COMPANIES FORM No. 155(6)b

‘-,.'

Declaration by the directors

of a holding company In

relation to assistance for the

acquisition of shares
%lease do not Pursuant tc.; section 165(6) of the Companies Act 1985
vrite.in this
nargin

To the Registrar of Companies For official use  Company number
lanse eomfplnt;' I'- - -i' - T - -i ‘ e.
;gmimf.ﬂv S 1“3‘2'

rold block tettering Name of company

n page 3 before

!I::.se read the notes I = C “M‘&g}' \{QH’%K? L,IMITQD

:ompleting this form.
imsertfull name 1B @ . PETER anpErsoN 11 or S
of company LENEL 30 ONE  CANKDA SQUARE (INARY WHARF LONDON E4 SA8

- insert name(s} and
address{es) of sll
the directors

' 2;;;‘:‘,‘,;“ [the sole director]fati-the-direeters}t of the above company (hereinafter called ‘this. company’) do

solemnly and sincerely declare that:

delete whichever The business of this company is:
is inappropriate

{c) something other than the above$

This company is {the}[a] holding company of*
SEE SCHEDULE 1 ATTACHED

which is

proposing to give financial assistance in connection with the acquisition of shares

in>@1is compan?l’
* EE SCHEDULE 1 ATTACHED

the holding company of this company.]t

Presentor’s name address and For official Use I
reference (if any): General Section il
CLIFFORD CHANCE
200 ALDERSGATE STREET
LONDON EC1A 437

. ALE]  %AZP3YI1lx [ 288
REF; MER/I1051/21 m

! ¥

Stat Plus Group ple Page !




' . [ 4 .
-The assistance is for the purpose of [that acquisition|freducimg-erdiseharging-a-Habitity-ineurred-+torthe

Please do not

write in
. this margin
: Please compiete
The number and class of the shares acquired or to be acquired is: legibly, preferably
SEE SCHEDULE 1 ATTACHED in btack type, or

boid block lettering

The assistance-is to be given to: (note 2)
SEE SCHEDULE 1 ATTACHED

The assistance will take the form of:

SEE SCHEDULE 2 ATTACHED -

N N

The person whothaee-aeguiredd[will acquire]t the shares is: t delete as
SEE SCHEDULE 1 ATTACHED appropriate

The principai terms on which the assistance will be given are:

SEE SCHEDULE 2 ATTACHED

The amount {if any) by which the net assets of the company which is giving the assistance will be reduced

by giving it is NiL

The amount of cash to be transferred.to the’ berson assisted is £___NIL

The value of any asset to be transferred to the person assisted is £ NTI.

Page 2 Stat Plus Group plc




Please do not ©
wtite in
this margin

Please compiste
legibly, preferably
in black type, or
bold biock lettering

* delete either (a} or
(b} as appropriate

e ——

THE DATE OF THis DECLARATION UR
The daté on which the assistance is to be given is WITHIN TWO WEERS THEREAFTER 19

’

|/We have formed the opinion, as regards this company’s initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts.{nate 3)

{a){l/We have formed the opinion that this company will be able to pay its debts as they fail due during

the year immediately following that date]*{note 3)

And |/we make this solemn declaration conscientiocusly believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at pas) ‘p\LCQ\QJlGCk[{ S Declarants 1o
Lrv\dd\ ~

ECA I

the_ L 2c) dayof _Deoubec

one thousand nine hundred and _#D a\b(«»{ Copre

before me ;)‘Uf/"'_@ R ACIA 7 DAED

A_Commissioner-forOathsor Notary-Public-orJustice of
~the—Peace-of a Solicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

1 For the meaning of “a person incurring a
liability” and “reducing or discharging a
liability” see saction 152(3) of the Companias
Act 1985.

2 Insert full name(s) and address(es) of the
person{s) to whom assistance is to be given; if
a racipient is a company the registered office
address should be shown.

3 Contingent and prospective liabilities of the .
company are to be taken into account - see
saection 156(3) of the Companies Act 1985,

4 The auditors report required by section 156(4)}
of the Companies Act 1985 must be annexed
to this form.
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SCHEDULE 2

The assistance to be given by each subsidiary is as set out in the Form 155(6)(a) in relation to that
subsidiary, and sworn by the director of that subsidiary on the same date as this statutory declaration,
a copy of which is attached to this form.



Plaase do not
write in this
margin

Please complets
legibly, preferably
in black type, or
bold biock lettering

Note

Plsase read the notes
on page 3 befora
completing this form.

* insert full name
of company

‘ @ insert name(s} and
acddrass{es} of all
_ the directors

t delete as
appropriate

§ deiste whichever
is inappropriate

COMPANIES FORM No.155(6)a

Iieclaration in relation to
assistance for the acquisition
of shares.

109(6)a

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
{Address overieaf- Note 5) mTT o T e
L 1 1 20673SH
Name of company
* CRANBRSY CRamMmson LiMTED
& ___A. PETER ANDERSON II oF M.
V€ (8] D ARE N

[the soie director]fe-the-diteetorsit of the above company do solemnly and sincerely declare that:
The business of the company is:

{c} something other than the above$§

The company is proposing to give financial assistance in connection with the acquisition of shares in
4

the {company’s holding company
SEE SCHEDULE 1 ATTACHED Limited]t

The assistance is for the purpose of [that acquisition}fredueing-er-diseherging-a-liability-incurred-for-the

purpese-of-thot-neguisition):+

The number and class of the shares acquired or to be acquired is:

. SEE SCHEDULE 1 ATTACHED

Presentor’s name address and For official Use
reference (if any): General Saction Past room
CLIFFORD CHANCE

200 ALDERSGATE STREET
LONDON  ECIA 4JJ

REF; MER/I1051/21

Star Plus Group plc Paee |




+ t

The assistance is to be given to: {note 2 Please do not

SEE SCHEDULE 1 CBFD wiite in

this margin

Please complete
legibly, preferabiy
in black type, or
bold block {ettering

The assistance will take the form of:

SEE SCHEDULE 2 ATTACHED

The person who-thas-aequired|[will acquire]t the shares is:

T del
SEE SCHEDULE 1 ATTACHED ag;tgparisate

The principal terms on which the assistance will be given are:

SEE SCHEDULE 2 ATTACHED

The amount of cash to be transferred to the person assisted is £____N1L

The value of any asset to be transferred to the person assisted is £_NIL

THE DATE OF THIS DECLARATION OR WITHIN

. . . . ) TWO WEEKS THEREAFTER
The date on which the assistance is to be given is 19

Puge 2 Star Plus Group plc




~lgase do not
w/HE 1IN
=i margin

~teass compiete
ngibly, preferably
- black type, or
=0ld block lettering

delete either {a) or
{b} as appropriate

I/We have formed the opinion, as regards the company’s initial situation immediately foilowing the date on
which the assistance is proposed to be given, that there will be no ground on which it could then be found

to be unabie to pay its debts.(note 3)

{a){l/We have formed the opinion that the company will be able to pay its debts as they fall due during the

year immediately following that date]*{note 3)

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign betow

the____ _dayeof

one thousand nine hundred and

before me

A Commissioner for Qaths or Notary Public or Justice
of the Peace or a Solicitor having the powers
conferred on a Commissioner for Oaths.

NOTES

1 For the meaning of “a person incurring a
liability” and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and address(es) of the
personis) to whom assistance is to be given; if
a recipient is 3 company the registered office
address should be shown.

3 Contingent and prospective liabilities of the
company are to be taken intoc account - see
section 156(3) of the Companies Act 1985,

4 The auditors report required by section 156{4}
of the Companies Act 1985 must be annexed
to this form,

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardiff

CFa 3u2

or, for companies registered in Scotland:-

The Registrar of Companies
Companies Reqgistration Office
102 George Street

Edinburgh

EH2 30)

Companies Form 155(6)a Page 3
Printed by Star Plus Group ple, London, SWI19 2PU
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SCHEDULE 2

The assistance would take the form of the execution, delivery and performance by the Company of:-

1.

an acquisition facility agreement (the "CNA Facility Agreement") between Canary Wharf
Holdings Limited as Borrower, the Lenders named therein, certain subsidiaries of the
Borrower as Guarantors (including the Company), all subsidiaries of the Borrower as the
Contracting Companies, Bankers Trustee Company Limited as Security Agent, Continental
Casualty Company as Facility Agent and Bankers Trust Company as Payment Agent pursuant
to which:

(2)

(b)

(c)

(@

the Lenders will lend to Canary Wharf Holdings Limited (as Borrower) up to
£220,000,000;

the Guarantors will jointly and severally irrevocably and unconditionally guarantee
that the Borrower and each of the other Guarantors will discharge, observe and
perform the Liabilities of such person;

each of the Guarantors will jointly and severally irrevocably indemnify the Payment
Agent, the Facility Agent, the Security Agent and the Lenders against any loss of
whatever kind resulting from the failure by the Borrower or any other Guarantor to
make any repayment or payment due under any Finance Document or to perform any
other Liability; and

each of the Borrower and the Contracting Companies shall jointly and severally
indemnify the Lenders against the cost of, and any loss or liability incurred by them
pursuant to or in connection with, the defeasance of the EIB Loan by the Lenders
pursuant to the EIB Intercreditor Agreement or a redemption of the EIB Loan as
therein provided,

for which purposes:

