Companies House

MRO1 e

Registration of a Charge

Company name: CANARY WHARF INVESTMENTS LIMITED
Company number: 02127410

X6CC2UM1

Received for Electronic Filing: 07/08/2017

Details of Charge

Date of creation:  26/07/2017
Charge code: 0212 7410 0098
Persons entitled: BARCLAYS BANK PLC

Brief description:. LEASEHOLD PROPERTY KNOWN AS LAND FORMERLY KNOWN AS
BUILDING 1, HERON QUAYS, ISLE OF DOGS, LONDON, E14 AND
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER EGL204317,
PLUS ONE OTHER PROPERTY. FOR MORE DETAILS, PLEASE REFER TO
THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 02127410 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BERWIN LEIGHTON PAISNER LLP

Electronically filed document for Company Number: 02127410 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2127410

Charge code: 0212 7410 0098

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th July 2017 and created by CANARY WHARF

INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 7th August 2017 .

Given at Companies House, Cardiff on 9th August 2017

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

. (1 '_CANARY WHARF INVESTMENTS L!MI!‘ED {campany number 2127410) whose :
SRR :regtstered ‘offlce’ :s at One Canada Sq&are Canary Wharf i,ondon 514 SAB (the

. . “Chargor”) .
'('2)-' : BARCLAYS aANK P!..C as secunty trustee for the Secured Parties {the “Secunty '_
: Agent") . S .
SACKGRQUI\w
: -(A)- ' -:The Secured Partles have. agreed to advance o to continue 10 advance monies or .

otherwise arrange credit or afford other finandal facilities. to the Borrower andfor -
C _others on the security created by thls Deed S e

- - (B)  The Chargor has agreed to charge certam of lis assets as secunty to the Secunty' o
' .. Agent as set out in th;s Deed to secure the payment and d:smarge of the Secured
ol -Lzabairtles Lod : :

R (o -ift is antended that thls document takes effect as a: deed natmthstandmg the fact
' -'that a party may oniy execute this document under hand _ _ '

OPERATW E PROVISIONS

B _-ngmms ANB IN‘TERPRETATION

o 5 'I}eﬁmtsons
: In th;s Deed

o Ret” means the Law of Property Act 1925,

'_“Agreement fﬁr Lease” has the mean;ng g:ven to it in the Fac:iuty Agreement

: --_'-“Bormwer” means Vertus NFL Umlted (reglstered m England ;and Wa&e with
. -company number 9463336) . s S

' g S ':-“Charged Assets” means each: and all’ of tﬁe asaet's Property;: undertakmg ‘and
T Cother interésts from time to time assagﬂed or chargeci orintendedto: be assigned or
cha rged by thus aeeci and the sub;ect matter of each of them _ _

. “Deiegate” means any deiegate, agent attomey or co-trustee appo;nted by the_ o
- Secunty Agent. _ _ '

o “Facil:ty Agreement" means a facmty agreement dated 23 March 2016 and’ made_
- betwieen, among others, the Borrower” (1) and the Security Agerit (2) as amended
- and restated on. 2 March 2017 and any- !e*:ter, agreement; charge teed or.other .
snstrument entered mto uﬂder or suppiemantaE to lt R . :

“Income" means Operatmg Income and Rental Income
© i “Lense Dm:ument" means

(@ an Agreement for Lease,

Legal 40236950 12/IVON/27690.00149 1
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() an Occupational Lease, or

' (e} any other d0cument des:gnated as sueh by the Agen’c and the Chargor

L : '_“Occupatmnet !.ease” has the meanmg gwen to nt in the Fac:faty Agreement

i "“Operatmg zncnme” means’ ail reverie aed mceme reIatmg to or generated from :
' the Froperty or i!zhe occupatlon of use of the Pmperty S .

_ }.-"‘Paﬁy means a party to thts Deed : : _
§ R o '“@mperty means the property detanls of whzch are set ou%: in Scheduie 1 (7776' Q
S o - Property) including all; - o SRR '

e @y --bu;ldzngs, i xteres (mclud:ng trade ﬁxtures) and ﬁxed plant and machmery -
“in s and other structures now or in future on it;: and : B

- _"(b)'_': - easements aceess-nghts nghts of way, wayleaves and r;ghts attachlng to

-“Recemer" means a receuver or receiver and manager appomted by the Security '
- Agent under this. Deed {whether sole, joint and/or severai and mc!udmg eny
-.substrtute) of the whoie or any part of ﬁwe Charged Assets o

-“Related Rzghts" means, m reiation 14 any esset _
: -(a)- o the: proceeds ef saﬁe of any part of that asset

(b) all rights: under any En:ence, agreement fer sale or agreement for lease in
respect’ ef that esset . B .

. .(E:)‘ Sl nghts powers,” benefts c!atms, centraets warranhes, remedues o
. security, guarantees, éndemmtles or :evenants for tltie in respect of that.
- assef; and’ . : L o : _

Sy “all monies: and pmceeds pazd or payab&e in: respect of that asset

5 both present and feture (:nciudmg a§i rlghte agaaest any trustee, raomsnee, fi ducfary :
L or cleaneg system) . BT R

:beneﬁt oF account of any Chargor in connect:on thh the lettmg ef the Property or .
- any. part thereof, indtding: {without- dupiicataon or doubie coentmg or limiting the
_ :;generahty ef the foregomg) eae:h of the foilowmg amounts so payabte

o : _ (a}' . _Rent (an& any amount equsvaient ihereto) payabie whether i is variable or
ﬁ : ot and hewever or whenever itis descr;bed reserved or made payable; -

' e by : :-any amount payable se respect of rent hy any surety or guarantor of aey
- | o N o) any increase 6f renit payabie by vnrtue of an offer failmg wrthln the. provrse' .
§;_ o s ofSectaon 3(1) efthe Landiord and Tenant Act 1927; e

by '; any rent payab!e by virtue ofa determmatm made by the Court under -
: - Section 24(A) of the Land!ord ancE Teeant Act 1954 : _ :

© Legal40236950.12/IVONj27690.00149 2
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_ : - (e}  sums recewed by the Chargor (and te whsch that Chargor i5-beneficially - .
_ x E . entitled) from any deposzt held as secunty for performance of any fenant’s’
' L -'_.obt:gatlons S : s o .

S any other monies payabie in respect o occupatuen and/or usage of the Site
U and every fixture and ﬁttmg thereen and any and every f xture thereon, on
hcence or oii-aerwsse, g R el B

) any prof ts awarded or agreed to be payabie dsa resu!t of any. proceedmgs
. takenor ciasm made for the same; _

() - any: damages compensatioe, settiement or expenses fOr or representmg -

~logs of rrerit-of ‘interest ‘thereoh awarded or agreed:to be payable as a

result of any proceedmgs taken or claim made for the same net of any

_ costs, fees and expenses: paid. {and which ‘have not been. reimbursed to,
7 and WHICH “aré ‘not recoverable by, the -Chargor. from any . party) in
' -furrheraece of such" proceedmgs &0 taken of claim 50 miade;

. RREEE R () any momes payable under any pohcy of msurance in respec:t of loss of rent

o _ 3any sum. payable or the value ef any conssderatson to be. gwen by oron
- behalf of a tenant for the sufrender or- varaatmn of any Occupatlonal Leass -
' -Dacument or pecupancy agreement and O : .

| s _ UKy sty interest payable onany sum: referred to above and any damages,- '
B s . compensatmn or settlement payab!e in respect of the same. :

Securaty Interest” ‘means any mortgage pedge, fieni; charge assugnment by
“way of 5ecursty, hypomecatlon or securaty mterest or any other agreement or
arrangement. havmg a s;ms!ar effect. P

' - E _ : - o “Secured Llabalities ‘means: all present and future obiugatlons and  liabilities-

T {whether actual or: contmgent “and- ‘whether - owed jomﬁy or.severally or in -any S

-capadty whatsoever) -of each Transaction Ob!:gar to any Secureé Party under gach
~ Finance: Dcmument ' . _ o

B Secure& ?arty” means a Fnance Party, a Receiver or any De1egate

: _'“VAT” means vafue added tax as provided for in the Va!ue Added Tax Act 1994:and
includes ¢ any- othertax repiacang it oF of & similar fiscal nature; B

g R Constricton T

L2 | _Uﬂ!ess the contrary mtentlon is exprecsed a§| def‘ned terms in the Facshty'
'-"’:Agreement have the same meanmg here ST

123 ‘i“he constructnon prowsaons set out at clause 1 2 (Cans#ucﬁan) of the Facility
_ _-'Agreement shail apply equai%y to thES Beed : .

