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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1971312

Charge code: 0197 1312 0122

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th November 2019 and created by CANARY WHARF
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th November 2019 .

Given at Companies House, Cardiff on 28th November 2019

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



'SECURITY AGREEMENT

" DATED 20 Novembei 2gi9 =

CANARY WHARF LIM]TED '
e -ay Chargﬂr

' SITUS ASSET MANAGEMENT LIMITED. o
. as Cominon: Securlty Agent :

ALLEN & OVERY

Allen & Overy LLP

. 00784194 ooomez BK: 51 329019 4




Clause

RN N

CONTENTS

Page

INEEIPIEIALION ce.vvereereererreniensesesssrneerenenesnssasnestennsenssesessearesinssssroseasmsisnssmans b e e eiearine WA
Creation of Security ' oviniiesiisin SRR et w6
Representations = GENEral .........ceuevceceeeeececve st ssa st eneas eve ekt e eere e e eds b s 7
Restrictions on Dealings......cocoeeeieiernienerete it er s s sssnsens Sldieersr et e et a st 9
Relevant Contracts ......... S erereererarneraens rerreerener e e e renets R 9
ACKNOWIEAGIMENL. ... s R ATUEITORN.
When Security Becomes Enforceable ...oveeeniiiivininnnnnnn rverrar e eentearenin eeteer e e aeeen st sasresan 9
ENfOrCement Of SECUIILY.....vvvrerererrerresrrraisesrretessissassrssisssssssssssasiesssessssassesssassness R 10
REGBIVET ...ttt sttt vt s et e es s as e bbb b beas iesssialens ey s e iR eade g e rnenres 11
POWELS OF RECBIVET ... i cerrer et ettt et et e em s e e et sm s ee e esseesreasntae e s e snsasstesneersersrasen 12
APPHCAtION OF PROCEEUS «.......eiveeeielerieeres e rescrreassba s e sessessesssistsst oot mesm e e demeerees s S 1
Expenses and Indemnity...........cveevrrvernennnns SRR ettt e s st ar e e e ns 14
DIEIEEALION .o reene e e rempas et sessa st s re e s et s e £ as e mms s s na s e s nea s eans e nsaterens 14
FUIRET ASSUTANCES ....euvcseercreieeesceeeessraesesasss s se st s e st sttt ssb et et basssacnsenbaesseenenanesens seeresaertasasosssnssers 14
POWEE OF ATOIIIEY ... ceeoeevveeeeeeeeeecaeeeeeeeeeseaesassss e ssssssssseese st s e s sees s seseesenaseeseseressssenesensraneens 15
preservation of Security......occveeen.. e b et n e e een s ettt et enes s 15
MiSCEHANCOUS ...cvevrvererrierienierierreerariseseresscareresssesrensessesnsssnans erereaer e bt ettt a st s b batn s et et ket s e e st nas 17
RELEASE 1.ttt s st h e et st bbbt b em et n et 18
Partial Invalidity e..oveevevcenvnenennessnsesensnnens eeereeneebe bt et b St h e e me et e et e nee e ceeeneeees rprrerraereerans 18
COUILETPATLS «.vvieveerrerarrasserreeeioriassererersnissarsesensiossesseessnsnesasts stessnerastastesassstassesestassssassevessansssesesseseansses 18
Governing Law.......oeceeeveeeveeesieeennnn erideenaneeeresiens v v s bt et bbbttt emnen e 18
Enforcement.......cnincnciniinenninnnai v e fvrensielend renerdere e rarie e rarsaee s e R as v rerane e R anenseareasnnnren 18

0078419-0000162 BK:51329019.4 R



Schedule

1. Forms of Letter for: Relevant Contracts -
Part | Notice to Counterparty .......... ashieadeeen . - aeesnnariia _
Part2 Acknowiedgement of Counterparty rreve i ee e aean restiveisasennianns

Si gnatones

0078419-0000162 BK:51320019.4 L e 3.



THIS DEED is dated _ 20 November 2019 and is made .

BETWEEN: .

0

CANARY WHARF LIMITED, a limited company reglstcred in England and Wales with no
01971312 (the Chargor); and

(2)  SITUS ASSET MANAGEMENT LIMITED (the Cominon Security Agent) as common security
agent and trustee for the Common Secured Parties (as defined in the Intercredifor Agreement
(defined below)).

BACKGROUND:

. (A) The Chargor enters into this Deed in connection with the Senior Facility ‘Agreement and the
Mezzanine Facility Agreement (each as defined below).

(B) It is intended that this docurnent takes ¢ffect as a deed notwithstanding the fact that a party may only
execute this document under hand.

IT 1S AGREED as follows:

1. INTERPRETATION

1.1 Def_initions.

In this Deed:

Act means the Law of Property Act 1925,
Authorisation has the meaning ascribed to-such term in the Relevant Facility Agreement.
Business Day has the meaning ascribed to such term in the Relevant Facility Agreement.

Chargor Collateral Warranty means a collateral warranty given by a.consultant, contractor or sub-
contractor in favour of the Chargor in relation to the Development.

Common Secured Debt Pocument has the meaning ascribed to such term in the Intercreditor
Agreement.

Common Secured Obhgatmns means all the Liabilities and all other present and future 11ab111t1es :
and obligations at any time due, owing or incurred by each Debtor to any Common Secured Party
under the Common Secured Debt Documents, both actual and contmgent and whether incurred
solely or jointly and as principal or surety or in any other capacity.