@ "Finance Documents” means the CNA Facility Agreement, the Security
Agency Agreement, the EIB Intercreditor Agreement, the LUL Deed of
Priorities, the Deed of Subordination, the Security Documents, any document
amending or supplementing any of the foregoing and any other document
which the Facility Agent may from time to time agree with the Borrower is
to constitute a Finance Document for the purpose of the CNA Facility
Agreement;

(i) "Security Document” means the Debentures, the Security Agency Agreement,
any other security documents provided pursuant to any provision of the CNA
Facility Agreement and any other security, guarantees or indemnities which
the Facility Agent may from time to titne agree in writing with the Borrower
is to constitute a Security Document for the purposes of the CNA Facility
Agreement;

HADIWADIW115.51 Doc 30



(iii) "Debentures” means the Lenders’ First Debenture, the Lenders’ Second
Debenture and the Lenders’ Clawback Charge;

(iv) "Security Agency Agreement” means the security agency agreement between
) the Security Agent, the Agents, the Borrower, the Guarantors, the EIB
Subsidiaries and the Lenders in a form acceptable to the Facility Agent;

$7] "Lenders’ First Debenture” means the debenture made between the Borrowet,
the Guarantors, Bankers Trustee Company Limited (as Security Agent) and
Continental Casualty Company (as Facility Agent) to be executed pursuant
to the CNA Facility Agreement;

(vi) "Lenders’ Second Debenture” means the debenture between the EIB
Subsidiaries, Bankers Trustee Company Limited (as Security Agent) and
Continental Casualty Company (as Facility Agent) to be executed pursuant
to the CNA Facility Agreement; )

s Wmaiwbw\ ¢ T Frs-Bwer Linmitedt Frhagrtiu O,

(vii)  "Lenders] Clawback Charge” means the charge between First Tower GP(I)
Limited,LCanary Wharf Investments (Three) Limited ("CWI3"), Bankers
Trustee Company Limited (as Security Agent) and Continental Casualty
Company (as Facility Agent) to be executed pursuant to the CNA Facility
Agreement;

(viii) "LUL Deed of Priorities" means the deed of priorities between Canary Wharf
Limited ("CWL"), Canary Wharf Investments Limited ("CWIL"), London
Underground Limited, London Regional Transpoit, the Security Agent and
European Investment Bank in a form acceptable to the Facility Agent;

(ix) “Liabilities” means liabilities of any nature of the Obligor Group to the
Facility Agent, the Payment Agent, the Security Agent, any of the Lenders
and/or any receiver under or in connection with the CNA Facility Agreement
or any other Finance Document and whether existing at the date of the CNA
Facility Agreement or arising thereafter;

(x) "Obligor Group" means the Borrower, the Guarantors and, after a defeasance
of the EIB Loan by the Lenders pursuant to the EIB Intercreditor Agreement
or a redemption of the EIB Loan as provided therein, the EIB Subsidiaries;

(xi) “EIB Subsidiaries" means the subsidiaries of Canary Wharf Holdings Limited
listed in part 2 of Schedule 1 to the CNA Facility agreement and any
subsidiary thereof;

(xii) "EIB Loan" means the loan made pursuant to the amended and restated

. facility agreement of even date with the CNA Facility Agreement made
between EIB and CWE SPVH Co. Limited;

HADIWADIW115.51 Doc 30




(xiii)

"EIB Intercreditor Agreement” means the intercreditor agreement of even
date with the CNA Facility Agreement made between the Borrower, CWL,
CWIL, European Investment Bank, the Lenders and the other parties named
therein; and

(xiv) "Deed of Subordination” means the deed of subordination of even date with
the CNA Facility Agreement made between First Tower Limited Partnership,
CWI3 and the other parties therein relating to the subordination of
indebtedness of the Obligor Group;
2. the Lenders’ First Debenture (referred to in 1 above) pursuant to which Canary Wharf

Holdings Limited and the other Companies (including the Company) named therein:-

) by way of continuing security for the discharge of all the Liabilities (as defined in 1
above) charge in favour of the Security Agent (as trustee) in the manner provided in
the Lenders’ First Debenture, including (but without limitation):

(A)

(B)

(©€)

(D)

HADIWADIW115.51

with full title guarantee, subject as provided in the Lenders’ First Debenture,
by way of first legal mortgage, the Mortgaged Property (as defined in the
Lenders’ First Debenture);

with full title guarantee, subject as provided in the Lenders’ First Debenture,
by way of first legal mortgage, (to the extent that the same are not the subject
of a mortgage under paragraph (A)), any Real Property, other than the
Excluded Assets, (in each one as defined in the Lenders’ First Debenture)
now belonging to the relevant Company and the proceeds of sale of all or any
part thereof and every interest therein which the relevant Company has power
at law or in equity to charge;

with full title guarantee, by way of first fixed charge, all Shares (as defined
in the Lenders’ First Debenture);

Wit fyll tLte guaranteg

by way of first fixed charge, but subject as provided in the Lenders’ First
Debenture:-

(a) (to the extent that the same are not the subject of a charge under
paragraphs (A) or (B)) }wﬂa—f&l-l—ﬁﬂe—gamte{, subject as provided
in the Lenders’ First Debenture, all present and future estates or
interests in any Real Property (other than the Excluded Assets, as
defined in the Lenders’ First Debenture) belonging to the relevant
Company and all proceeds of sale of all or any part thereof,

(b) all plant and machinery, now or}_\adm_ﬁ.lu.ﬂe—gwmﬁte% in the

future, owned by the relevant Company and its interest in any plant
or machinery in its possession, save in each case where the same is

Doc 30



located on any Excluded Assets, as defined in the Lenders’ First
Debenture;

(E) by way of first floating charge, all its Assets (as defined in the Lenders’ First
o Debenture), both present and future, including Assets otherwise expressed to
be charged; and

(i) with full title guarantee by way of continuing security for the discharge of all
Liabilities (as defined in 1 above) conveys, transfers and assigns in equity to the
Security Agent (as trustee) in the manner provided in the Lenders’ First Debenture,
including (but without limitation) all its Rights (as defined in the Lenders’ First
Debenture) in and to:-

(A) the Development Documents Trust ﬁn-eee-h
—ea.s,é as defined in the Lenders’ First Debenture);

(B) the proceeds of Insurances (as defined in the Lenders’ First Debenture)
received by any of the Companies;

{C) the proceeds of any order of the court made pursuant to sections 238(3),
239(3) or 244 of the Insolvency Act, to which the relevant Company is now
or may hereafter become entitled; and

(as deprad un thp CNA r'm({&.f Agraraunt)

D) [the Ca[{ insofar as it is not released pursuant to the CNA Facility

Agreement].

3. a debenture ("EIB Defeasance Debenture”) under which the Company (together with other
companies) grants in favour of European Investment Bank ("EIB") a floating charge in
respect of all its assets and undertakings and fixed security over certain of its assets, in each
case as continuing security for obligations under the Finance Documents as defined in the
amended and restated facility agreement between EIB and CWE SPV HCo. Limited (the "EIB
Facility Letter”) including, without limitation, all obligations under the EIB Facility
Agreement and under an indemnity in respect of the defeasance or redemption by EIB under
the terms of the Intercreditor Agreement (as defined in the EIB Facility Agreement) of all or
any part of the loan under an acquisition facility agreement between Canary Wharf Holdings
Limited as Borrower, the Lenders named therein, Bankers Trustee Company Limited as
Security Agent, Continental Casualty Company as Facility Agent and others provided that
enforcement is restricted under the Intercreditor Agreement until the said defeasance or
redemption is completed.

4, a deed of subordination under which the Company’s right to receive repayment of

indebtedness owed to it by any Relevant Obligor (as defined in the EIB Facility Agreement)
is restricted on the insolvency of such Relevant Obligor.

HADIWADIW115.51 Doc 30



5. an intercompany loan agreement between (1) CWI Holdings plc, Canary Wharf Holdings
Limited and Canary Wharf Limited (the "Inter-group Borrowers") and (2) inter alia, the
Company under which the Company and the other lenders agree to make advances to the
Inter-Group Borrowers at the time and in the amount specified by the Inter-Group Borrowers
(the "CNA Inter-Company Loan Agreement");

6. any other document or transaction relating to the transactions approved at the board meeting
of the Company where it was resolved tof approve this declaration.