. & L2y i any prowsmn cf this E)eed sha[! conﬁ:ct WEth any term of the Faqisty Agreement"f
: ' - _'then the relevaﬂt term of the Facality Agreement shali prevaxl ' '

- S ' 5 1.24 _ The Chargor acknowiedges and accepts the manner in whach the Accounts areto
; ' be opened, mamtamed and run in aocordance with the Fadlity Agreemeet '

| Legah 4023690012/ NONTE0000148 - §
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--_:Dssmsatson of ﬁmperty

" The tefms of any other ﬁnance Document and of any snde Ietters between the

Parties are mcorporated into each Finance Document to'the extent required for the

. purported disposition of any Property containied In any Finance Document to be.a. |
o valid - disposition” inaccordance - wrth sectson 2(1) of the Law of Property

(Miscellaheous Prowsuons) Act 1989
© 'COVENANT FOR mmem
o "cgvenant m pav

o '-'-’:Sub;ect to Gauso :1.2 2 (Umzted recout:se}, the Chargor covenants wuth the Secﬁnty' :
s Agent that it w&&! _

o (a’)". g 33on demand pay and d:scharge each and aﬂ of the Secured L:abm*aes when' -

~i duey-and -

{BY 7 indeminify. and. keep each Secured: Party mdemmf’ed From and agamst a!i

2.2

; Survival of obhgataons

: Gea’eemﬁ

~adtions, charges, daims, costs, damages; - proceedlngs and other liabilities
- oceasioned. by ‘any breach of any covenant or oté“;er obl:gahon of ‘the
_Chargor to that Secured Party R TR _

o -The payment obiagatuons of: the Chargor under the Fanance Documents shali survive o
the enforcement of the whole or: any part of the Charged Assets

o All the secunty created uoder this. Deed: is created en favour of the Secunty Agent :
v as continuing secunty for the payment and chscharge of the Secured ‘Liabilities with
o full Hitle guarantee, S

32

33

__(a;)'_ 'ali Fn(tures, f‘tongs, piant machmery,-

Mortgage o

. .'_The Chargor charges the Property by way of iegal mortgage |

aned charge - e

' The Chargor charges by way of fi xed charge each of the foilowmg mciudmg ali -
_'nghts of eoforcement of the same _ '_ o

magnoéfs'ood Ot'ﬁer chat%:eis m"reeoé'ct
- of the Property aﬁd ai! guarantees and warrantnes in respect of aey of
them; . : S N

RO _'aii easements hcences and other rgghts reiatmg to the Prc;per‘w in whlch it

.--'has an: mterest and

S () .ail Reiateé nghts in respect of the Gmarged Asset's referred to in this

= 'C‘iause 3 3 (foed dya;ye) and C!ause 3 2 (MortgagE)

Legal 40236900,12/ VONJ27600:00148 4’
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by the proprietor of any
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assagnment on redemptnen

| - (a_')_'_ - -the Income, : _
- (b) o the proceeds 0f any dlsposai of the Property,

ey the man;es payabfe to it under any msurances re!atlng to the Property,

Propem/ whzch 4 has an mterest and:

;"-'(e')'_ -zaIE Related Rights in’ respect of the Charged Assets referred to in thls :

- Clause 34 (Assxgnment)

'_'PERFECTIQN OF secugzw T
i 'Fur&her asserance

Each Charger shali execute and do at ;&; own cnst and ;n such form 3¢ reasonably '
- requared by the Securlty Agent '

conveyanoes and

o ; (b) : such assurances, deeds, dowments acm and thmgs |

L s the Secenty Agent may reasenabiy requare to perfect ot protect the secur;ty o
. -created by this Deed andfor to’ facséstate or effect any deaimg wﬂ:h the Charged
U Assets in: connecﬁon W|th this Beeé :

-_Notnces
: .":'-.'If the Security Agent 0 requests ‘the Chargor shaii serve a notace of: assugnmerzt in
“regpect of any. Gﬁarged Asset in substantaaﬂy the form set out in Schedule' 3 (Notice.

" of assignment br charge of contract) and use its réasonable ernideavours to procure
~an acknowledgement of that notece in. form and substance sat:sfactory to the

o -foEIowmg mdudmg all rights of enforcement of the same sub}ect fo: a prevnso fo;' re= |

Sy 'aEI causes of action and other rights- aad remedles in caﬂnectlon wrth the

: '{a).'f such further additional mortgages, charges, ass§gnments transfers and

B 'S*The Chargor aethorlses the Seceﬂty Agent to make an app!scataon on Form R}(i or =~

such- other form as may- be prescribed from’ timie to tlme} 1o enter the foilow:ng _—

s restnctlon agamst the reievant regzsitered estate:

: ’Wo d;spagtmn of ﬁhe regfsfered estate by the propnetor of ﬂze reg.rsfered estate or .
S registered Charge, not being a: O‘targe registered. before
U the entry of this restriction, Is to be registered without @ written consent signed by .-

" the proprietor for the tinie: be:ng of the: chafge dated [e]in féww of [e] referred

toin the Cf;arges Eeg:ster (or its conveyancer) N

Leigal 40236990.42/IVON/27600.00848 5
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:REPRESENTATIQNS mn wmmmxzs

e : ;:'The Chargor makes the represeatat:ons and warrantges set out m thts Cfause 5 B
(Represenfabans and wazranives) to each Secured Party L o

Status

.:It s a hmrted habaiuty company, duiy moorporated and vaildiy exzstmg under the -'

faws of its 3unsdaction of: mcerporataon

o has the power to own s assets and carry on ItS busaness as it is beung
_conducted ' ST o _

Bam!mg obi;gatsons

The: obl;gatsons expressed to be assumed by {tiin this Deed are subject to the
‘Legal Resewat:ons legai valid btndsng and enforceable obiigatzons

_ Powers and authomy

it has the power o enter. mtay perform and deilver, and has taken -all necessary

~ action to authorise the entry into, performance and deiavery Gf th}s Deed -and-the
- fransactions contemplated by mls Deed B DR

-._No I:mzt on sts powers waii be exceeded as a resuit of the grar“at of secursty'
i gontemplated by this. Deed T S _ '

: Nan—conﬂict -

- The entry mto and perfurmance by ft of and the transachans contemp!ated by, th;s
-- S-Deed do notand wsll not G _

conﬂ ict wath

R _::('a)'" _' ' any an or regulatlen or ]udlaat or afﬁua! order applscabie to it or
by s canst&tutional documents, or '

(c) “in any respect whgch is’ mater;al to. the mterests of any: Fnance Party, any s

*document which is. bmdmg upon it or any of its-assets in any way unless
Crlathe reievant conﬂsct has been prevaously consented to or wawed by the
e --.--appropnate DEfSOﬂ - _ _ T I

' No default

- No event is outstandmg wh:ch constltutes 3 default under any dowment whlch is. -
- binding on:it or any of its'assets t6 an extent or in a manner whlch weuid be: iskely

e to have a Materaai Adverse Effect i

56

: Authorisatwns

i 'Ail authonsafzorus requurecE by st %n connectaon wsth the entry snte performanc:e,_' :