Common Secured Party has the meaning ascribed to such term in the Intercreditor Agreement.

Common Security Document has the meaning ascribed to such term in the Intercreditor
Agreement.

" Development has the meaning ascribed to such term in the Relevant Facility Agreement.

Development Docament means each Development Document (as defined in the Relevant Facility
Agreement) to which the Chargor is a party.
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Eventof Default has the: meamng ascnbed to sueh t_; rm__m the Relevant Facﬂlty Agreement

Extension Request has the meanmg ase bed te such term in the Semor Faerlrty Agreement

- First Extended Termmatwn Date has the mean ':gg__escnbed to such term in the Semor Fac111ty
Agreement. ' : - : :

Imtlal Termmatlon Bate has the meanmg ascrlbed to such term in the Semor Facrlrty Agreement

_ Intereredltur Agreement rneans the mtereredtter agreement dated on or about the date of tlns Deed'

o Interest Permd has the meanmg asenbed to eueh term m the Relevant Fac111ty Agreement

o Instructmg Group has the meam 1g a cnbed to such term in the hltercredltor Agreement

g 'L_egal Reseryatmn_s; has tl_:n_e._meamng ase_rrb'e_t__l_ fo eueh.;rerm_.m_the Relevant ._Facrhty_-Agreement.

" Lenderhas the aeanﬁ g aseribed tasﬁr-a feaa-ia-taanerevanrﬁraa'ury agfeemem-. .

| 'Mezzamne Facillty Agreement means the mezzamne faethty agreement dated ont-or about the date
of this Decd: ‘between,. among _'thers 1. Bank Street Fmance L1m1ted as. borrower and Situs -Asset
_-Management Lunlted as agen' s nd mezzanme seeunt’y agent '

Party means a party -te-thrs'D.eed

'Perfeetmn Requlrements haa the meanmg asenhed to such term in the Relevant Facility
"-'Agreement B - »

__Recelver nieans a recelver or recewer and manager or admlmstratlve receiver; in each case,

(b) - after the: Semer D1scha:rge Date the Mezzanme Fecﬁ1ty Agreement

e -Second Extended Termmahon Date has the meanmg ascnbed fo such term in the Semor Facﬂlty .
g .Agreement : :

Secunty has the meamng ascnbed te such term in: the Relevant Facthty Agreement
. 'Securrty Assets means all assets of the Chargor the Stlb_]eCt of any secunty created by this Deed.
_ ":Secunty Permd means the. perred begmnmg on the date .of this Deed and endmg on the date on
- which all: the. Common Seeured Obhganons have been uneendrtronally and 1rrevocably pald and

-d1scharged i full.

. Senior Discharge Date has the meaning ascribed to such tetth in the Intercreditor Agreerneit,

- 007B419-0000162 BK:51320019.4 . - . 5



1.2

(a)

(b)

(c)

(dy

(&)

(fy

(2)

21

(a)

Semor Faclhty Agreement means the semor facﬂlty agreement dated on or about the date of this
Deed between, among others, 1 Bank Street Properties Limited as borrower Landesbank Baden- '
Wiirttemberg, London Branch as agent and the Common Security Agent '

Transaction Dociment ha's the meaning aséribed to 'such tertn in the Relei'f'ant-fFee_iIi-ty-Aﬁreernent. :

Utilisation Request has the meaning ascribed to such term in the Relevant Facility Agreement.

Construction

Capitalised termis defined in the Tntercreditor Agreement have unless expressly deﬁned in t]us Deed; -
the same meaning it this Deed.

The provisions of clause 1.3. (Construction) ‘and 1.5 (Limited recourse) of the Intercreditor
Agreement apply to this Deed as though they were set out in full in this Deed except that references
to the Intercreditor Agreement will be construed as references to this Deed.

(1) A Common Secured'Del.Jt"Document or ‘other agreement ot instriiment .inczludes' (without

prejudice to any prohibition on amendments) any amendment- to that Common Secured Debt
Document or other agreement or instrument, mcludmg any change in the purpose of, any
extension of or any increase in the amount of a facility or any addltlonal facility;

(i)  the term this Security rneans any Security created by this Deed; and

(i) a reference to any asset includes present and future properiies, revenues and rights of every
description.

Any covenatit of the Chargor under this Deed (other than a payment obhgatlon) remams in force
during the Security Period.

“The terms of the other Cotamon Secured Débt Documents and of any -side. létters between any

Parties in relation to any Common Secured Debt Document are incorporated in this Deed to the
extent required to ensure that any purported disposition of -any. freehold or leasehold  property
contained in this Deed is a valid disposition in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989.

If the Common Security Agent (acting reasonably) considers that an amount paid to a Common
Secured Party under a Common Secured Debt Document is capable of being avoided or otherwise

‘set aside on the liquidation or administration of the payer or otherwise, then that amount will not be

considered to have been irrevocably paid for the pm‘pos-'es of this Deed.-

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

CREATION OF SECURITY

‘General

All the seeurity created under this Deed:
{) s created in favour of the Commion Security Agent;
(ii) is created over present and future assets of the Chargor;

(iii) s security for the payment and satisfaction of all the Common Secured Obligations; and

0078419-0000162 BK:51329019.4 6



(b)

(c)

@

© _

22

3a
32

(iv)  is made with'full t1tle guarantee in- accordance wrth the Law of: Property (M1scellaneous
Provisions) Act: 1994 . o

The Common Securlty Agent holds the beneﬁt of thrs Deect on trust for the Common Secured
Parties. o .