HADIWADIW15.51 Doc 30
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COMPANIES FORM No.155(6)a

5 o Declaration in relation to
assistance for the acquisition
of shares. a

Plsase do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
mmf::fmgw To the Registrar of Companies Eoi official use  Company number
in biack type, or (Address overieaf- Note 5) Tow =S
bold block lettering b1 128G 8o
Name of company
Plosse road the notes |
2030 7ea notes
on page 3 before * T REE “iMITED
completing this form.

* insert full name

of company 1o A. PETER ANDERSON IT OF
einsertname(siand [ ENE L 30 ONE CANADA SQUARE CANKRY WHARF LONDON El4 548

address(es} of alj
the directors

e e [the sole director]feli-the-direetors}t of the above company do solemnly and sincerely declare that:

The business of the company is:

§ delete whichever
is inappropriate

(¢} something other than the above$§

The company is proposing to give financial assistance in connection with the acquisition of shares in
the W [company’s holding company
SEE_SCHEDULE 1 ATTACHED Limited]t

The assistance is for the purpose of [that acquisition]iredueing-or-diseharging-a-Hability-imeurred-for-the
purpese-of-t iaition:

The number and class of the shares acquired or to be acquired is:

_____ SEE SCHEDULE 1 ATTACHED
Presentor’s name address and For official Use
reference (if any): General Section Post room

CLIFFORD CHANCE
200 ALDERSGATE STREET
LONDON  EClA 4JJ

REF; MER/I1051/21

Stat Plus Group plc Paee |




' 1

- Fhe assistance is to be given 10: (note 2}

SEE SCHEDULE 1 ATTACHED

The assistance will take the form of:

SEE SCHEDULE 2 ATTACHED

The person who-thes-geguired|[will acquire]t the shares is:
SEE SCHEDULE 1 ATTACHED

The principal terms on which the assistance will be given are:

SEE SCHEDULE 2 ATTACHED

The amount of cash to be transferred to the person assisted is £ NIL

The value of any asset to be transferred to the person assisted is £__NIL

THE DATE OF THIS DECLARATION OR WITHIN

. . . . . TWO WEEKS THEREAFTER
The date on which the assistance is to be given is 19

Poppe 3 Star Pius Group plc

Please do not
wWrite n
this margin

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

t delete as
appropriate



i t

Please do not
-write in
“this margin

iFlease complete
Begibiy, preferably
Ein black type, or
"hold block iettering

* delete either (a) or
{b) as appropriate

[/'We have formed the opinion, as regards the company’s initial situation immediately foliowing the date on
which the assistance is proposed to be given, that there will be no ground on which it could then be found
to be unabie to pay its debts.{note 3)

(a)[l/We have formed the opinion that the company will be able to pay its debts as they fall due during the

year immediately following that date]*(note 3)

And I/we make this solemn deciaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declarants to sign below
Declared at o sign belo

the_. ~_  dayof

¢one thousand nine hundred and

before me

A Commissioner for Qaths or Notary Public or Justice
of the Peace or a Solicitor having the powers
conferred on a Commissioner for Oaths.

NOTES

1 For the meaning of “a person incurring a
liability” and "reducing or discharging a
liability” see section 152(3} of the Companies
Act 1985,

2 Insert full name{s) and address(es) of the
person(s) to whom assistance is to be given; if
3 recipient is a company the registered office
address shouid be shown.

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156{3} of the Companies Act 1985,

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardiff

CF4 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies Registration Office
102 George Street

Edinburgh

EH2 3DJ

Companies Form 155(6)a Page 3

Printed by Star Plus Group plc. London. SW19 2PU

ZFN276

Star Plus Group plc Julv {988
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SCHEDULE 2

The assistance would take the form of the execution, delivery and performance by the Company of:-

1. an acquisition facility agreement (the "CNA Facility Agreement") between Canary Wharf
Holdings Limited as Borrower, the Lenders named therein, certain subsidiaries of the
Borrower as Guarantors (including the Company), all subsidiaries of the Borrower as the
Contracting Companies, Bankers Trustee Company Limited as Security Agent, Continental
Casualty Company as Facility Agent and Bankers Trust Company as Payment Agent pursuant
to which:

(a)

(b)

©

@

the Lenders will lend to Canary Wharf Holdings Limited (as Borrower) up to
£220,000,000;

the Guarantors will jointly and severally irrevocably and unconditionally guarantee
that the Borrower and each of the other Guarantors will discharge, observe and
perform the Liabilities of such person;

each of the Guarantors will jointly and severally irrevocably indemnify the Payment
Agent, the Facility Agent, the Security Agent and the Lenders against any loss of
whatever kind resulting from the failure by the Borrower or any other Guarantor to
make any repayment or payment due under any Finance Document or to perform any
other Liability; and

each of the Borrower and the Contracting Companies shall jointly and severally
indemnify the Lenders against the cost of, and any loss or liability incurred by them
pursuant to or in connection with, the defeasance of the EIB Loan by the Lenders
pursuant to the EIB Intercreditor Agreement or a redemption of the EIB Loan as
therein provided,

for which purposes:

HADIWADIW35.51

@) "Finance Documents" means the CNA Facility Agreement, the Security
Agency Agreement, the EIB Intercreditor Agreement, the LUL Deed of
Priorities, the Deed of Subordination, the Security Documents, any document
amending or supplementing any of the foregoing and any other document
which the Facility Agent may from time to time agree with the Borrower is
to constitute a Finance Document for the purpose of the CNA Facility
Agreement;

(ii) "Security Document" means the Debentures, the Security Agency Agreement,
any other security documents provided pursuant to any provision of the CNA
Facility Agreement and any other security, guarantees or indemnities which
the Facility Agent may from time to time agree in writing with the Borrower
is to constitute a Security Document for the purposes of the CNA Facility
Agreement;
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(iii) "Debentures” means the Lenders’ First Debenture, the Lenders’ Second
Debenture and the Lenders® Clawback Charge;

{iv) “Security Agency Agreement” means the security agency agreement between
the Security Agent, the Agents, the Borrower, the Guarantors, the EIB
Subsidiaries and the Lenders in a form acceptable to the Facility Agent;

v) "Lenders’ First Debenture" means the debenture made between the Borrower,
the Guarantors, Bankers Trustee Company Limited (as Security Agent) and
Continental Casualty Company (as Facility Agent) to be executed pursuant
to the CNA Facility Agreement;

(vi) "Lenders’ Second Debenture" means the debenture between the EIB
Subsidiaries, Bankers Trustee Company Limited (as Security Agent) and
Continental Casualty Company (as Facility Agent) to be executed pursuant
to the CNA Facility Agreement; . ’
0} Wmeﬁfw: Of ™o RrstTower Limidfed ﬁarﬁwm.f),

(vii)  "Lenders’] Clawback Charge” means the charge between First Tower GP(I)

Limited, {Canary Wharf Investments (Three) Limited ("CWI3"), Bankers
Trustee Company Limited (as Security Agent) and Continental Casualty
Company (as Facility Agent) to be executed pursuant to the CNA Facility
Agreement;

(vii)  "LUL Deed of Priorities" means the deed of priorities between Canary Wharf
Limited ("CWL"), Canary Wharf Investments Limited ("CWIL"), London
Underground Limited, London Regional Transport, the Security Agent and
European Investment Bank in a form acceptable to the Facility Agent;

(ix) “Liabilities” means liabilities of any nature of the Obligor Group to the
Facility Agent, the Payment Agent, the Security Agent, any of the Lenders
and/or any receiver under or in connection with the CNA Facility Agreement
or any other Finance Document and whether existing at the date of the CNA
Facility Agreement or arising thereafter;

(x) "Obligor Group" means the Borrower, the Guarantors and, after a defeasance
of the EIB Loan by the Lenders pursuant to the EIB Intercreditor Agreement
or a redemption of the EIB Loan as provided therein, the EIB Subsidiaries;

(xi) "EIB Subsidiaries" means the subsidiaries of Canary Wharf Holdings Limited
listed in part 2 of Schedule 1 to the CNA Facility agreement and any
subsidiary thereof;

(xii)  "EIB Loan" means the loan made pursuant to the amended and restated

facility agreement of even date with the CNA FEacility Agreement made
between EIB and CWE SPVH Co. Limited;
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(xiii)

(Xiv)

"EIB Intercreditor Agreement" means the intercreditor agreement of even
date with the CNA Facility Agreement made between the Borrower, CWL,
CWIL, European Investment Bank, the Lenders and the other parties named
therein; and

"Deed of Subordination” means the deed of subordination of even date with
the CNA Facility Agreement made between First Tower Limited Partnership,
CWI3 and the other parties therein relating to the subordination of
indebtedness of the Obligor Group;

2. the Lenders’ First Debenture (referred to in 1 above) pursuant to which Canary Wharf
Holdings Limited and the other Companies (including the Company) named therein:-

(@

HADIWA\DIW35.51

by way of continuing security for the discharge of all the Liabilities (as defined in 1
above) charge in favour of the Security Agent (as trustee) in the manner provided in
the Lenders’ First Debenture, including (but without limitation):

(A)