= -~ validity:-and enforcaability of, and the transactions contempiated by this Deed; have

e -'jfbeen obtamed or: ef?ecbed (as appropﬂate} and are

57

e Registratlon requsrements

fuIE foroe and effect

$ub3ect to:

" Legal40236990.13/VON/27690.00149 . .8
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“i(ay o the Legal Reservations:

| _"(b') © due registrat:on of thls iDeed under sections 860 and 870 of me COmpanaes

B '-3-'-'Act 2006 and

(cy. 'due reglstmnon :of thfs Deed at the Land Reglstry under the Land

: _Regastratlon Act 2002

e _'_-:t is. not necessary that thts ?Deed be i ied recorded or enroE!ed wﬁh any authowty- :
T that any stamp, reg:stration or ssm:iar tax be paad on or zn respect thereof

- ._'Rankmg of secua'ity

_ '_‘Subject te me Legal Reservations, the 'security canferred by thns Deed conststutes, :

- subject {where appilcabie) to due registration, a seaurity ifterest of the type and -
-7 the priority therein described over the Charged: Assets theresn referred to which are.

ot subjectto any. pnor or pari passuSecersty Interests :

R 'Ceretre ef Mam Intemets o o
S '_'For the purposes of The Coencﬂ cf the European Umon Reguiatuen No 1346/2000- . )
Lon Inseivency Proceedmgs (the “Regu!atlon"), its centre of nain. interest (ds that
“term is-used in artice 3(1) of the Regulation) is situated in its jurisdiction of
e Imcorporatmn and at has no: “estabhshment" (as that! terrn as used i article 2(h)y of
i -"‘the Regul atlons) in. any ot:her }urnsdsc‘cxoe o -
) Gevermng Iaw end enforcement |

: .'Subject to the Lega{ Resewatmns

s ca-) '3?3' the. che ceof govermng faw of this Deed ws!i be recogmsed and enforced in.

_.--'uts Reievant Junsdiceoﬁs and

-"(b')' _ .any 3udgment obtamed in re{atson to thas Deed in the ;unsdectmn of the

. governing: law of th|s Deed wiil: be recogmsed and enforced ln its Relevant
' Z'.-:_-__---'.’iunsdmctson e S L

Iafmmatmn :

To thie best of lts knowledge and behexc

S (a) walk wntten factuai mformatwn supplied by it or on its behalf to the Finiance

o ;-Parbes in connecuen weth this Deed es true, eomp%ete end accurate asatits
Coodate in aii matenal respects R S ; '

-. . (_b).- 'the lnformatioe referred to in Clause 5 11, i(a) drd not ormt as at its date

any snfermatuon which, if disclosed; might: materially adversely affect the
- dedision of a: person cenﬂdenng ‘whether £ enter into. the Facility
Agreement or ‘o prowde finance for the Development: and -

(c) noth;ng has occurred since t:he date the. mformatmn referred ‘to in

Clause 5:11.1(a) was: prov:s!ed which renders the mformatlen contained I
it Untrue, incomplete; ‘inaccurate ‘or: misleading in: any-material respect -
which has not been disclosed to the' Security Agent prior o the date of this
Dged, : L _

1t has good and marketabie tltie to its interest in the Property, free from

| Legal 40736690.12/IVON/27690.00148 7
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c{ay .Secunty Interests (other than thase set out in.the Secunty Dscumenm), e

_ and

) (except as dlsciesed in: any Certzf wﬁe of 'I'itle i reiatlon 6. the Property

~ delivered "pursuant o Clause 4 (Conditions: Precedent) ef ‘the Facmty
Agreement) restrictions and: meroes covenants =

and all deeds and documerits necessary to show good anid marketabie tifle 1o those _' :
"';mterests inthe ‘Property are.in the possession, of held at an: apprepna’ce tand

: :-:'; i Registry or by solicitors acceptable to: the Secur;ty Agent to: the order, of the
.Secursty Agent, .

5113

Save as d:sc!osed i any Cerbﬁcate of T:tie and in any reports de!wered pursaant to- o
S -""CEause 4 (Condstsons Precedent) of the Facn ity Agreement S

i _-'-:'(é)-- i -'-there subs:sl:s no breach of. any iaw or regulatzen w[’ech adverse{y affects s

or would reasonably’ be expected to aﬂ‘ect adverseiy, in: any ‘material
respect, the value of the Property; . : :

- _'--(;b)‘-_ thereareno covenants agreemenw st:puiat;ons resewatnons, cond:tlons,' o

il sinterest, nghﬁs or: other matt:ers whaESOever Which adverse!y affec!: ‘the
'-'.':Property,_ PRERED LT S

= (c) _'-_':;except pursuaet to the F'nance Documents: and the Lease Documeets -

" hothing has-atisen or has been created er is: subs:stmg which wouid Béan
: 'ovemdeng mterest over the Property,

| '(d}.' o faaiety necessary for the enjoyment and use of the Property is en;oyed '

- on terms entitling any persen ta termsnate or cu:'taal 5 Use;:

ey .'-as far as.it is: aware, no Transachon ObEtger has recelved not;ce of any'

- adverse daim by any person in respect of the ownership of the Property or
: any interest in it; nor has-any acknowiedgement beee gzven Yo any person
o '._-_m respect of the Preperty, and 2 Sl :

(- save. for the. Finiance i)ocumeniz; and tﬁe Lease Dc.\cuments to which the

542

CEAZL

S Certificate of Titde in ‘relation to. the Property for the purpose of that Certificate of
- Title was: true and accurate In all material respects a5 at its’ date or (if appropnate)
-85 at the date (sf any) at whach at is stated te i)e gwen

St given: complete and: did ‘not omit any snfermauon which,-if d:sciesed wcuid make

B3
R __-'mformatson referréd: to - CIauseS 121 Whlch lf dasciosed wcuEd make ‘that
_--:-:-mfermatson untree or ' A S

. Obligors are party, the Property is free frem any Secunty Interest or any :
" tenancies or licence. - e L

‘Information for ce'rercates of 'Titi’e' :

The anformatmn suppi:ed by. it of -on:its: behalf to the__IawVers who prepared any o

?he mformatlon referred to in Clause 5 12 1 was at the date at was. expresseé tobe - .
that mformatsor; unfrue of mss!eadsng inany: matenal respect

As at: the f‘rst Drawdewn Date;- nothmg has occurred since: the date of any

' Legal 40236000,12/IVON/Z7690.00149 . 8 .
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S provzded pursuant 1o Clause 5,131 in- relation to. the Initial - Valuation of the
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__'_Valuatmn

Al wra?:ten mformatmn prowded by &t or on :ts behaif to the Valuer for the purposes

of each Valuation of the Property was: mater;a!!y accurate .and no. ififormation was _
knowmgly cmstted which would make that mformat:on m;sieadmg to.a material -

extent.

50 far a5 it s aware, there has been no materaal change to the mformataon

Property between the date sach lnformatécn was provaded and the Drawdown Date-

g -'--of the first Loan

514

" 5141
' * - kniowledge ‘and belief. (hawng rade due and careful: enquzry) no: drcumstances’
- have: acwrreé which' would prevent sucti complianice in-a manner or to an. extent’

"Envwonmentai Laws

It is in compt:ance wath Clause 6 iz (Enwmnmentaf matters) and to the b&st of its :

whtch has & Material Adverse Effect or would. resuit in any fiability. for a- Finance

5142 -

No Envnmnmentai Clasm (as deﬁned in CEause 6 12(Envimnmental matters)) in
corinection with: the Property has been commenced or to the best of its knowledge

-and belief. (having made due and careful enquiry): is: threatened against any.
_Transachon Obligor where that claim has a Matersa! Adverse Effect or wouid resull

s A any iiabllsty fcr any Fmance Party

5143
‘warrafity made or deemed to bé made is made or-is deemed to.be made in respect
- of, or tothe extent that it relates to, the Property only. .