To the extent that a breach ofa Re]evant Contract oocurs as a result of the ass1gnment or. chargmg of
a Relevant Contract pursuant fo the terms of this. Deed, the Chargor must: prornptly, upon becoming
awdre. of such breach ‘notify the Common Secunty Agent it wrrtmg, gwmg details of the Relevant

'Contract concerned

: SubJ ect to paragraph (e) below to the extent that a 1oreach of a Relevant Contract oeccurs as a-result

of the assignment - of that Relevant Contract. pursuant to the terms of this Deed, that Relevant

e Contract is not so- ass1g;ned and, unless such ‘charging would cause a- breach: of that: Relevant

Contract is charged by the way of first’ ﬁxed charge

 Tothe extent that the chargmg of a Relevant Contract 11sted in Clause 2 2 (Contracts) pursuant to'the
_terms’ of tlns Deed. would causea breach of that Relevant Contract

108 unless the Common Secnnty Agent otherwrse requlres the Chargor must use all reasonable

'endeavours to. obtam the consent of the. relevant party as. soon as: reasonably pracncable,

" _ ' {ii). --'_thts Seeunty wﬂl secur all amounts Wh 'h the Chargor may recerve or has recelved under.

that Relevant Contract but excludes the' Relevant Contract 1tse1f and

(i) the Chargor Tust, as §6on as reasonably practlcable ‘supply to the Cornmon Security Agent:
a copy of the consent obtamed by it.

Relevant Contracts .

The Chargor eharges-by' W-'a'y- of a fixed cha'r'ge'all ofiits righIS'

Sfa) - " under each: Development Document to Wthh 11: isa party, and
: . (b) under each Chargor Collateral Warranty B
'REPRESENTATIQNS - GENERAL o

-Gener‘al |

_ The Chargor makes the followmg representatlons and warranties to each Cornmon Secured Party at
e the ttrnes speelﬁed in: Clause 3 9 (Tlrnes for. rnakmg representattons)

. Status

| ltisa lnmted habllrty company, duly 1ncorporated and vahdly exrstmg under the law of its. Ortglna]
: Junsdlctlo_ B . .

Bmdmg obllgatlons

o _The obhgatlons expressed to: be assumed by 1,t in this Deed are, subject to- the Legal Reservations. angd.

the: Perfecncn Reqmrernents legal vahd bmdlng and enfcrceable obhgatlons
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34

3.5

3.6

3.7

3.8

3.9

(2)

(b)

(c)

Non-conflict with other obligations

Subject to the Legal Reservations, the entry into and performance by 1t of and the transactlons
contemplated by, this Deéed do not conflict with:-

(a) any law or regulation or judicial or.official order applicable to it; _
(b) its constitutiorial documents or any conditions of 'i-f_s Authorisations; or
(c) in any respect which is material to the interests of the Finance Parties, any document which

is binding upon it or any of its assets, unless the relevant conﬂ1ct has been consented to or
waived by the relevant person. :

Power and authority

It has the power to enter into and perform, and has taken all necessary action to authorise the entry
into and performance of this Deed and the transactions contemplated by this Deed.

Authorisations

Except for registra_t'ion in accordance with Clause I9.9’_(Reg1'_strati0n Requirements) of each Relevant
Facility Agreement, all authotisations and consents required by it in connection with. the entry into,
performance, validity and enforceability of; and the transactions conteniplated by this Deed have
been obtained or effected (as appropriate) and are in full force and effect. -

Stamp duties

Except for registration fees payable at the Companies Reglstry, no stamp or reglstratmn duty or
similar Tax or.charge is payable in respect of this Deed.

Nature of security

Subject to the Legal Reservations and Perfection Réquirements, this Deed oréates the Security it
purports to create and is not liable to be avoided or otherwise set aside on the liquidation or
administration of the Chargor or otherwise.

Times for making representations

The representations and warranties set out in this Deed (including in this Clause) are made on the
date of this Deed. '

‘Each representation or warranty under this Deed is deemed to be repeated by the Chargor ori the date

of the Utilisation Request, on the date of delivery of an Extension Request, on the Initial
Termination Date (if an Extension Request has been delivered pursuant to clause 6.2 (First extension
option) of the Senior Facility Agreement), the First Extended Termination Date (if an Extension
Request has been delivered pursuant to clause 6.3 (Second extension option) of the Senior Fagility
Agreenient) and the Second Extended Termination Date (if an Extension Request has been delivered
pursuant to clause 6.4 (Third extension option) of the Senior Facility Agreement) and on the first day
of each Interest Period.

When a representation or warrahty is repeated it is applied to the mrcumstances ex1st1ng at the time
of repetition. :

0078419-0000162 BK:51322019.4 8



4.1

4.2

51

(a)

(b)

71

RESTRICTIONS ON DEALINGS

Security

Except as expressly allowed ina Relevant Famhty Agreement or with the Commeon Security Agent’s
consent, the Chargor may not create or permit to subsmt any Secunty on any Security Asset (except
for this Security) durmg the Security Period.