(B)

©

(D)

with full title guarantee, subject as provided in the Lenders’ First Debenture,
by way of first legal mortgage, the Mortgaged Property (as defined in the
Lenders’ First Debenture);

with full title guarantee, subject as provided in the Lenders’ First Debenture,
by way of first legal mortgage, (to the extent that the same are not the subject
of a mortgage under paragraph (A)), any Real Property, other than the
Excluded Assets, (in each one as defined in the Lenders’ First Debenture)
now belonging to the relevant Company and the proceeds of sale of all or any
part thereof and every interest therein which the relevant Company has power
at law or in equity to charge;

with full title guarantee, by way of first fixed charge, all Shares (as defined
in the Lenders’ First Debenture);

N full tate Guarounted,

by way of first fixed charge, but subject as provided in the Lenders’ First
Debenture:-

(a) (to the extent that the same are not the subject of a charge under
paragraphs (A) or (B))]r-i.t.h.ﬁ.\.l.l-ﬁda-.guamtee{ subject as provided
in the Lenders’ First Debenture, all present and future estates or
interests in any Real Property (other than the Excluded Assets, as

defined in the Lenders’ First Debenture) belonging to the relevant
Company and all proceeds of sale of all or any part thereof,

{b) all plant and machinery, now orl-i i f in the

future, owned by the relevant Company and its interest in any plant
or machinery in its possession, save in each case where the same is
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located on any Excluded Assets, as defined in the Lenders’ First
Debenture;

(E) by way of first floating charge, all its Assets (as defined in the Lenders’ First
T Debenture), both present and future, including Assets otherwise expressed to
be charged; and

(ii) with full title guarantee by way of continuing security for the discharge of all
Liabilities (as defined in 1 above) conveys, transfers and assigns in equity to the
Security Agent (as trustee) in the manner provided in the Lenders’ First Debenture,
including (but without limitation) all its Rights (as defined in the Lenders’ First
Debenture) in and to:-

(A) ﬁrhe‘mmreenmm-mﬁ the Development Documents Trust gfﬂ-ea;h
<m1 as defined in the Lenders’ First Debenture);

(B) the proceeds of Insurances (as defined in the Lenders’ First Debenture)
received by any of the Companies;

<) the proceeds of any order of the court made pursuant to sections 238(3),
239(3) or 244 of the Insolvency Act, to which the relevant Company is now
or may hereafter become entitled; and

(00 dCPirtd iaa i ONA FaOLULy RGremaemA)

(D) e Cap} insofar as it is not released pursuant to the CNA Facility
Agreement].
3. a debenture ("EIB Defeasance Debenture”) under which the Company (together with other

companies) grants in favour of European Investment Bank ("EIB") a floating charge in
respect of all its assets and undertakings and fixed security over certain of its assets, in each
case as continuing security for obligations under the Finance Documents as defined in the
amended and restated facility agreement between EIB and CWE SPV HCo. Limited (the "EIB
Facility Letter") including, without limitation, ail obligations under the EIB Facility
Agreement and under an indemnity in respect of the defeasance or redemption by EIB under
the terms of the Intercreditor Agreement (as defined in the EIB Facility Agreement) of all or
any part of the loan under an acquisition facility agreement between Canary Wharf Holdings
Limited as Borrower, the Lenders named therein, Bankers Trustee Company Limited as
Security Agent, Continental Casuaity Company as Facility Agent and others provided that
enforcement is restricted under the Intercreditor Agreement until the said defeasance or
redemption is completed.

4. a deed of subordination under which the Company’s right to receive repayment of

indebtedness owed to it by any Relevant Obligor (as defined in the EIB Facility Agreement)
is restricted on the insolvency of such Relevant Obligor.

HADIWADIW35.51 Doc 2%




5. an intercompany loan agreement between (1) CWI Holdings pic, Canary Wharf Holdings
Limited and Canary Wharf Limited (the "Inter-group Borrowers") and (2) inter alia, the
Company under which the Company and the other lenders agree to make advances to the
Inter-Group Borrowers at the time and in the amount specified by the Inter-Group Borrowers
{the "CNA Inter-Company Loan Agreement");

6. any other document or transaction relating to the transactions approved at the board meeting
of the Company where it was resolved to a is declaration.
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COMPANIES FORM No.155(6)a

Declaration in relation to |
assistance for the acquisition
of shares. a

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
(Address overleaf- Note 5) !_ _!_ | I 2322t

Name of company

r SEUEN LoESTFERRY CA\Reus (o 2) vimyiTed

\MR¥e ____A. PETER ANDERSON IT or W
(ENEL 30 ONE CANADA SQUIRE CANMY WHME LoNDON El4 548

[the sole director]lali-the-direetersH of the above company do solemnly and sincerely declare that:

The business of the company is:

{c) something other than the above$§

The company is Er@gosing to give financial assistance in connection with the acquisition of shares in

the /(compan\yﬂcompany’s holding company
SEE SCHEDULE 1 ATTACHED Limited]t

The assistance is for the purpose of [that acquisition jiredueing-or-diseharging-s-liability-incurred-for-the
” isition$

The number and class of the shares acqguired or to be acquired is:
SEE SCHEDULE 1 ATTACEED

reference (if any): General Section | Post room

CLIFFORD CHANCE
200 ALDERSGATE STREET
LONDON  EClA 4JJ

REF; MER/I1051/21

Presentor's name address and For official Use |

Star Plus Groun ple Page !




-7

] t+

§he assistance is to be given to: (note 2) Please do not

SEE SCHEDULE 1 ATTACEED write in

this margin

Please complete
legibly, preferably
in black type, or
bold biock iettering

The assistance will take the form of:

SEE SCHEDULE 2 ATTACHED

The person who<hes-gequied][will acquire]t the shares is:

+
SEE SCHEDULE 1 ATTACHED g;l;tgpa:;te

The principal terms on which the assistance will be given are:

SEE SCHEDULE 2 ATTACHED

The amount of cash to be transferred to the person assisted is £ NTL

The value of any asset to be transferred to the person assisted is £_ NIL

THE DATE OF THIS DECLARATTON OR WITHIN

TWO WEEKS THEREAFTER
The date on which the assistance is to be given is 19

Star Plus Groun ple
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is margin
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delete either (a) or
{b) as appropriate

I/'We have formed the opinion, as regards the company’s initial situation immediately following the date on
which the assistance is proposed to be given, that there will be no ground on which it couid then be found
to be unable to pay its debts.(note 3)

(a){l/We have formed the opinion that the company will be abie to pay its debts as they fall due during the

year immediately following that date]*(note 3)

And |/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Deciared at Declarants to sign below

the. = dayof

one thousand nine hundred and

before me

A Commissioner for Oaths or Notary Pubiic or Justice
of the Peace or a Solicitor having the powers
conferred on a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
liability” and "reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985.

2 Insert full name(s) and address{es) of the
person(s) 1o whom assistance is to be given; if
a recipient is a company the reqgistered office
address should be shown,

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form,

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardiff

CFa 3uZ

or, for companies registered in Scotland:-

The Registrar of Companies
Companies Registration Office
102 George Street

Edinburgh

EH2 3DJ

_ompanies Form 155(6)a Page 3
rinted by Stat Plus Group plc. London, SW19 2PU
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SCHEDULE 2
The assistance would take the form of the execution, delivery and performance by the Company of:-

1. an acquisition facility agreement (the "CNA Facility Agreement") between Canary Wharf
Holdings Limited as Borrower, the Lenders named therein, certain subsidiaries of the
Borrower as Guarantors (including the Company), all subsidiaries of the Borrower as the
Contracting Companies, Bankers Trustee Company Limited as Security Agent, Continental
Casualty Company as Facility Agent and Bankers Trust Company as Payment Agent pursuant
to which:

{a) the Lenders will lend to Canary Wharf Holdings Limited (as Borrower) up to
£220,000,000;

(b) the Guarantors will jointly and severally irrevocably and unconditionally guarantee
that the Borrower and each of the other Guarantors will discharge, observe and
perform the Liabilities of such person;

(c) each of the Guarantors will jointly and severally irrevocably indemnify the Payment
Agent, the Facility Agent, the Security Agent and the Lenders against any loss of
whatever kind resulting from the failure by the Borrower or any other Guarantor to
make any repayment or payment due under any Finance Document or to perform any
other Liability; and

@ each of the Borrower and the Contracting Companies shall jointly and severally
indemnify the Lenders against the cost of, and any loss or liability incurred by them
pursuant to or in connection with, the defeasance of the EIB Loan by the Lenders
pursuant to the EIB Intercreditor Agreement or a redemption of the EIB Loan as
therein provided,

for which purposes:

()] "Finance Documents” means the CNA Facility Agreement, the Security
Agency Agreement, the EIB Intercreditor Agreement, the LUL Deed of
Priorities, the Deed of Subordination, the Security Documents, any document
amending or supplementing any of the foregoing and any other document
which the Facility Agent may from time to time agree with the Borrower is
to constitute a Finance Document for the purpose of the CNA Facility
Agreement;