5.5

Fer the purposes of thss Ciause 5 14 (Enwronmenta/ Lam} the representatzon and.

_mie to Pmperty E | -
Sy _'it is: the Eegal and beneﬁua% owner of the Pmperty

' It is not ﬂor are: any ef its Subsnjaaries or durectors is elther

('a') __ __"'-aware of any ¢claim;: actaen suut pmceedings or mvestigahon 1nvoivsng 1t '

L i respect to sanction or with regaré 1o any offence or alleged offence -
T under-the Br:bery Act 2010 and there are’no drcumstances %akeiy to give
- risety’ any such investigation, enguiry or praceedmgs, : .

Sy --Easted or'is owned o c:ontroiled derectly or mdlrectiy, by any gsemon whuch -

s listed, an an SDN Lust

f' (c} .' '_'Iocated orgamsed or resudent are a country wh:ch |s 131& subject of sancteons :

547 ¢

'_.bv any Authority; or -

: {d a govemrnenta% agency, authenty, or body or state—ewned enterpnse of_'

'-any country which is the sub;ect of sanctzons by any Authorlty

*_ Repetitloa uf repmentations

The repr&sentatlons and warrantles set out in thls CEause 5 (Representa&ons and
‘warranties) are made by the Chargor on- the date of this Deed and in- addition are

deemed to be repeated (excapt n-the’ case of Cause 512.3) by the Chargor by

Legal 40236990, 12/IVON/27690.00140. .~ 9
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63
6.3.1

632

s 'Cﬁause 6 2. 1 dees not apply to:

i : .;zey-_“__ '-any Securrty Interests created pursuant ot

64 o Notaces

Exetution éopy

B 'reference to the facts ‘and- E.‘.iE‘CLEmstanCES fhien exzstmg on the date of each Fmat
_ Request each Drawdown Date and the ﬁrst day of ear:h Interest Perred -

'ffﬁcQVENANTs :

' The Chargor grves the undertakmgs m thus Clause 6 (Cavenanﬁs) whrch remam in
. force from the date of thas Deed un‘a! thrs Deed is drscharged

: f:_ﬁ'Informatson SN e i _
. The Chargor sha!i supply to the Secunty Agent (ln sufﬁczent cepses for all the
" Seciired Partiss, if the Security Agent o requests) such information regarcimg the

" Charged Assets as any’ Ser:ured Party (thmugh the' Securrty Agent) may: reasonabiy =
. -request

8 i\iegat;ve pledge

i shali net create or’ permzt to subsnst any Securaty Interest over or ln respect of -
. the Charged Assets. - .

L R

(b) any Ererr arrsmg by operatron of iaw and in the orcirnary course of busmess B
ST and secur:ng amounts nct more than 60 days overdue, and

' .'-:-(c):" L Eny Semrlty Interest appraved by the Secuﬂty Agent
L Drs;msaﬁs )

'Subject to Cﬁause 19 7 (Lea.se Dowments) of the Facn!rty Agreement :t shaii not
- gither in a single transaction or:in a:series of transactions, whether rélated or not ™
" and whether voluntarily or involuntaiily, seli, transfer, lease or otherwise dispose of -
- all or any substantial part of its any Charged Assei: without: the: prror written -

consent of- the Secursty Agent o

Gause 6 3 1 shail not appiy to

ke -{a_)'-. : '-:'3 a Permltted Drspesai provaded that the provrsuons of Cieuse 7. { (Mandatoqx"

: -_-_;-_'::prepayment ~: disposals). of the. Famhty Agreement are compired w:th in

respect of such Permitted Dasposa
S '(b): o disposals: of cash in- compiiance wnth its obl:gatsons under the Reievaet
K Documents; or L e
: -:'({:)_ a0 iong ‘a8’ no Defautt is: centsnerng ciesngnatron of the New Deck Lease as

an ‘estate common part of the Canary Wharf estate ‘and refease of the New
o Deck Lease sn accordance with C!ause 22.8 of the Facrlrty Agreemerat

The Chargor must wrthm 14 days after the recerpt by it ef any matena@ apptmhon,
o _requrrement, ofder or Hotice served or given by any publrc or focat or any other
GERE autheﬂty or any iandiord wrth respect to. the ?reperty (or eny part of at)

i ( ) de!sver a copy‘ to the Secunty Agent and

" Legal:40236990.12/IVON/27650.00148 . 100



Exgdidion copy

-{b) . mforrn the Secunty Agent of the steps taken or proposed to be taken to
compiy wuth the relevant reqmrement order or not:c:e '

TEs '_Investlgataon af tetle

- On and fal!owmg the occurrence _qf _e Defauit wh:ch is contmumg, the Chargor must :

~grant the Security- Ager&t or its Iawyers on request all facilities within: the power of
. -the Chargor to enable the Semraty Agent or itS Iawyers to

{a ) carry out Snvestsgatiorzs of t;t!e to the Preperty, and

_' H) o make’ such enqu;rées in relation to any part of the ProDerty asa prudent

_ mortgagee might carry out.
66 . Tite |
: § _ L 6.6.1 S The Charger must exercnse its rights and mmpiy nall respects w%th -any coverant,
' L gtipulation o) obhgatlon (restracuve or ofmerw:se) at any tume affecting the
Property. N L - . _ .

6,62 The Chargor may not agree to any amendment, supplement waiver, surrender or
Conlreleaser of any: covénant, stipulation or obhgatson {restrictive or ‘otherwise). at any.

_time affecting the Property (save. for minor, immaterial, acﬁminastratnv\e améndments
'-whlch couid not pre;udtce the interests of the F&nance Part;es) '

' :63.-.6...3-; The Charger must promptly take aii such steps as may be necessary to enable the
appropriate, at the Land Regast:y
67 - Notifi cateon Gf Default | |
.The Chargor shaE! not:fy the Agent of any Defauit it connecuon wath which the

: ~Chargor has obiugataons {actual or- contsngent) under this Deed (arid the steps, if
S .."aﬂy, beang takento remedy ity promptly upon becomang aware of its otcurrence..

B ) 68 o Authowsatwns

o . The Chargez‘ shali promptiy

= g -(a)}.: obtam, mamta;n and compiy in. a&! materaal respects w;th the terms of;. and
s' e : '-'(b) en request by the Agent supply cerﬁﬁed copxes to the Agent:of,

s . R -any autho:'ssatzon requlred under any an or regulatzon to enab&e it to perform its
o obligations: under, or’ subject 'to the: Legal- Resewat:ons for the va!uérty or
= enforceabmty of,: any Reievant Document to whichitis: a party o

69 L Cempiiancewsth §aws

'(e) o .?he Chargor shal! compiy in ali respects w:th all laws to wh:ch itis subject_-
+ - where failure to fdo sohas or ks z'easonably !;keiy to have a MateraaE_
“ o Adverse: Effect el S i _

Loy :;'_The Chargor shaii ‘comply- m ali materiai res;:aects with p!anmng laws,
planning ;)ermlssaons and plannang cend:taons to: which the" Property may
bie subject. . _

Legal 4023600012/IVON/2760000045 1l
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Pan passu rankmg