Disposals

Except as expressly al’iowed ina Relevant Facﬂlty Agreement or WIth the Common Security Agent’s
consent, the Chargor 1 may not. sell, transfer, Ticence; lease or otherwise dispose of any Security Asset,

. -except for the drsPesal in the ordmary course of trade of any Security Asset subject to the floating

charge created under thls Deed, in each case; during the Seeurlty Period -
RELEVANT CONTRACTS
Notices. of 'eliargei_in re__spec'_tz'of._l_iele'\{ant"-C_ontrac'_ts_'.

Subject t_o'.naragraph'(l:l) bélo_w., the C-ﬁarg’or-must,'"f:c')ll.owing the occurtence of an Event of Default
which is continuing; at the written request of the Common S'ecurit'y’Agent:

(i) -within five: Busmess Days of receipt of sueh request sérvea notice of charge substantlally in

- the form of Part 1 of Schedule- 1 (Forms of Letter for Relevant-Contracts), or in a form as
otherwise agreed by the Common Security Agent (acting reasonably), on -each counterparty

T toa Develepment Document or Chargor Collateral Warranty (as applicable) to which it is a
'Pafty,

(ii') use reasonable endeavours to ensure that each such party aclmow]edges that- notice,
substannally in the form of Part 2 of Schedule 1 (Forms of Letter for Relevant Contracts), or
in:a form as otherwise agreed by the Cormnon Security Agent; and

' (i) - 1rnmed1a-t_ely give suc;h ~other notices of s_eeunty. assignment in relation to a Relevant

Contract as iay be required by the Common Security Agent.

The ‘execution of th1s Deed by cach Party that is also a party to a Relevant Contract {(provided such

-Relevant Contract is in existence on the date of this’ ‘Deed) shall constitute notice to them of the
charge of the Chargors rlghts ‘under that Relevant Contract and such execution by each Party shall

also constitute an express ackriowledgement by each of them of such :charge and other security
interests made or granted under this Deed and each of the Parties (except the Common -Security

: Agent) ipdertakes to the Commeon Security Agent not to do anything inconsistent with the security

given under or pursuant to this Deed or knowingly to prejudice the encuinbrances in favour. of the

-Common Secunty Agent consntuted hereunder or matenally prejudlce the Secunty Assets.
= ACKNOWLEDGMENT

By its entry into this Deed ‘the Chargor acknowledges that it has received not1ce of the Secunty

constituted: by this Deed and- each other Common Security Docuinent,

WHEN SECURITY BECOMES EN?ORCEA‘_BLE

Event of Default .-

This Security will becoime 1mmed1ate1y enforceable folIowmg the occurrénce of an Event of Default
which is contmumg :

0078419:0000162 BK:51320019.4 - 9



7.2

8.1

(a)

®)

(©)

8.2

8.3

8.4

8.5

(a)

Dis¢retion

‘While an Event of Default is continuing, the Common Security Agent may in its absoluté discretion

enforce all-or any part of this Security in any manner it-sees fit or as the Instructing Group directs.
ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Common Secured Obhgatmns are deemed o
have become due and payable on the date of this Deed :

"Section 103 of the Act (restnctmg the power of sale) and sect1on 93 of the Act (restnctmg the right

of consolidation) do not apply to this Security.

The statutory powers of leasing conferred on the Common  Security Agent are extended so as to
authorise the Common Security Agent at any time while an Event of Default is continuing to lease,
make agreements for leases, accept surrenders of leases and grant options as the Comimon Security
Agent may think fit and without the need to comply with any provision of sectlon 99 or 100 of the
Act. :

‘No liability as mortgagee in possession

" Neither the Common Security Agent nor any Receiver will be liable, by reason of entering into .

possession of a Security Asset, to account as mortgagee in possession or for any loss on realisation
or for any default or omission tfor which a mortgagee in possession might be liable.

Privileges

Each Receiver and the Common Security Agent is entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the Act, except
that section 103 of the Act does not apply.

Protéction of third parties-

No person {including a purchaser) dealing with the Common Security- Agent or a Receiver or its or
his agents will be concerned to enquire: :

(a) = whether the Common Secured Obligations have become payable;

(b} whether any power which the Common Security -Agent or a Receiver.is purp.o_rting to
exercise has bécome exercisable or is being properly exercised;. -

(¢}  whether any money remains due un.der the Common Secured Debt boemﬁents; or

(d) how any money paid to the Common Security Agent or to that Rece‘i.ver' is to be eplﬁlied.
Redemption of prior mo-rtgages | | |

At any time while an Event of Default is continuing, the Common Security Agent may:

(1) redeem any prior Security against any Security Asset; and/or

- (1) procure the transfer of that Security to itself; and/or

0078419-0000162 BK:51329019.4 10



(b)

8.6

9.1

(a)

(b)

() -

(d)

(e)

9.2

9.3

(iii)  settle and pass the accounts of the prior mortgagee chargee or encumbrancer any accounts
so settled and passed w111 be, in the absence of mamfest error, conclusive and binding on the
Chargor. : -

The Chargor must pay to the. Common Seeurlty Agent promptly on demand the costs and expenses
incurred by the Common Security Agent in connecuon with any such. redemptlon and/or: transfer,
including the payment of any. prlnc:lpal ot interest.

Contmgencles

If this Security is enforced at.a t1me when no amount is due under the Common Secured Debt

Documents but at a time when amounts may or: will become due, the Common Security Agent (or

the Receiver) may pay the proceeds of any recoveries effeoted by itinto a suspense account or other
account selected byit. .