(ii) "Security Document” means the Debentures, the Security Agency Agreement,
any other security documents provided pursuant to any provision of the CNA
Facility Agreement and any other security, guarantees or indemnities which
the Facility Agent may from time to time agree in writing with the Borrower
is to constitute a Security Document for the purposes of the CNA Facility
Agreement;

HADIW\DIW118.51 Doc 33




(iif)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

HADIWADIW118.51

"Debentures” means the Lenders’ First Debenture, the Lenders’ Second
Debenture and the Lenders’ Clawback Charge;

"Security Agency Agreement" means the security agency agreement between
the Security Agent, the Agents, the Borrower, the Guarantors, the EIB
Subsidiaries and the Lenders in a form acceptable to the Facility Agent;

"Lenders’ First Debenture” means the debenture made between the Borrower,
the Guarantors, Bankers Trustee Company Limited (as Security Agent) and
Continental Casualty Company (as Facility Agent) to be executed pursuant
to the CNA Facility Agreement;

"Lenders’ Second Debenture’ means the debenture between the EIB
Subsidiaries, Bankers Trustee Company Limited (as Security Agent) and
Continental Casualty Company (as Facility Agent) to be executed pursuant
to the CNA Facility Agreement;

“Lenders’ Clawback Charge" means the charge between First Tower GP(I)
Limited, Canary Wharf Investments (Three) Limited ("CWI3"), Bankers
Trustee Company Limited (as Security Agent) and Continental Casualty
Company (as Facility Agent) to be executed pursuant to the CNA Facility
Agreement;

"LUL Deed of Priorities” means the deed of priorities between Canary Wharf
Limited ("CWL"), Canary Wharf Investments Limited ("CWIL"), London
Underground Limited, London Regional Transport, the Security Agent and
European Investment Bank in a form acceptable to the Facility Agent;

"Liabilities” means liabilities of any nature of the Obligor Group to the
Facility Agent, the Payment Agent, the Security Agent, any of the Lenders
and/or any receiver under or in connection with the CNA Facility Agreement
or any other Finance Document and whether existing at the date of the CNA
Facility Agreement or arising thereafter;

"Obligor Group" means the Borrower, the Guarantors and, after a defeasance
of the EIB Loan by the Lenders pursuant to the EIB Intercreditor Agreement
or a redemption of the EIB Loan as provided therein, the EIB Subsidiaries;

"EIB Subsidiaries" means the subsidiaries of Canary Wharf Holdings Limited
listed in part 2 of Schedule 1 to the CNA Facility agreement and any
subsidiary thereof;

"EIB Loan" means the loan made pursuant to the amended and restated

facility agreement of even date with the CNA Facility Agreement made
between EIB and CWE SPVH Co. Limited;
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(xiii)

(xiv)

"EIB Intercreditor Agreement” means the intercreditor agreement of even
date with the CNA Facility Agreement made between the Borrower, CWL,
CWIL, European Investment Bank, the Lenders and the other parties named
therein; and

"Deed of Subordination" means the deed of subordination of even date with
the CNA Facility Agreement made between First Tower Limited Partnership,
CWI3 and the other parties therein relating to the subordination of
indebtedness of the Obligor Group;

2. the Lenders’ First Debenture (referred to in 1 above) pursvant to which Canary Wharf
Holdings Limited and the other Companies (including the Company) named therein:-

) by way of continuing security for the discharge of all the Liabilities (as defined in 1
above) charge in favour of the Security Agent (as trustee) in the manner provided in
the Lenders’ First Debenture, including (but without limitation):

(A)

(B)

©

(D)

HADIWADIW118.51

with full title guarantee, subject as provided in the Lenders’ First Debenture,
by way of first legal mortgage, the Mortgaged Property (as defined in the
Lenders’ First Debenture);

with full title guarantee, subject as provided in the Lenders’ First Debenture,
by way of first legal mortgage, (to the extent that the same are not the subject
of a mortgage under paragraph (A)), any Real Property, other than the
Excluded Assets, {in each one as defined in the Lenders’ First Debenture)
now belonging to the relevant Company and the proceeds of sale of all or any
part thereof and every interest therein which the relevant Company has power
at law or in equity to charge;

with full title guarantee, by way of first fixed charge, all Shares (as defined
in the Lenders’ First Debenture);

by way of first fixed charge, but subject as provided in the Lenders’ First
Debenture:-

(a) (to the extent that the same are not the subject of a charge under
paragraphs (A) or (B)) with full title guarantee, subject as provided
in the Lenders’ First Debenture, all present and future estates or
interests in any Real Property (other than the Excluded Assets, as
defined in the Lenders’ First Debenture) belonging to the relevant
Company and all proceeds of sale of all or any part thereof,

(b) all plant and machinery, now or, with full title guarantee, in the

future, owned by the reievant Company and its interest in any plant
or machinery in its possession, save in each case where the same is
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located on any Exciuded Assets, as defined in the Lenders’ First
Debenture;

® by way of first floating charge, all its Assets (as defined in the Lenders’ First
Debenture), both present and future, inciuding Assets otherwise expressed to
be charged; and

(ii) with full title guarantee by way of continuing security for the discharge of all
Liabilities (as defined in 1 above) conveys, transfers and assigns in equity to the
Security Agent (as trustee) in the manner provided in the Lenders’ First Debenture,
including (but without limitation) all its Rights (as defined in the Lenders’ First
Debenture) in and to:-

(A) the Relevant Agreements and the Development Documents Trust (in each
case as defined in the Lenders’ First Debenture);

(B) the proceeds of Insurances (as defined in the Lenders’ First Debenture)
received by any of the Companies;

(C) the proceeds of any order of the court made pursuant to sections 233(3),
239(3) or 244 of the Insolvency Act, to which the relevant Company is now
or may hereafter become entitled; and

) [the Cap, insofar as it is not released pursuant to the CNA Facility
Agreement].

3. a debenture ("EIB Defeasance Debenture") under which the Company (together with other
companies) grants in favour of European Investment Bank ("EIB") a floating charge in
respect of all its assets and undertakings and fixed security over certain of its assets, in each
case as continuing security for obligations under the Finance Documents as defined in the
amended and restated facility agreement between EIB and CWE SPV HCo. Limited (the "EIB
Facility Letter") including, without limitation, all obligations under the EIB Facility
Agreement and under an indemnity in respect of the defeasance or redemption by EIB under
the terms of the Intercreditor Agreement (as defined in the EIB Facility Agreement) of all or
any part of the loan under an acquisition facility agreement between Canary Wharf Holdings
Limited as Borrower, the Lenders named therein, Bankers Trustee Company Limited as
Security Agent, Continental Casualty Company as Facility Agent and others provided that
enforcement is restricted under the Intercreditor Agreement until the said defeasance or
redemption is completed.

4. a deed of subordination under which the Company’s right to receive repayment of

indebtedness owed to it by any Relevant Obligor (as defined in the EIB Facility Agreement)
is restricted on the insolvency of such Relevant Obligor.

HADIWADIW118.51 Doc 33




5. an intercompany loan agreement between (1) CWI Holdings ple, Canary Wharf Holdings
Limited and Canary Wharf Limited (the "Inter-group Borrowers") and (2) inter alia, the
Company under which the Company and the other lenders agree to make advances to the
Inter-Group Borrowers at the time and in the amount specified by the Inter-Group Borrowers
(the "CNA Inter-Company Loan Agreement");

6. any other document or transaction relating to the transactions approved at the board meeting
of the Company where it was resolved to approye this declaration.
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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition
of shares. a

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
Address overieaf- Note 5 T TT S
‘ ’ L 1 11 [zewwc=0

Name of company

* AR ELLSRY el TED

\m&e . pETER anperson 11 or NN
LEVEL 30 ONE CANADA SOUARE CANNRY WHARF LINDON El4 5AB

[the sole director]iel-the-direeters]t of the above company do solemnly and sincerely declare that:

The business of the company is:

{c} something other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in

the [company’s holding company
SEE SCHEDULE 1 ATTACHED Limited]t

The assistance is for the purpose of {that acquisition{redueing-er-discharging-a-Hability-ineurred-for-tie

 purpese-of-that-eequisition]-+

The number and class of the shares acquired or to be acquired is:

SEE SCHEDULE ! ATTACHED

Presentor’s name address and For official Use
reference (if any): General Section Post room

CLIFFORD CHANCE
206G ALDERSGATE STREET
LONDON ECIA 4J3

REF; MER/I1051/21

Star Plus Grour plc Pave |
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The assistance is to be given 10! (note 2)

) SEE SCHFDULE 1 ATTACHED

The assistance will take the form of:

.