. Execitionicopy -

'_ The Chargor shaEI procure that 1ts obhgataons under thrs Deed do anid wrli rank at.
: :_:Ieast par passu with: all its ‘present and. future: unsecered obhgataons, excépt for
_ - 't§1ese wi'nch are mandaterriy preferred by Iaw applqu to companres genera!ty '
611 ':?@reperty mste | : ' P |
: "‘{he Ca-sargor shaii procure prornpt payment:of aIE costs and expenses incurred in
- relation to Tepairs and marntenance and the provrssen of servsces rn connectron e
_'-'w:ththeProperty : _ : R '
642 "'-Envzronmentai matters
eint I this Clause 6 12 (Envfranmentai mazi’ers)
- “Envamnmental Approval” means any authorrsatmn requrred under any :
s Ervironmental Law for the operation ‘of the business: ef the Chargor conducted on -
- orfrom properties ewned or used by the. Chargor, ._ -
G -_;"-“Envamnmental CEarm" ‘means any ciarm, preceedmg, fermai notsce or
- Vinvestigation by’ any persen in respect of any EnvrronmentaE Law in: reSpect of the
CProperty;and |
. ol “ﬁnwronmeetai Law" means any appiseab%e Iaw or regufatren m respect of ts-re. N
Property wh:ch reiates to - S D e .
(;a.} e the poEtutson or protecuon ef the envaronment
: '(-bi)_' ' the ham‘a toor the protechon ef heman E*;ealth
pe (c) o -i‘he condatrons of the workp!ace, or |
ey -".any emission or substance capabie of caesrng harm to any hvang orgamsm. :
_ S . lorthe enwronment : e '
6.12.2 The Charger must:
| _ (a)_' __.cempiy and use ;'easenable endeavours te ensire’ that any reievant thurd_
S party compkes wrth aEI Envrronmentai Law in ceenectzon wrth the Property; .
" {b) obtain, maintain and ensure comptsaﬁce wrth aII requisite Enverenmentai; o
H __Approvals appilcab!e to |t in cennectzen wrth ﬂ\e Property, and :
ey "'3|mpiement procedures to monrter com'pirance wr!h and to prevent irabrlity- _
o ander any- Enwronmenta! Law app!roahie to itoin: cennectren with “the
h Preperty, _ _ :
- where far!ure to do 50 has of is reasonabiy iake!y to have a Mater;ai Adverse Effect 3
oo resu!t in aay isabifzty fo:'a Fmance Parly . : - :
6123 The Charger must prompt!y upon becommg aware, netafy the Agent of
i '.::'.:('e)‘ " any Environmental Cialm in connectron with the Property stafted or te its
REE know!edge, threatened R _ o
'Legiai;érez_ééeee;12/;\}0&}2?590;00'_3;49'-__':' : EEV I



o 53.-15.2----1
- " pay the costs and expenses of the Security Agent orits agents and: contractors
incurred.in oonneci:on with'any acton taker by it under thss C!ause 6 13 {Pomar 0

6433
S of any actmn taken under thxs Ciause 6 13 (Pawer tv Remea‘y)

6.14.

71

71402

- Bxecition copy

Sy arny carcumstances reasonabiy iakeiy to result m an Enwronmenta! G%alm in

o relauon to the Property, or

{0 any suspensaon, revocatlon or ﬂotlﬁcation of any Enwronmental Approvai in

.Y :connectson wath the: Property,

. whsch has o, if substantgated is reasoﬂabéy Ilkefy to eather have a Matenai Adverse -
' '-Effect or s'esu!t m any Eiaba!aty for a anance Party : PR '

6124

'The Chargor mast mdemmfy each Fmance Party agamst any Ioss or Elai:ni:ty whtch

R _(é) _ that Finance Pariy incurs as a resu!t of any actuai or alieged bresich of any o

Envsranmenta! Law by any person m connectson wrth the Property, and.

'(b)_" woutd not have ansen 1fa Fmance Decument had not been entered mto

B _un!ess :t is caused by that i‘-’inance Party s gross negizger;ee or wziful mssconduct h

613

6131

Power to Remedy

'If the: Chargor fails to perform any ob!:gatlons Uﬂder thrs Deed affectmg the.

- Propetty, the. Cl'|argor must aliow the Secunty Agent or s agents and contractors
: --'i'aci:sng reasonab!y : __ .

@ - 'to enter any part of any preperty upon reasonabie notlce from the Secunty :

e Agent save that, lf a Defau!t s contmwng, no such notace shall be required;

5 "{E}ﬁ'_':- 't comp!y 'wii:h' or ob3ect o any nOthE se%'ved on the Chargor in respect of

‘such pmperty, and

' (c) ko take any actson that the Secunty Agent may reasanab!y consader _

63141

744

- hegessary, or d_esurabie to: prevent or remedy any breach of any such term
' _1 __or to compty ith or ob;ect t0 any such notice - :

The Chargor must within 3 Busmess Days of wratten demand by the Sec:unty Agent.

Remedy)

No Fmanc:e Party shali be abhged to account as mortgagee in possessaoa asa result -

"Taxes '

The Chargor wsl[ pay all Tax whnch itis requlrec& to pay in wnnectmn w;th the

L ;Preperty wmn the relevant tlme hmgts set out: by Tax iegusla’aon :
S Rxam‘s oF mmacmam -

. Enfercemmt

The Secured Uab;htles shati be deemed to have became due: for the purposes of

__sectmn 101 Of the Act immediateiy upon the date cf thas Deeé

S The enforment p‘cwers of the Security Agent in connecnon wath thzs Deed shaIE '

" be Emmediateiy exemsab&e

| Legald0336000.12/IVON/276S0. 00149 T 43
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744

" Execition copy

@y upon the occurrence of an: Event of Defauit whlch !S contmumg, Qr
o _ (b} at the Securtty Agent dascretmn, at the request of the Chargor

"The restractlans lmposed by section 103 of the Act shail not app!y to the secanty _ :
o created by th:s Seed ' . .

_'In add;teon fo a!t other protectnon aﬁ%rded by statute, every purmaser (as def‘ ned. -

by séction 205 of the Act) o other party. dealsng with the Security Agent or any

“Receiver shall. be: ‘entitied to’ assume w:thout enquiry that an Event of: Defailt has

. oecurred and- is. contlnumg and that the Secured E_xabmtues are outstandlng and

T2

: 721 |

s 'have beceme due

::.Secuﬂty Agen%'s and Recewer’s pewers and rlgh!s

'The powers and nghts set oat m thas Clause ? 2 are not exercasabie prlor to the :

0 dme spedified in Ciause 7 1 2

727

723

- The' Secunty Agent shail have the power to appount a Recewer of the. whoée or any ' o
- part of the Charged Assets -and. (so- far as the Iaw ailows) to remove and/or
_.'substltute any such appomtee _' : S : L

“i‘he Secunty Agent {wathout becommg a mortgagee m possessmn} and/or any
B Recewer (wnthout persona! habniity) shaEt have the power to exercuse :

R ':'_'{a') . -ati statutory and other powers and rsghts (mciudmg the powers conferred 3

- upon an. admmastratwe receiver by Schedule 1.to. the Iﬂsolvency Act 1986
o owhether-or not the Security’ Agent aﬂd/or any Recesver |s ‘an adm:mstratnve
. receuver), and- ' D : -

' (b) the powers and nghts speaﬁec% m Schedu[e 2 (Secunry Agent’s and

Recefvers powefs)

- Candr may éxercise. them in the name. of the Chargar and in such manner and on
“+iosuch terms-as the- person exerusmg h‘sem shaii in sts sole absolute dsscretaon

i i -cons:der approprzate

73 R

LT

3_Further powers

SIS0 far asthe iaw allows; a Recewer shai! be: the agerzt of the Chargor, who- shaii be
- solely liable for hIS acts; defaults'and: remuneratssn, but the. Secunty Agent shall be:

entitled to agree ‘the fees and expenses of and. the mode of payment to the

-Recaiver..