' RECEIVER o

_ Ap‘poinfment of ReéeiVer

Except as prowded below the Common Security Agent may appomt any one or Thore persons to be
a Receiver of all or any part of the Secunty Assetg ift

) _a_n. Event of Default : -1s-_contlnu¥n_g;-0r

(ii) the Char_gor so requests the Common Security Agent in'writing at any time.

| Any appoi'rttmeﬁ-t 'ﬁoder-paragtfap'h (a) above may be by 'deed- ‘under seal or in writing under its hand.

Except as provided below, any: restnetlon imiposed by law or the right of a mortgagee to appoint a
Receiver (mcludmg under section 109(1) of the Aet) does not apply to this Deed.

-The Cornmon Seeurify. Agent is not entitled to appomt a Receiver solely as a result of the obtaining
‘of a.moratorium (or anythlng done: wzth a view to’ obtammg a moratonum) under sectlon 1A of the

Insolvency Aect 1986.

The Common Security Agent niay not appomt an administrative receiver (as defined in section 29(2)

~of the Insolvency Act 1986) over the Security Assets if the Common Secunty Agent is prohibited

from so doing by section 72A of the Insolveney. Act 1986 and no: exception to the. prohibition on

“appointing an admlmstratlve receiver applies.

Removal

The Common Secur1ty Agent may by wntmg under its hand (subjeet to any requitement for an order
of the court in the case of an administrative receiver) remove any Receiver appointed by it and may,

~-whenever it thinks fit, appoint a new Recewer in the place of any Recetver whose appomtment may
-~ for any reason have termmated e :

Rem_uner-atlon

The- Comrnon Secur1ty Agent may fix the remuneratlon of any Recewer appointed by it and the

maximum rate Spemﬁed in. sectton 109(6) of the Act wﬂl not apply
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9.4

(a)

(b)

9.5

10.
16.1

(a)

)
102

10.3

104

(a)

(b)

o Agent of the Chargor

A Receiver will be dccmcd to be the agent of the Chargor for all purposes’ and: accordlngly will be -

deemed to be in the sdme position asa Receiver duly appointed by a mortgagee under the Act. The

" Chargor alone is responsible for the contracts, engagements, acts OmISSIUHS, defaults and losses ofa

Receiver and for liabilities incurred by & Recewcr '

~ No Common Secured Party will incur any . 11ab111ty (elther to the Chargor or to any other person) by

reason of the appointment of a Receiver or for any other reason (save in the case of ﬁ'aud wilful
nnsconduct or gross ncghgence)

Relationship with Common Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
expressly ‘or impliedly) or by law on a Receiver may while an Event of Default is continuing be
exercised by the Common Security Agent in relation to any Security Asset without first appointing'a
Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

General

A Receiver has all of the rights, powers and disCréticns set ‘out below in this Clause in addition to
those conferred on it by any law this includes‘ '

1) in the case of an admlmstratlve receiver, all the. rlghts powers and dlSCI‘ethHS conferred on

*“an administrative réceiver under the Insolvency Act 1986; and

C(i) otherwise, all the rights, powers and- discretions conferred on a rccewer (or a recclvcr and

managet) under the Act and the Insolvency Act 1986.

If there is more than one Receiver holding office at the same time, each Receivet may (anless the

documment appointing him states otherwise) exercise all of the powers conferred on a Recclvcr under

this Deed individually and to the exclusion of any other Receiver.

' Possessidn

A Receiver may take immediate possession of, get in aiid collect any Security Asset.

Carry on business

A Receiver may carry oL any business of the Chargor in any manner he thinks fit.

Employees |

A Rccelver may- app.oint. and discnarge manngers .off.'lcers. égcntn acco'un'.fants. servanfs workmen
and others for the purposes of this Deed- upon such terms as (o remuneratmn or otherwise as he

thinks fit.

A Receiver may discharge any person appointed by the Chargor. -
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10.5

10.6

(a)

(b)

10.7 .

Borrow money

A Receiver may raise and borrow money exther unsecured or on the security of : any Security Asset
either in priority to this Secutity or other\mse and generally ofn any terms and for whatever purpose
which he thinks ﬁt : :

Sale of assets

A Receiver may sell, exchange, convert into money - and reahse any Security Asset by public auction

_or private contraet and generally in any mannet and on any termis. which he thinks fit.

The consrderatron for any- such transactlon rnay consrst of cash debentures or other obhgauons,
shares, stock or other va]uab]e consrderatron and any such. eonsrderatlon may be payable in a lump

sum or by mstalments spread over any: petiod which he thinks fit.
' Compr-omlse- o |

A Recerver may settle ad_]ust refer 1o arbrtratlon compromlse and arrange any ‘claim, ‘account,

'_ ; _ dlspute, questlon or demand with or by any person who is or cla1ms to be a creditor of the Chargor
. or r‘elatmg many way to any Seeunty Asset..

10.8 |

10.9

10.10

10.11

10.12.

10.13

.10.14

'. 'Leg'al actl.o_ns _

A Recewer may bring, prosecute enferee defend and abandon any aetron surt or proceedmgs in
relatlon to any Secunty Asset which he thinks fit. e

Receipts

. A Receiver may give a valid receipt for any moneys and execute any assurance or- thrng which may
- beproper or desrrab]e for reahsmg any. Secunty Assef,

- S-ubsid-iaries

- A Receiver may form a SubSIdlary of the Chargor and transfer to that Subsrdrary any Secunty Asset.