SEE SCHEDULE 2 ATTACHED

The person who-thes-eseauired|[will acquire]t the shares is:
SEE SCHEDULE 1 ATTACHED

The principal terms on which the assistance will be given are:

SEE SCHEDULE 2 ATTACHED

The amount of cash to be transferred to the person assisted is £ NIL

The value of any asset to be transferred to the person assisted is £_NIL

THE DATE OF THIS DECLARATION OR WITEIN

. . . L TWO WEEKS THEREAFTER
The date on which the assistance is to be given is

19

Puye 2 Star Plus Group plc
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I1/We have formed the opinion, as regards the company’s initial situation immediately following the date on

which the assistance is proposed to be given, that there will be no ground on which it could then be found
to be unabie to pay its debts.{note 3)

{a}{l/We have formed the opinion that the company will be able to pay its debts as they fall due during the

year immediately following that date|*(note 3}

And I/we make this sclemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at Declarants to sign below

the_~ dayof

one thousand nine hundred and

before me

A Commissioner for Oaths or Notary Public or Justice
of the Peace or a Solicitor having the powers
conferred on a Commissioner for Oaths.

NOTES

t  For the meaning of “a person incurring a
liabitity” and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1985.

2 Insert full name{s} and addressi{es} of the
personis} to whom assistance is to be given; if
a recipient is 2 company the registered office
address should be shown,

3 Contingent and prospective liabilities of the
company are to be taken into account - see
section 196(3} of the Companies Act 1985.

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardiff

Cr4 3u2

or, for companies registered in Scotland:-

The Registrar of Companies
Companies Registration Office
102 George Street

Edinburgh

EHZ 304

Companies Form 155(6)a Page 3
Printed by Star Plus Group ple. London. SWI9 2PU
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SCHEDULE 2
The assistance would take the form of the execution, delivery and performance by the Company of:-

1. an acquisition facility agreement (the "CNA Facility Agreement") between Canary Wharf
Holdings Limited as Borrower, the Lenders named therein, certain subsidiaries of the
Borrower as Guarantors (including the Company), ali subsidiaries of the Borrower as the
Contracting Companies, Bankers Trustee Company Limited as Security Agent, Continental
Casualty Company as Facility Agent and Bankers Trust Company as Payment Agent pursuant
to which:

(a) the Lenders will lend to Canary Wharf Holdings Limited (as Borrower) up to
£220,000,000;

) the Guarantors will jointly and severally irrevocably and unconditionally guarantee
that the Borrower and each of the other Guarantors will discharge, observe and
perform the Liabilities of such person;

(c) each of the Guarantors will jointly and severally irrevocably indemnify the Payment
Agent, the Facility Agent, the Security Agent and the Lenders against any loss of
whatever kind resulting from the failure by the Borrower or any other Guarantor to
make any repayment or payment due under any Finance Document or to perform any
other Liability; and

(d) each of the Borrower and the Contracting Companies shall jointly and severally
indemnify the Lenders against the cost of, and any loss or liability incurred by them
pursuant to or in connection with, the defeasance of the EIB Loan by the Lenders
pursuant to the EIB Intercreditor Agreement or a redemption of the EIB Loan as
therein provided,

for which purposes:

@) "Finance Documents” means the CNA Facility Agreement, the Security
Agency Agreement, the EIB Intercreditor Agreement, the LUL Deed of
Priorities, the Deed of Subordination, the Security Documents, any document
amending or supplementing any of the foregoing and any other document
which the Facility Agent may from time to time agree with the Borrower is
to constitute a Finance Document for the purpose of the CNA Facility
Agreement;

(ii) "Security Document” means the Debentures, the Security Agency Agreement,
any other security documents provided pursuant to any provision of the CNA
Facility Agreement and any other security, guarantees or indemnities which
the Facility Agent may from time to time agree in writing with the Borrower
is to constitute a Security Document for the purposes of the CNA Facility
Agreement;
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(itiy  "Debentures” means the Lenders’ First Debenture, the Lenders’ Second
Debenture and the Lenders’ Clawback Charge;

(iv) "Security Agency Agreement” means the security agency agreement between
; the Security Agent, the Agents, the Borrower, the Guarantors, the EIB
Subsidiaries and the Lenders in a form acceptable to the Facility Agent;

(v) "Lenders’ First Debenture” means the debenture made between the Borrower,
the Guarantors, Bankers Trustee Company Limited (as Security Agent) and
Continental Casualty Company (as Facility Agent) to be executed pursuant
to the CNA Facility Agreement;

(vi) "Lenders’ Second Debenture” means the debenture between the EIB
Subsidiaries, Bankers Trustee Company Limited (as Security Agent) and
Continental Casualty Company (as Facility Agent) to be executed pursuant
to the CNA Facility Agreement;

(vii)  "Lenders’ Clawback Charge” means the charge between First Tower GP(I)

MO oS OL Limited, /Canary Wharf Investments (Three} Limited ("CWI3"), Bankers
mrf X Trustee Company Limited (as Security Agent) and Continental Casualty
ITHE T e Ponl Company (as Facility Agent) to be executed pursuant to the CNA Facility

L TB D Agreement;

PRI, 38 Pt g (viii) "LUL Deed of Priorities” means the deed of priorities between Canary Wharf
Limited ("CWL"), Canary Wharf Investments Limited ("CWIL™), London
Underground Limited, London Regional Transport, the Security Agent and
European Investment Bank in a form acceptable to the Facility Agent;

(ix) "Liabilities” means liabilities of any nature of the Obligor Group to the
Facility Agent, the Payment Agent, the Security Agent, any of the Lenders
and/or any receiver under or in connection with the CNA Facility Agreement
or any other Finance Document and whether existing at the date of the CNA
Facility Agreement or arising thereafter;

(x) "Obligor Group" means the Borrower, the Guarantors and, after a defeasance
of the EIB Loan by the Lenders pursuant to the EIB Intercreditor Agreement
or a redemption of the EIB Loan as provided therein, the EIB Subsidiaries;

(xi) "EIB Subsidiaries" means the subsidiaries of Canary Wharf Holdings Limited
listed in part 2 of Schedule 1 to the CNA Facility agreement and any
subsidiary thereof;

(xii) "EIB Loan" means the loan made pursuant to the amended and restated

facility agreement of even date with the CNA Facility Agreement made
between EIB and CWE SPVH Co. Limited;
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(xiii)

{xiv)

"EIB Intercreditor Agreement” means the intercreditor agreement of even
date with the CNA Facility Agreement made between the Borrower, CWL,
CWIL, European Investment Bank, the Lenders and the other parties named
therein; and

"Deed of Subordination” means the deed of subordination of even date with
the CNA Facility Agreement made between First Tower Limited Partnership,
CWI3 and the other parties therein relating to the subordination of
indebtedness of the Obligor Group;

2. the Lenders’ First Debenture (referred to in 1 above) pursuant to which Canary Wharf
Holdings Limited and the other Companies (including the Company) named therein:-

@ by way of continuing security for the discharge of ail the Liabilities (as defined in 1
above) charge in favour of the Security Agent (as trustee) in the manner provided in
the Lenders’ First Debenture, including (but without limitation):

(A)

(B

<

H:ADIWADIW117.51

with full title guarantee, subject as provided in the Lenders’ First Debenture,
by way of first legal mortgage, the Mortgaged Property (as defined in the
Lenders’ First Debenture};

with full title guarantee, subject as provided in the Lenders’ First Debenture,
by way of first legal mortgage, (to the extent that the same are not the subject
of a mortgage under paragraph (A)), any Real Property, other than the
Excluded Assets, (in each one as defined in the Lenders’ First Debenture)
now belonging to the relevant Company and the proceeds of sale of all or any
part thereof and every interest therein which the relevant Company has power
at law or in equity to charge; '

with full title guarantee, by way of first fixed charge, all Shares (as defined
in the Lenders’ First Debenture);

(D) zby way of first fixed charge, but subject as provided in the Lenders’ First

Debenture:-

(2 (to the extent that the same are not the subject of a charge under
paragraphs (A) or (B)) ﬁﬂ}—f&H—m}e—gﬂa&&m% subject as provided
in the Lenders’ First Debenture, all present and future estates or
interests in any Real Property (other than the Excluded Assets, as
defined in the Lenders’ First Debenture) belonging to the relevant
Company and all proceeds of sale of all or any part thereof,

(b) all plant and machinery, now or/=wi i in the

future, owned by the relevant Company and its interest in any plant
or machinery in its possession, save in each case where the same is
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located on any Excluded Assets, as defined in the Lenders’ First
Debenture;

(E) by way of first-floating charge, all its Assets (as defined in the Lenders’ First
o Debenture), both present and future, including Assets otherwise expressed to
be charged; and

(ii) with full title guarantee by way of continuing security for the discharge of all
Liabilities (as defined in 1 above) conveys, transfers and assigns in equity to the
Security Agent (as trustee) in the manner provided in the Lenders’ First Debenture,
including (but without limitation) all its Rights (as defined in the Lenders’ First
Debenture) in and to:-