S '_If the: Chargor defauEts in me obsewanca and performance of any obhgatmn 1o the .
- Security Agent the Security Agent or its agents (w:thout any. of them beccmmg a

e mortgagee in- possessnon) may ‘at any time (but shall not be" obi:ged to) da such

751 _
;.:-Chargor by way of security. %rrevoubly appomts the Security Agent and. every -

‘Recelver severally as its attorney. {with full power of subsﬁtutnon) in its'name and
on |ts behaif to execute and deizver any: decuments and do or perfect anythmg :

Pawer of attomey

“things as rt cansnders necassary to remedy the defauit

On. and from the occ:urrence of an Event o. Defau!t wh;ch is contmumg, the

. egal 40236990, 12/ IVON/27690:00140 iAo



752

B _"'('a)'_-'_ ﬁwst!y, cf ait fees, casts marges, taxes hab:tettes ana expenses in re[atson :

' (b) -i'..f_:-secondty, (msofar as not contempiatEd by Clause's, 1()) of al fees;

“Execution copy

'whlch the Secunty Agent and/or the Recewer shail conmder apprepnate for
_ perfechng, maintaining, preserving,: enhancmg or enforcmg the secursty created by
_ this Deed and/or the vaiue of any of. the Charged Assets. and/ur for the purpose of

enforcung the perfermance of the Chargor's obhgatlons in connecﬁan with this

-;-Subgect tc Gause 7. S 1, the Chargor rataf‘es and: confrms all thlngs done and alt. '
- documents executed by any attorney inthe exemse or purported exercise of: allor .
-any of lts powers _ _ _

-_-_'_"Frinritynfpaymant e
= Subject to SUMs secured by Secunty Interests havmg pnonty to the Secunty.
" Interests created by this Deed, all-monies received by the Security Agent and/or

any Receiver in the enforcement. of thss Deed shal (subject a5 fai w;s) be applied
_m the fo![owzng arder, in payment R

~to-any enforcement of this Deed {inciuding. in  refation to"any Recenver
whether on EtS ‘own behalf or-.on behalf of the: Chargor or otrhem';se), o

- costs, .charges, taxes, ‘liabilities and expenses and -otheér:sums of the

: ]Secunty Agent: {in"its capauty as trustee) in: reiatmn o' the Finance '

o Documeﬂts and

' :' : '_'(_'c_:}'_ - _"thiré!y, to the Agent for distrzbutlon Eﬂ accordance wath the Fac:ht:y L

10

o 10;.1._'_ '

NOTICES

: :stcmass

ZAgreementg

o Credltmg to suspense accaunt

T "'T‘he Secunty Ageﬁt_ or any Recesver may credrt any momes recewed from the
_ -;:-‘--_.-'-'jenforcement of this Deed to any suspense account: m any manner: and for such
B f:_penod as the Securaty Agent or that Recewer th;nks f t. o :

- The provaaons as to netzoes set out in the Facshty Agreement wsl! appiy to this Deed _
o aglif set outin f_u_i here and as |f each reference te the “Bormwer isa reference -
: '--:tathe“Chargm'" _' s S e L '

'Ef the Secunty Agent is sat:sf eci (achng reasonably) that:

S -(ﬁé) e Secured Lsabmtles have been uncondlt:ona[iy and lrrevocabiy pa:d -_

. repaid and d|smarged 1n fuii or

_ --('b):." ."there is 1o Defau!t contanumg and each of the Term Date and Practisal

Comp etzon of the Development have occurred

'-the Secunty Agent waii prompt&y, at the request ané reasoﬂable cast of the Chargor o

-~ which have been pre approved by the Ch‘iargor (acting reasonab!y}, dzscharge this
R Deed s

. Legali40236990.12/IVON/27690.00149° 015



- Execition copy

o :._The Chargor shali not 'ass:gn transfer Or otherwase part wrth ;ts rsghts or obhgat;ons | o

B under thas Deed

":1:-:11.2"_". 8

S _:Pames

122

'-'-'Asmgnment by the Secus'ed Partles

B _f-’_@‘rus& Qro\nsw ns

-fr-'ﬁ.smeted moourse

o :The Secured Pames may each at any tame transfer asssgﬂ or navate aH or. any part

of their. respectwe r:ghts benefits or obligations under thss Deed m accordance \Mth o

| - the provisions of the Facalaty Agreement

:GENERAL PRGVISEONS

~The Secutity Agent agrees that its. nghts in. respect of the Secured Uabihtles agamst L

: Sthe Chargor: shall- be E;mxted tc the r;ghts of enfarcement or recovery agamst the
o gCharged Assets g . G s o

123
L any tsme held by the Secunty Agent

32

o v Agent i connection with this’ Deed has become enforceabl
©Clause 7.1 (Enﬂ:rcement), redeem or transfer to itse - K
- against the Charged Assets and may. seftle ‘and pay the ‘accounts of - the: prior.

Exerc:se af powers ané iaabz!:ty

This Deed is m add;'acn to and wa%& not merge in or in any way be pre}uc&uced or -
affected by the holding or relgase by the Secunty Agent of _any other secunty at

The Secunty Agent may, at any tame aﬁ:er the enfomement pmvers of the Securety :
e in:accordance with

‘prior:Security Interest

- _chasgee (whzch sha!i be bmdang on the Chargor) A!I prmcapai momes, mi:erest

fbe pa;d by the Chargor tor the Secunty Agent on demand

1233
124

= '1-2.‘5_-'- New Accaunts

None of the prov;s:ons ef thss Deed shall be deemed to :mpose on: the Secured
Parties or ;mp!y on thear pari: any obE:gatlen or. other tabthty m reEataon to the '

- LCharged Assets.

_Tackmg

i Each Lehder must perform its. obltgatsons under the Faczhty Agreement (mciucémg
-any obisgat:on to make further advaaces) S : SRR :

_ On recesvnng notzce that the 'whole or ‘any- part.of he: Charged Assets has been o
R 'encumbered- by any Secunty Interest or d:sposed oft i i

'."'(a'):. & Secured Party may close the Chargors then subsustmg ac:count and open T

a new account w;th the Chargor, and (unless the: re%evant Secured Party

 Legal 4023650012/ IVON/27690:00140 i 16
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Execiition copy

= ) gwes the Chargor wntten notlce athemﬁse) sha§§ be deemed to have done

'_ 5(5) "all ;)ayments made to the relevant Secured Party after l:hal: date will be

- Cnnsolidatmn

'_credlted (or be treated as havmg been credfted) to the new dccount; and -

= © " nio money: cridited or treated _as credlted © the_ new account shall reduce.

-the Secured Lsabatataes

g __'i-'_-The restrictson on the rsght of consolldatlng mo;'bgage securmes ‘contained in
“ - saction 93 of tl"le Act shall not apply to the securtty created by this Deed :

w7

1282

e

; R:ghts of third i

. Expenses

'_:_"The Chargor shall forthw:th ori-demiand pay the SeC“F'tY Age”t the amount of all
i costs and. expenses’ (including legal fees) incurred by it'in connection with the
i enforcement of or t%ae preservatlon of any rsghts agamst it under this Deed.

--'.-j.:'UnIess the nght of enforcement is. expressly granted gt is not intended that g th:rd
& party: should have the right 10 enforce a provasnen of t‘hlS Deed pursuant o the
--:iContract's {nghts of Third Par’cfes) Act: 1999 R _

".The Parties and any: Secured Party may rescmd vary, wawe reiease, assagn,.

. novate or atherw;se dispose. of all'or any of their: respective rsghts under this Deed .