Deleganon

LA Receiver may delegate his powers in accordance with this Deed.
Lending

A Receiver I'nay-lend::mon'ey ot advance ¢credit to .any'.eustomer of the. Chargor;

Protection of 'ass'etS' :

A Recelver may take- (or refram frorn takmg) any actlon required to- comply WIth the Obligor's
" obligations under any Transaction Document or Relevant Contract in each case as it thinks ﬁt

Other powers

' A_REGeiver.inay:

(a) do all other acts and’ thmgs whlch he may consider des1rable or neeessary for realising any
Securrty Asset or incidental or conducwe to -any of the rights, powers or discretions
conferred on & Receivet under or by virtue of this Deed or law;
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11.

12.

13.

13.1

13.2

13.3

14.

(b) exercise in relation to any Security Asset all the powers, authorities’ andthmgs whlchhe
would be capable of exermsmg if he were the absolute beneﬁc1al owner of that-Security
Asset and '

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

APPLICATION OF PROCEEDS

- All ‘amounts from time to tinie received or- recovered by the Common Secunty Agent or any'

Recetver pursuant to the terms of this Deed or in connection with tlie realisation or enforcement of
all or part of this Deed will be held and applied in accordance with the- Intercredl_tor Agreement.

EXPENSES AND INDEMNiTY- :

The Chargor shall, within five Business Days of demand pay to each Common Secured Party the
amount of all-costs and expenses, (including legal fees, and at any time- when a Default is continuinig
(or in any instance where such fees relate to the occurrence of a Default) servicer and special
servicer fees) incurred by that Common Secured ‘Paity in conneetion with the realisation,

- ehforcement (or attémpted enforcément in accordance: with the Cotamon Secured Debt’ Documents)

of, or the preservation {or attempted presérvation in accordance with the Common Secured Debt
Documents) of any rights under this Deed and with any proceedings instituted by or against that
Common Secured Party as.a consequence of the Common Security Agent entering into this Deed,

takmg or holding the Transaction Security, ot enforcmg those rlghts

DELEGATION

Power of Attorney

- The Common Secutity Agent or any Receiver may delegate by power of attorney ot in any other

manner to any person any right, power or discretion exercisable by it under this Deed.
Terms

Any such delégation may. be made upon any terms (including power to sub-delegate) which the-
Common Security Agent or any Receiver may think fit.

Liability
Neither the Common Security Agent nor any Receiver will be in any way liable or responsible to the
Chargor for any loss or liability arising from any act, default, omission or misconduct on the part of

any delegate or sub-delegate (save in the case of fraud, wilful misconduct or gross negligence).

FURTHER ASSURANCES

‘The Chargor must, at its own expense take whatever action the Common Securlty Agent or a
" Receiver may reasonably require for:

{(a) creéting, perfecting or protecting any security intended to be created by this Deed; or
{b) facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Common Security Agent or any Receiver or any of its

delegates or sub-delegates in respect of any Security Asset. .

This includes: -
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15.

16.

16.1

(@

(b)

(©

16.2

16.3

(a)

(b}

3] the execution of any- transfer conveyance as51gmnent or assurance of any property, whether
to the Comrnon Securny Agent or to its nommee, or

(11) the gwmg of' any n0t1ce order or dlreetlon and the maklng of any reglstratlon

which, in any such. case, the- Common Secunty Agent may think expedlent prov1ded that nothing in
this Clause will entitle the Common Security Agent or its nominee to become the registered holder
of any Tnvestments: other than in accordance with clause 13 (Enforcement of Common Transaction
Security) of the Intercreditor Agreement :

POWER -OF -AT-'I‘ORNEY

‘The Chargor by Way of secunty, 1rrevocably and severally appomts the Common Security Agent,
~ each Receiver and: -any ofits delegates or sub-delegates to be its attorney to take any action which the

Chargor is obliged to take under this Deed but has failed to do so within ten Business Days’ of being
requested. The Chargor ratifies and: confirms whatever any attorney does or purports to do under its

: appomtment under thls Clause.
' _PRE‘SERVATION'OF SECURITY

: Common'S:ec-urity..Agent -

The Common Secnr'ity A'gent" exeeutee.this Deed as Common Security Agent in the exercise of the

powers and authority conferred and vested in it under the Intercreditor Agreement and any other

Common Secured Debt Document for and on behalf of the Common Secured Parties for whom it
acts. It will exercise its powers, rights, duties and authority under this Deed in ihe manner provided
for in the Intercteditor Agreement and in so acting, the Common Secitrity Agent shall have the
protections, immunities, rights, powers, authorisations, indemnities and benefits . conferred on it

: under and by the Intercredltor Agreement and the other Common Secured Debt Documents.