(A) /th&Re}evm-ﬁgreenmun;{ the Development Documents Trust (jé—eaeh
eas7/as defined in the Lenders’ First Debenture);

KK

(B) the proceeds of Insurances (as defined in the Lenders’ First Debenture)
received by any of the Companies;

©) the proceeds of any order of the court made pursuant to sections 238(3),
239(3) or 244 of the Insolvency Act, to which the relevant Company is now

or may hereafter become entitled; and
¢ M DEENED IN THE VA FAQUITY %f&w—:nﬁ“)/

(D) he Cap, insofar as it is not released pursuant to the CNA Facility
Agreemenlpk
3. a debenture ("EIB Defeasance Debenture”) under which the Company (together with other

companies) grants in favour of European Investment Bank ("EIB") a floating charge in
respect of all its assets and undertakings and fixed security over certain of its assets, in each
case as continuing security for obligations under the Finance Documents as defined in the
amended and restated facility agreement between EIB and CWE SPV HCo. Limited (the "EIB
Facility Letter”) including, without limitation, all obligations under the EIB Facility
Agreement and under an indemnity in respect of the defeasance or redemption by EIB under
the terms of the Intercreditor Agreement (as defined in the EIB Facility Agreement) of all or
any part of the loan under an acquisition facility agreement between Canary Wharf Holdings
Limited as Borrower, the Lenders named therein, Bankers Trustee Company Limited as
Security Agent, Continental Casualty Company as Facility Agent and others provided that
enforcement is restricted under the Imercreditor Agreement until the said defeasance or
redemption is completed.

4. a deed of subordination under which the Company’s right to receive repayment of

indebtedness owed to it by any Relevant Obligor (as defined in the EIB Facility Agreement)
is restricted on the insolvency of such Relevant Obligor.
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5. an intercompany loan agreement between (1) CWI Holdings pic, Canary Wharf Holdings
Limited and Canary Wharf Limited (the "Inter-group Borrowers") and (2) inter alia, the
Company under which the Company and the other lenders agree to make advances to the
Inter-Group Borrowers at the time and in the amount specified by the Inter-Group Borrowers
(the "CNA Inter-Company Loan Agreement");

6. any other docurnent or transaction rejating fo the transactions approved at the board meeting
of the Company where it was resolved to gpprove this declaration.
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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

199(6)a

Pursuant to section 1565(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
Address overleaf- Note 5 rF—w o ——
‘ | (11,7 [zeeasie

Name of company

P;E_Lag WHARE MANASEMENT LAMITEO

1/ A. PETER ANDERSON IT OF
LENEL 30 ONE  CANMDA SRAARE  CANARY LWHIRE LONDIN €14 SAR

[the sole director]fel-the-directorelt of the above company do solemnly and sincerely declare that:

The business of the company is:

{c) something other than the aboves$

The company is proposing to give financial assistance in connection with the acquisition of shares in
the [company] [company’s heolding company
SEE SCHEDULE 1 ATTACHED Limited)t

The assistance is for the purpose of [that acquisition}ireeueing-or-discharging-e-tability-inenrredfor-the
” isitiont-1

The number and class of the shares acquired or to be acquired is:

SEE SCHEDILE 1 ATTACHED
Presentor’s name address and For official Use
reference (if any): General Section | Post room

CLIFFORD CHANCE
200 ALDERSGATE STREET
LONDON ECA 4JJ

REF; MER/I1051/21

Star Plus Group pic Page |




The assistance is to be given to: (note 2) ' Piease do not

SEE_SCHEDULE 1 ATTACHED e o

this margin

Pleasa compiete
legibly, preferably
in black type, or
bold block lettaring

The assistance will take the form of:

SEE SCHEDULE 2 ATTACHED

The person who-heg-eeguired][will acquire]t the shares is:
SEE SCHEDULE 1 ATTACHED

t delete as
appropriate

The principal terms on which the assistance will be given are:

SEE SCHEDULE 2 ATTACHED

The amount of cash to be transferred to the person assisted is £ NiL

The value of any asset to be transferred to the person assisted is £_NIL

THE DATE OF THIS DECLARATION OR WITHIN

, ) ) ) ) TWO WEEKS THEREAFTER
The date on which the assistance is to be given is 19

Dose
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Please o not
AT 11
mhis margin

Pieass complete
Legibly, preferabiy
=n black type, or
bhold block lettering

* delete either {a) or
{b} as appropniate

I/We have formed the opinion, as regards the company’s initial situation immediately following the date on
which the assistance is proposed to be given, that there will be no ground on which it could then be found

10 be unable to pay its debts.{note 3}

{a){l/We have formed the opinion that the company will be able to pay its debts as they fall due during the

year immediately following that date)*(note 3)

And i/we make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below

the_________ dayof

one thousand nine hundred and

before me

A Commissioner for Oaths or Notary Public or Justice
of the Peace or a Solicitor having the powers
conferred on a Commissioner for Qaths.

NOTES

1 For the meaning of “a person incurring a
liabitity” and “reducing or discharging a
liability” see section 152(3) of the Companies
Act 1986,

2 Insert full name(s) and address(es) of the
person(s) to whom assistance is to be given; if
a recipient is @ company the registered office
address should be shown,

3 Contingent and prospective liabilities of the
company are to be taken int® account - see
section 156(3) of the Companies Act 1985.

4 The auditors report required by section 156(4}
of the Companies Act 1985 must be annexed
to this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardiff

CF4 302

or, for companies registered in Scotland:-

The Registrar of Companies
Cormpanies Registration Office
102 George Street

Edinburgh

EH2 3DJ

Companies Form 155(6)a Page 3
Printed by Star Plus Group ple. London, SWI9 2PU

ZFn276

Star Plus Group plc Julbv 1988
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SCHEDULE 2

The assistance would take the form of the execution, delivery and performance by the Company of:-

1. an acquisition facility agreement (the "CNA Facility Agreement") between Canary Wharf
Holdings Limited as Borrower, the Lenders named therein, certain subsidiaries of the
Borrower as Guarantors (including the Company), all subsidiaries of the Borrower as the
Contracting Companies, Bankers Trustee Company Limited as Security Agent, Continental
Casualty Company as Facility Agent and Bankers Trust Company as Payment Agent pursuant
to which:

(a)

(®)

()

(d

the Lenders will lend to Canary Wharf Holdings Limited (as Borrower) up to
£220,000,000;

the Guarantors will jointly and severally irrevocably and unconditionally guarantee
that the Borrower and each of the other Guarantors will discharge, observe and
perform the Liabilities of such person;

each of the Guarantors will jointly and severally irrevocably indemnify the Payment
Agent, the Facility Agent, the Security Agent and the Lenders against any loss of
whatever kind resulting from the failure by the Borrower or any other Guarantor to
make any repayment or payment due under any Finance Document or to perform any
other Liability; and

each of the Borrower and the Contracting Companies shall jointly and severally
indemnify the Lenders against the cost of, and any loss or liability incurred by them
pursuant to or in connection with, the defeasance of the EIB Loan by the Lenders
pursuant to the EIB Intercreditor Agreement or a redemption of the EIB Loan as
therein provided,

for which purposes:

HADIWADIW37.51

(i) "Finance Documents” means the CNA Facility Agreement, the Security
Agency Agreement, the EIB Intercreditor Agreement, the LUL Deed of
Priorities, the Deed of Subordination, the Security Documents, any document
amending or supplementing any of the foregoing and any other document
which the Facility Agent may from time to time agree with the Borrower is
to constitute a Finance Document for the purpose of the CNA Facility
Agreement;

(ii) "Security Document" means the Debentures, the Security Agency Agreement,
any other security documents provided pursuant to any provision of the CNA
Facility Agreement and any other security, guarantees or indemnities which
the Facility Agent may from time to time agree in writing with the Borrower
is to constitute a Security Document for the purposes of the CNA Facility
Agreement;
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(iii) "Debentures” means the Lenders’ First Debenture, the Lenders’ Second
Debenture and the Lenders’ Clawback Charge;

(iv) "Security Agency Agreement” means the security agency agreement between
. the Security Agent, the Agents, the Borrower, the Guarantors, the EIB
Subsidiaries and the Lenders in a form acceptable to the Facility Agent;

(v) "Lenders’ First Debenture" means the debenture made between the Borrower,
the Guarantors, Bankers Trustee Company Limited (as Security Agent) and
Continental Casualty Company (as Facility Agent) to be executed pursuant
to the CNA Facility Agreement;

(vi) "Lenders’ Second Debenture” means the debenture between the EIB

Subsidiaries, Bankers Trustee Company Limited (as Security Agent) and

Continental Casuaity Company (as Facility Agent) to be executed pursuant

to the CNA Facility Agreement; .