~ Without the consent of a third party to whom an EXpress nght to enforce any of its:

- terms has been prowded

Partsal Envalidity

- -'.The illegality, mvaizdity or unenforceabl!sty fnr whatever reason of any provnsuon of

S this:Deed in any ]unsdtctmn, shall not affect. the: legality, validity or enforceability of - '
T i_--_'lhat prowsron in any ot:her 3urxsdaclion or: legallty, valsd:ty or enforceabnl;ty of the. o

1240

1241

- -Remedies and walvers '

o .-l\io faelure to exemse, nor any delay i exerasmg, on the parl: of any Secured_ )
- Party, any- right.or remedy under this Deed shall operate as a waiver, nor: shall any.
“single o part;al exercise” of ‘any right or “refmiedy. prevent any further or other

' exercise or the ‘exercise of ‘any other fight or remedy. - The nghts and remedies -

‘provided in this Deed ‘are cumulatwe and not excluswe of any right or remedies -

provided by law.

Chargwsablsgations B

* Neither- l:he Securzty Enterests created under l:hls Deed hor l:he oblagatlons of the
- Chargor under this: Deed willbe affected by any act, ‘omission, matter -or thing.
. which, but for this: Clause 12 1 Chargor's 0blrga&ans), would reduce, release or
o pre;udace that securlty of any. of its obligations ‘under this Deed {mthout Elmitauon-_ '
“ahd whether or: not known to it or any: Secured Party} mcludmg : . o

Siay o any ttme, Waiver of consent granted to; or. composrtmn wulh any Oblsgor :

- ‘orother persen,

Logal:40236990.12/IVON/27696.00148 Rt
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S

o Document or ather document or Secursty Interest

: -any unenforceabalaty, iilegaiaty or.

Exedit"icn-cmv. '

'-_-_the reiease of any thgor or any other person under the terms of any
_ -oompasstuon or arrangement With any credstor of -any member of the
S (o -fthe takmg, vanatson, _compromlse, exchange, renewal o reEease -Of, or_
.. refusal or neglect to-perfect, take up or enforce, any rights against, or

G -ﬁSec:unty Interest over assets of any Obiuger orother person or any non-
- presentatton or non—observance of any formaftty or other reqmrement in -

respect of any nnstrument or any faiiure to reahse the f‘uii vaiue of any

B R Security Interest; "
#o e R T '__-3(6}-_"j--'_._--.-any ircapacity. or lack. of power, authorrty or legal persenalrty of or
L © TR dissolution: or change n the members or: status c;f thgor or any other o
. ___-.person R, - _ :

_-:-(e'} o any. amendment ncavatlon, supp!ement, extenszen (whether of matunty or.
7t otherwise): or festatement  (in- each case; - however fundamental and -
_whetner ‘or not more: onerous), or repiacement assngnment -avoidance oF

“termination: of ‘any Finance Document or any other: ‘document or Security

. Interest andudmg any change in- the purpose of, any. extension of or ary

increase in any facility or the addition of any new. facnhty under any Fmance_

snvahdlty o any ob{ngation of any person .

e under any. Fanance Document or any ot:her document or Secunty Interest
or - L B _

any msn!vency or snrmlar proceedlngs

{247 Chargor mtent

“Without pre;udtce to the generai;ty of- Ciause 12 i1 (Chargars ab/fgabans), the
. Chargor expressly confirms: that it intends that the Security Interests created by =

o : i this ‘Deed shall extend from time to time to any. (nowever fundarmental) variation,
E ' IR Spteer st mcrease, extension or. addition of or fo. -any-of the Finance Documents andforany
el i fadlity ‘or Amount - made: available under any of the F:nance Documem-s for the

--“.makang faCIiItEES avaﬁable to new bcrmwers, :

: -’any oi?ner var:atnon or: extensaon of the pur' _
T -'nr amount mtght be made avaz}abie from tame'to tnme, anﬁ/or

g -f_('i)..-:_; i

"._-_'.;Jurposes oformconnectaon wrthany afthe fuilowmg i

L | (a)_--'.' .

KB (h)
@

: busmess acqmsations of any nature,

'.mcreasmg workmg capstai

-enabimg mvestor d;strebunons to be mad e, : 'jf' .:. i

'_-'carrymg out restructunngs,

re{" nancmg exust:ng facﬂstzes, S

_refnancung any other mdebtedness

for ':whuch any such faahty

-:'_:any fees, cests andlc:r expenses assoc:ated wsth'any ef the forege;ng

Legal 40236990.12/VON/27690.00149 . 18 -
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-~ Exerution copy K

Apyropnatims

o Untr% the Secured %..iabrlrtaes have been irrevocably pasd in full each Secured Party
_(or trustee or agent on rts beha!f) may

_'(:a:) o refra;n frem appiymg or enforcmg any other monres, securaty or: raghts heid' '

- or received by that Secured Party (or any trustee or agent on its behalf) in
ES reSpect of those ‘amournts, or apply and: enforce the same in stich: manner
~and order as it sees fit- (whether agarnst those amounts or- otherwzse) and
the Chargor shali not be entitled t6 the benefit of the same; and :

) hold in an interest- bearmg susperzse account any mories recewed from the

12.14
= :r'z.r1'41.-1'

-'Chargor or-on account of the Chargors liability: under this Deed.

_Deferra! of Chargor s rlgms

Until the Secured: LEabnErtzes have been rrrevocabiy paid in full and unless the:

: Secunty Agent: ot:-rewse directs, the Chargor will not exercise any. tights’ which it

- may have by reagon of performance by it of ‘it obligations” under the Finance
-Documents or by reason of any amount bemg payable, or ilabahty ansmg, under -
- this' Deed : o

(a) to be mdemnlﬁed by any Obl&g'of, L

() : '_to daim: any contrabutron from: any other guaranter of any Obhgor‘s -

' ebhgatrons under the Finance Documents; -

@ to take the benef‘ ¢ (in.whole or in part. ancé whether by way of subrogatroﬂ e

*or otherwise) of any rights of -the Secured - Parties under the Finance
-Documents or. ‘of any other guarantee or- secunty taken pursuant tg, or in
'ccnnecton wath the Frnance Documents by anv Secured Party;

. _ (_d)‘ to brrng Eegai er other proceedmgs for an order requiring any Obligor i |

. make any payment, or perform any obligation, in respect of which the
' _Chargor has given'a: guarantee, undertakrrag or mdemnaty under t:hls Deed;

" ey B _'-to exercase any rrght of Set-off agamst any Ob!:ger and/or

: (f} to dasm or prove as a creditor of any Obligor in competmon with any

12142

.- Secured Party,

if the: Chergor recewes any benef“ t, payment or drstnhunen in reiatren to any rights . -

“referted to in Clause 10,14 1 it'shall- hold that benéfit, payment or distribution to. .
*the extent necessary to enable all-amounts which may be or become payable to

the Secured Parties by the Obligors under or-in. connection with the Finance

" Documents to-be repaid-in full-on trust for the Secured Parties and. shall promptly

. __13:

'Thls Deed rnay be executed in any number of counterparts, and thrs has' the same. . S
-effect as if the srgﬂatures on the ceunterparts ware ona sungle copy ‘of this Deed.

pay.or transfer the same 1o the Security Agent or as the. Security: Agent may direct

. for applrcatmn in accordanoe with Clauise 8- (Amﬁc‘etfon of. Rece;pts)

COUWERPARTS

| Legal 40236990 12/IVON/2769000149 . 19



. Execution -é:opy

14 'mwmmuaxsmmem B
Cotad Govemmg E.aw . o e
: _This Deed and any’ nen—contractual Obhgatms anszng out of orin ;‘eiatlon to this g
'*:;1 Deed shaitbegovemed by Engitshi L S SR TR

- This Daed has been executed as a ﬁeed and.-_'__' o e stated
'begmmng ofthusﬂeed e R

Legal: 40236990, 12/IVON/27690.00148 20




o Lea-s;éholc'i_: :

. TheProperty

Execubioncopy . .

 “Schiedule’1 : The Property.