_ The Common Security Agent shalt not owe any ﬁducmry dutles fo-any: party to this Deed or any of

thelr dlrectors employees agents or afﬁhates

: Notwrthstandmg aiy othe:r provwlous of thls Deed, in actmg under and in accordance with this Deed
‘the Common Security Agent is entitled to seek instructions from the Common Secured Parties in

accordance withi the provisions of thie Intercreditor Agreement and at any time, and where it so acts

- or refrains from- actmg on the instructions of a Common Secured Party or Common Secured Parties

entitled to give it instructions, the Common Secunty Agent shall not incur any 11ab111ty to any person
for so acting or refraining from actmg '

-Contmumg securlty

This Security is- a contmmng securtty and w111 extend to the ulttmate balance of the Secured
Liabilities regardless of any 1ntermed1ate payment or dlscharge in who]e orin part

. Remstatement

If any discharge (whether in: respect of the obhgatlons of afi- Obllgor or aiy- securlty for those
- obligations or otherwise) or arrangernient is made in whole or in part on the faith of any payment,

security or other disposition which is avoided or must be restored oninsolvency, liquidation,
admtmstra‘non or -otherwise without limitation, the liability of the. Chargor under- this Deed will
continue or be; remstated as if'the discharge or arrangement had not occurred.

Each Com_mon Secured Party may concede or comprornlse any clann that any payment security or
other dtsposmon is 11ab1e o avmdance or restoration.
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16.4 Waiver of defenc"es'

The ebligations of the Chargor under this Deed will not be affected by any act, omission or thlng
(whether or not kiiown to the Chargor ot any "Common Secured Party) which, but for this provision, -
~.would reduce, release or preJudlce any of'its obhganons under this Deed Tlns mcludes

(@  any time or waiver “eranted to, or corn‘posrﬁon with, 2 _any_ person;
(b) the release of any person under the térms of any composition of arfangement;
(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to

perfect, take up orenforce, an_y rights against, or security o_ver_as’set-s of, an.y persori;

(d) any non-presentation or non—observance of any formality. or other requlrement in respect of
any instruiments or any failure to realise the full value of any secunty,

{e) any- incapacity or lack of power, authorlty or legal personality of or dlssolutlon or-change in
the members or status of any person;

3] any amendment.of a Common Secured Debt Document or-any o‘ther docuinent or security;

(g) any unenforceability, illegality, invalidity or non-provability of any obhgatlon of any person
under any Common Secured Debt Document or- any othér documient or security; or

~(h)  any insolvency or simﬂar proeeedinge.-

16,5 - Immediate recourse
(a) The- Chargor waives any nght it may- have of first requiring any Common Seciired Party (or any -
trustee or agent on its behalf) to proceed against or enforce any other rights or security or cla1rn

paymént from any person before claiming from the Chargor-under this Deed.-

(b)  This waiver applies 1rrespect1ve of any law or prov1sron of a Common Secured Debt Document 1o
the contrary . _ .

16.6 Ap-propriations _

Each '_Common Secured P'erty (or any'-trﬁs_tee or. agent-on its behe_lf) tmay at-.an'y time during the
Security Period without affecting the liability of the Chargor under this Deed:

(a}  refrain from applying or enforcing any other moneys, security or rights held or received by
that Common Secured Party (or any trustee or agent on its behalf) agamst those amounts; or

(b} apply and .enforc_e the same . in _such manner and order as it sees fit (Whether-_a-g-alnst those
amounts or otherwise); and

{c) hold in an interest bearing suspense account any moneys received from the Chargor or on
.. account of the liability of the Chargor under this Deed

16.7 _Non-compe_trtron
Unless:

(a) the Security Period has expired; or
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16.8

17.

17.1

17.2°

17.3.

174

(a)

(b)

(©)

(b) the Common Security Agent otherwise r.equests,

the Chargor shall not, after a claim’ has been made: under this Deed or by virtue of any payment or
performance by it under this Deed S : .

(i) be subrogated to any rlghts seeunty or moneys held rece1ved or recelvable by any ‘Common
Secured Party (or any. trustee or agent on its behalt) :

(ii) be entitled to any right of contribution or irdemnity in respect of any payment made or
moneys received on account of the Chargor s 11ab111ty under this Deed

The Chargor shall. hold in trust for and umnedlately pay or transfer to the Common Securlty Agent
for the Common - Secured Parties any payment.or distribution or beneﬁt of secirrity received by it
contrary to this Clause or in. aceordance with any dlrectlons given by the Common Security Agent
under this. Clause : :

Addrtlonal securlty

This Securlty is in addmon to and is not in any way pregudlced by any other guarantee oI security

_now or subsequently held by any Common Secured Party

MISCELLANEOUS

Covenant to pay

“The Chargor must pay or discharge the Comrnon Secured Obhgataons in the manner provided for in

the Common Secured Deht Doouments

Tackm.g -

"Each Lender must perform its obhgatlons under a Re]evant Facility Agreement (including any

obhgatton to make available further advances).

Recourse. :

.Notmthstandlng any other prowsmn of thls Deed and/or the Common Secured Debt Documents, the

recourse of the Common Secured Partics to the Chargor in respect of its obhgat1ons and liabilities
under this Deed is hrmted to the Chargor’s Security Assets,

‘New Ac'eounts

If any subsequent charge or other mterest affects any Secunty Asset, a Comrnon Secured Party may
open a new account’ wﬂ:h the Chargor. S :

: If the Common Secured Party does not open A NEW. account 1t W111 nevertheless be treated as-if'it had

done so at the time' When it received or was deemed to. have received notice of that charge or other

) mterest

As from that time all payments made. to the Comrnon Secured Party will. be credlted or be treated as

~having been credited to the new account and will not operate. to teduce any Common - Secured

Obligation. .
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17.5

18. -

19.