1o ohnan mewdaar s oF The FUrgt Towes Lina ¥l fartnassiag,

(vii) "Lenders' Clawback Charge" means the charge between First Tower GP(I)

Limited,{ Canary Wharf Investments (Three} Limited ("CWI3"), Bankers

Trustee Company Limited (as Security Agent) and Continental Casualty

Company (as Facility Agent) to be executed pursuant to the CNA Facility

Agreement;

(viii) "LUL Deed of Priorities" means the deed of priorities between Canary Wharf
Limited ("CWL"), Canary Wharf Investments Limited ("CWIL"), London
Underground Limited, London Regional Transport, the Security Agent and
European Investment Bank in a form acceptable to the Facility Agent;

(ix) “Liabilities” means liabilities of any nature of the Obligor Group to the
Facility Agent, the Payment Agent, the Security Agent, any of the Lenders
and/or any receiver under or in connection with the CNA Facility Agreemeht
or any other Finance Document and whether existing at the date of the CNA
Facility Agreement or arising thereafter;

(x) “Obligor Group" means the Borrower, the Guarantors and, after a defeasance
of the EIB Loan by the Lenders pursuant to the EIB Intercreditor Agreement
or a redemption of the EIB Loan as provided therein, the EIB Subsidiaries;

(xiy  "EIB Subsidiaries" means the subsidiaries of Canary Wharf Holdings Limited
listed in part 2 of Schedule 1 to the CNA Facility agreement and any
subsidiary thereof;

(xii) "EIB Loan" means the loan made pursuant to the amended and restated

facility agreement of even date with the CNA Facility Agreement made
between EIB and CWE SPVH Co. Limited;

H:ADIW\DIW37.51 Poc 31




(xiti)

(xiv)

"EIB Intercreditor Agreement” means the intercreditor agreement of even
date with the CNA Facility Agreement made between the Borrower, CWL,
CWIL, European Investment Bank, the Lenders and the other parties named
therein; and .

“Deed of Subordination" means the deed of subordination of even date with
the CNA Facility Agreement made between First Tower Limited Partnership,
CWI3 and the other parties therein relating to the subordination of
indebtedness of the Obligor Group;

2. the Lenders’ First Debenture (referred to in 1 above) pursuant to which Canary Wharf
Holdings Limited and the other Companies (including the Company) named therein:-

(@

HADIWADIW37.51

by way of continuing security for the discharge of all the Liabilities (as defined in 1
above) charge in favour of the Security Agent (as trustee) in the manner provided in
the Lenders’ First Debenture, including (but without limitation):

(A)

(B)

©

D)

with full title guarantee, subject as provided in the Lenders’ First Debenture,
by way of first legal mortgage, the Mortgaged Property (as defined in the
Lenders’ First Pebenture);

with full title guarantee, subject as provided in the Lenders’ First Debenture,
by way of first legal mortgage, (to the extent that the same are not the subject
of a2 mortgage under paragraph (A)), any Real Property, other than the
Excluded Assets, (in each one as defined in the Lenders’ First Debenture)
now belonging to the relevant Company and the proceeds of sale of all or any
part thereof and every interest therein which the relevant Company has power
at law or in equity to charge;

with full title guarantee, by way of first fixed charge, all Shares (as defined
in the Lenders” First Debenture);

Wi full tHE graranties
Lby way of first fixed charge, but subject as provided in the Lenders’ First

Debenture:-

(a) (to the extent that the same are not the subject of a charge under

paragraphs (A) or (B)) gmh-ftrﬂ—rrﬂtgume{ subject as provided
in the Lenders’ First Debenture, all present and future estates or
interests in any Real Property (other than the Exciuded Assets, as

defined in the Lenders’ First Debenture) belonging to the relevant
Company and all proceeds of sale of all or any part thereof,

(b) all plant and machinery, now orf-—w-iﬂa——fu}l—biﬂe-guarmte% in the

future, owned by the relevant Company and its interest in any plant
or machinery in its possession, save in each case where the same is
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located on any Excluded Assets, as defined in the Lenders’ First
Debenture;

(E) by way of first floating charge, all its Assets (as defined in the Lenders’ First
: Debenture), both present and future, including Assets otherwise expressed to
be charged; and

(ii) with full title guarantee by way of continuing security for the discharge of all
Liabilities (as defined in I above) conveys, transfers and assigns in equity to the
Security Agent (as trustee) in the manner provided in the Lenders’ First Debenture,
including (but without limitation) all its Rights (as defined in the Lenders’ First
Debenture) in and to:-

(A) < 4 the Development Documents Trust (?ﬁ—eaeh
e as defined in the Lenders’ First Debenture);

(B) the proceeds of Insurances (as defined in the Lenders’ First Debenture)
received by any of the Companies;

) the proceeds of any order of the court made pursuant to sections 238(3),
239(3) or 244 of the Insolvency Act, to which the relevant Company is now
or may hereafter become entitled; and

(g A0 poartd m the (NA Farc't,b\:fy f'\?ﬂ@?x\ﬂwﬁﬂ

(D) Nthe Caﬁ insofar as it is not released pursuant to the CNA Facility

Agreemem]\.

a debenture ("Principal EIB Debenture”) under which the Company (together with other
companies) grants in favour of European Investment Bank ("EIB") a floating charge in
respect of all its assets and undertakings and fixed security over certain of its assets, in each
case as continuing security for obligations under the Finance Documents as defined in the
amended and restated facility agreement between EIB and CWE SPV HCo. Limited (the "EIB
Facility Letter”) including, without limitation, all obligations under the EIB Facility
Agreement and under an indemnity in respect of the defeasance or redemption by EIB under
the terms of the Intercreditor Agreement (as defined in the EIB Facility Agreement) of all or
any part of the loan under an acquisition facility agreement between Canary Wharf Holdings
Limited as Borrower, the Lenders named therein, Bankers Trustee Company Limited as
Security Agent, Continental Casualty Company as Facility Agent and others.

a debenture ("EIB Defeasance Debenture") under which the Company (together with other
companies) grants in favour of European Investment Bank ("EIB") a floating charge in
respect of all its assets and undertakings and fixed security over certain of its assets, in each
case as continuing security for obligations under the Finance Documents as defined in the
amended and restated facility agreement between EIB and CWE SPV HCo. Limited (the "EIB
Facility Letter") including, without limitation, all obligations under the EIB Facility
Agreement and under an indemnity in respect of the defeasance or redemption by EIB under

HADIW\DIW37.51 Doc 31




the terms of the Intercreditor Agreement (as defined in the EIB Facility Agreement) of ail or
any part of the loan under an acquisition facility agreement between Canary Wharf Holdings
Limited as Borrower, the Lenders named therein, Bankers Trustee Company Limited as
Security Agent, Continental Casualty Company as Facility Agent and others provided that
enforcement is restricted under the Intercreditor Agreement until the said defeasance or
redemption is completed.

a deed of subordination under which the Company’s right to receive repayment of
indebtedness owed to it by any Relevant Obligor (as defined in the EIB Facility Agreement)
is restricted on the insolvency of such Relevant Obligor.

a fixed and floating charge debenture created by the Company in favour of EIB creating a
first fixed charge on the service charge account, a floating charge over all its assets and an
assignment of its rights under the EIB leases and the EIB occupiers leases including all
service charge payments;

an intercompany loan agreement between (1) CWI Holdings ple, Canary Wharf Holdings
Limited and Canary Wharf Limited (the "Inter-group Borrowers") and (2) inter alia, the
Company under which the Company and the other lenders agree to make advances to the
Inter-Group Borrowers at the time and in the amount specified by the Inter-Group Borrowers
(the "CNA Inter-Company Loan Agreement");

deed of collateral warranty given by the Company to EIB to covenant to provide building
services as defined in the EIB leases;

any other document or transaction relating to the transactions approved at the board meeting
of the Company where it was resolved tofapprove this declaration.

HADIWADIW37 .51 Doc 31




Southwark Towers Telephone: 0171-939 3000
32 Lendoen Bridge Street Telex; 884657 PRIWAT G
London SE1 9SY Facsimile; 0171-378 0647

Price Waterhouse »

REPORT OF THE AUDITORS TO THE DIRECTOR OF CANARY WHARF LIMITED PURSUANT TO SECTION
156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the director dated 22 December 1995 ji—

o =t data
GEHAGEHOH AR -tHE-BFOR

~thereirrspesified? We have enquired into the state of affairs of Canary Wharf Limited so far as
necessary for us to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the director in the declaration
as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is unreasonable in
all the circumstances.

e LJ M’u}—fvw

PRICE WATERHOUSE
Chartered Accountants
and Registered Auditors

22 December 1995

Offices at Aberdeen, Birmingham, Bristol, Cardiff, Edinburgh, Grasgow, Hull, Leeds, Leicester, Liverpool, Londen, Manchester, Middlesbrough, Newcastle, Notiingham, Redhill,
3t. Albans, Southampton and Windsor.

The partnership’s principal place of business 15 at Southweark Towers, 32 London Bridge Street, London SE1 95Y where a list of the partners’ names is available for inspection.

The firm is authorised by the Institute of Chartered Accountants in England and Wales to Carry on investment business.



