of a notice dated
{ ] of an assignment by way of security on the terms of the Security Document dated [ 1
2005 of all the Chargor's rights in respect of [insert details of the Lease Document] {the Lease).
We confirm that we will pay all sums due, and give notices, under the Lease as directed in that notice
® Thas letter is governed by English law.
Yours faithfully,
° {Authorised signatory)
[Contract Party}
]
®
®
®
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The Chargors

_ EXECUTED AS A DEED by
CANARY WHARF PROPERTIES (RT5)
LIMITED

acting by

Director

Deeter/Secretary

EXECUTED AS A DEED by
CANARY WHARF INVESTMENTS
(RTS) LIMITED

acting by

Director

Brreetor/Secretary

Security Agent

LLOYDS BANK PLC

By:
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SIGNATORIES
The Chargors
EXECUTED AS A DEED by )
CANARY WHARF PROPERTIES (RTS)
LIMITED )
acting by )
Director

Director/Secretary

EXECUTED AS A DEED by )
CANARY WHARF INVESTMENTS

(RTS) LIMITED )
acting by )

Director

Dhirector/Secretary

Security Agent

LLOYDS BANK PLC

By:
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