240,

21.

22,

(a)

(b)

(c)

Time deposits

 Without prejudice to any rlght of set-off any Comtmon Secured Party may have u:nder any other

Common Secured Debt Document: or otherwise, if any time’ deposit matures ‘on any account the

Chargor has with any Common Secured Party within the Security Period when:

{a) an Event of Default is continuing; and

() i) Commoi_l Set:ured Obli-gatic')n is due and payab'le, -

that time deposit will automatically be renewed for any further maturlty whlch that ~Common
Secured Party considers appropriate.’

RELEASE

‘At the end of the Security Period, the Common. Secured Parties must, at the request and cost of the

Chargor, take whatever action is necessary to release its Securify Assets from this Security  and
procure the reassignment to the Chargor of the property and the assets asmgned to the Common
Security Agent pursuant to this Deed.

PARTIAL INVALIDITY

If, at any time, any teim of this Deed is or becomes illegal, invalid or unenforceable in any respect
under any law of any jurisdiction that will not affect:

(a) the legality, validity or enforceability in that jurisdictionbf any othér term of this Deed; or

b the legality, validity or enforceability in other jurisdictions of that or any other term of this
Deed.

COUNTERPARTS

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

GOVERNING LAW .

This Deed and any non-contractual obligations arising out of or in connection with it are governed

by English law.

ENFORCEMENT

The courts of England have exclusive jurisdiction to seitle any dispute srisitig out of or'in connection
with this Deed (including a dlspute relating to existence, validity or termination of this Deed or any
non-contractual obhgatlons arising out of or in connection with this Deed) (a Dlspute)

The Parties agree that the courts of England are the most appropnate and convenient courts to settle
D1sputes and accordingly no Party will argue to the contrary :

This Clause is for the benefit of the Common-Secured Partles only As a result, to the extent allowed
by law: - -

i) no Common Secured Party will be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction; and
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(i) the Common Secured - Partics may ‘take ¢0ncurrent proceedings in any number of
Jjurisdictions. ' : : '

THIS DEED has been entered into as a deed on :ﬂ:l_é_c_late sta_fea_--at; the beginning of this Deed.
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SCHEDULE 1
FORMS OF LETTER FOR RELEVANT CONTRACTS =
PART 1
NOTICE TO. COUNTERPARTY
To: [Contract party]

[Date]
Dear Sir/ Madam,

Security Agreement dated 2019 between [Chargor]
and [ | (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have charged by way of first fixed
charge to | ] (as agent and trustee for the Commen Secured Parties as referred to in the Security

Agreement, the Common Security Agent) all our rights in respect of [insert details of Relevant Contract]
(the Contract). '

‘We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract; and

{b) none of the Common Security Agent, its agents, any receiver or any other person will at any time be
under any obligation 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 Contract to us, unless and until you receive notice from the
Common Security Agent to the contrary stating that an Event of Default (as defined in the Security
Agreement). is continuing. In this event, all the rights, powers and discretions will be exercisable by, and
notices must be given to, the Common Security Agent or as it directs.

Please note that, except as permitted under a Relevant Faé_ility Agreement (as defined in the Security
Agreement) we have agreed that we will not amend or waive any provision of or terminate the Contract
without the prior consent of the Common Security Agent.

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

Please acknowledge receipt of this letter by sending the atiached acknowledgement to us, with a copy to the
Common Security Agent at [®]. - :

Yours faithfully,

{Authorised signatory}
[Chargor]
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PART 2
ACKN()WLEDGEMENT OF COUNTERPARTY

To: [Chargor]

Copy: | ] a8 Common Sec_ﬁﬁ-’g? Agent: -
Lo [Date]
Dear Sir / M_adam., : ] .
Secunty Agreement dated 2019 Betw’een [Chargor]
and [ ' (the Secunty Agreement)

We. confirm receipt from you of a notice dated [®] (the thlce) of a charge on the terms. of the Security
Agreement of all the Chargor's rights i in respect of [insert details of the Relevant Contract] (the Contraet).

We conﬁrm that we have read -and acknowledged the terms cf that notice and will pay ali sums due, and give
notices, under the Ccntract as directed. by the Common Secunty Agent at such point in time such directions
are provided to us. :

This-letter and. any non-ccntractual obhgatlons arlsmg out of or in connectlon with it are governed by
English Taw.

Yours faithfully,

..................................................................

(Authorised sngnatory)

[Counterpirty]
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SIGNATORIES

Chargor

[REDACTED
EXECUTED as a DEED by UNDER $859G OF
CANARY WHARF LIMITED THE COMPANIES

acting by a director ACT 2006]

and a director / secretary:

Mt M Nt N N S e

Director / Secretary

Bank Street — signature page to Developer Security Agreement



Common Security Agent _ _ [REDACTED UNDER

' 5859G OF THE
Executed as a deed_ by SITUS ASSET ) . COMPANIES ACT 2006]
MANAGEMENT LIMITED acting by - )
)
in the presence of: : _
Authorised Signatory Edward Baker

Vice President
Signature of witniess: - [REDACTED UNDER 5859G OF THE COMPANIES ACT 2006]

Name of witness: - ST - ATONE .&OMD '

Address:

[REDACTED UNDER §859G OF THE COMPANIES ACT 2006]
Occupation:

Bank Sireet — signature page to Developer Security Agreement -