) Land formery |
| known as
o+ | ‘Building 1,
" | Heron Quays,
- | Isleof Dogs, g
| London E14 . |

. Leasehold i

AGL320289

oyt

Title absolute

‘Land at Heron
.| Quay, West.
| India Dock,
| London

- Legal 4023699012/ VON/27690.00149
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PO R N
To' promate the. format:on of compames wzth a view to the same parchasmg, .

" jeasing, licensing or otherwise acquiring any- of the: Charged As_sets and o arrange;_ :
for such: companles to trade er cease tn trade in‘all cases . :

©

(&

®

®

'_ o pay any. rent: or other outgomgs and payments charged an or otherwase reiat;ng- :
U .to the marged Assets of the;r ownershup, eccupatmn or use.: _ :

o Tc“carry on, manage deveiop, reconstr t, amalgamate, diversify and/or conduct':_ g
sthe bus;ness of the Chargcr in aEI respects and for sazch purpase to ' ol

: . Execubon copy' g
Scheduie 2 Secunty Agent’s anid Recewers powers -

o Schedulez 0
Secunty Agent’s and Mc:awer*s pnwers

ﬁ-'(-i}5i :_ enter upon and take possessson, get sn, co!iect oF otherwlse assume control :

iy respect of allor any of the Charged Assets and/or

: aoquare any propeftv, chatteis, plants, machmery and matenals -

_'.Formataon of compames

' Compromtse clasms _ _
_ - --'.To compremase any cEasm reiatsng to the Charged Assets
@ R o
' '-._.'E‘o borrow, raise or advance money whether or not m pnenty to the Secured'_ :
: _Uabahtnes and with or wnthout secunty R . _ :

. 'Bormwmg and advancing

: -_j'\"fAT" .

To ‘assume. and exercase aEE ar any of the pawer and rsghts cenferred an the- a
- Chargor -in- respect. of s vaiue acscied tax status iaabiist:es, advantages or

arrangements

3 Empioyees-_- '
Tor
o (.i). _ enter :nto, ado;st and/or termunate any coatract of employment and

oy amploy soascuters, archltects surveyars, quantaty surveyors, _estate agem:s.

L contractors, builders, workmen, stockbrokers and others

_ Z _':neaiing with the Claargor's assets
@ -

: -'_.:TO enter upon and take pessessaon of get m ‘use: and/or collect any Charged. o
: Asset

: _Paymem:s

' Legal40236990.12/IVON/27690.00149 022



e : . Exetution topy
dexedu!e 2 Secanty Agent’s and Recelver's poviers

© -E:{e'fcetpt.é'

sl _To gave rece!pts and releas&s for any sums recewed G

) Carry on works _ |

. _ o To tindertake any warks dema!utzcn bu:idmg, reconsb'uction, 1mprovement Fepaar L

' g - or decoration in respect of any. of the CHarged ‘Assets which consist of properly, .
. R - buildings; structures, plant, machinery or: equipment as it thinks fit and wheﬂ'ter or
_ not in: accordance wuth any obllgat;ons lmposed by the Facnizty Agreement

e 'Assumptlon of ”ghts L SR i o _

" To. assume exeruse, cancel and/sr vary all or any of the powers and rzghts
‘conferred on: the Chargcr under any Charged Asset : _ '

# - insurance

To effect msurances on such terms as lt thmks ‘i‘“ |5

(@ ) .Plannmg permisszens and consents

T o obtain ai% necessary piannsng permnsssons, bunldmg regulatlon approvaEs and
- other penmss:ons, consents or Escences in reEatnon to any deveéo;;ment or use of the
e "Charged Assets : : : S L

(h) '_ Acqussution of praperty

jTo acqwre any ad;cmmg property and/er easements mterests o estates in
property and to grant easements and. nghu; - .

@ = 'Negotaataon

"%'o negotsate and conciude reviews of rent and othenwse deai in reiation to the
‘Oceupational Leases and the tenants’ and guarantors’ respective oblggatsons under :

_ them:
3 DisposaEs |
'{a)-.:-' & '-_:S'eitm'g*" e

- Yo se!l or. otherwuse real:se and dea! wnth and transfer trtie to the Charged Assets :
- in return’ for such consxcieratmn as it thinks fit: and whether or- not :

s R () N for mmedxate or deferred ccnsxderatson
()i return for 3 single payment or snstalments and

(i) for cons;deratmn whol!y cr “partly in cash property or securutses n
whatever form, .

and inialé-_cas:es_-ith-e.térms;of_.wmi:'h-s‘haizf bind ‘any subsequent .mortg'age‘e.. -

Legal 40236000 12/IVON/27600.00145 - .. - 23
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@ - |
' :._ To ‘do. or abstam from doing aﬂ such thlngs as it conslders necessary of desarabie o
-for perfectmg, mamtasmng preserving or. enhancing the: value of any of the Charged -~
- Agséts of for or in connection with the enforcement of the secenty charges created

by this Deed or the realisation of any of the Charged Assets whet‘her or not in_ :
: accordance w;th the Facuizty Agreement mcludmg S s -

: (b)._

. Generas

Execut!en copy o

: Schedule 2 Semﬁiy Agent’s en.cf' Recezver S powers

_ 'Leasmg D
= To grant, create or surrender any lease, tenency, ﬁcence or other agreement

- 'relating to'the disposal. of or- other deahng w:th the Charged Assee; on such terms L '
' :_asntthsnksftand L S . S SRR T

(;) w[th or wntheut aﬂy rent revsew of rent f ne 'or premaum, and '

g '_'f(aa) _ whether absoiuteEY or fer a te"m"_.- - L .
2 and in al! cases the terms of wh;ch shaii bmd any subsequent mortgagee
'.Gene.rai

'_-GeneraE pewers

: (a) "*'executlng, deimering and comple’ung al! or any deeds or omer documents,

' C(H). _usmg tne name of the Gharger in connechon w;th any of the purposes in

‘this’ Scheduie,

' '_-(iii) commencmg, carrying ‘out and cornpletmg any acts matte;s proceedings- -

~in refation to any- Charged ‘Asset as if it were the soEe and absoiute
'beneﬁcaal owner of the Charged Assets, and S _

s ebtammg, entEnng into and mamtaemng any: bends, coVenants""

. commitments, engagements guarantees and mdemmtles er other i;ke. :
- i‘-arrangements : B R . :

L Ali lts powers and dlscretlons under this Deed shail be

: ('i) o exercasabie on such terms and t:ondrtions end cthem:se as: at may think. fit;

and

. (u) as if it were the absoEute and benef‘cua! owner |

- Legal 40236990.12/IVONf27650.00140



‘Execution oopy-
Scheéula 3 Nouoe of assignment or charge of contract’

Scheduie 3 : :
_ Notice of assngnment oF charge af mnkact

s PartA
 From: | .{DetaflsofChafgo;} (the “Chaa'gor”}
_To:' e {Deza:!s ofpariy to Contracﬁ

Date: [e]

Dear Sii'r's o

{Descraptlon of Re!evant Document] {!:he “Cuntract") _
We refer to _ |
.'fa}? ' | the Contract and

() {mortgage] (the “Ser.*untv i‘)eed”) dated {a} made between the Security Agent
: (1) and {o} anc! the Chargor (2). _

o We gwe you: not;ce that pursuant o the Secunty Deed we have {charged/ass:gned] al! of our

present and future tight, titte, interest and’ benefit in, “under-and to the Contract. (mciudmg all- o

- _ {monres] [rent]: payab!e to us under the Coritract) to the Secunty Agent.
We: n'revc)tcial:}is_.¢r and uncond stnonaEly mstruct and authorrse vou:

-' '(ﬁa-)' . Uﬂtn! you are natnfed othenvase by the- Secunty Agent the: Secunty Agent directs
. such sums o be pa:d 151 [fnsen‘ Chargor bank detailsl

. _'("b')g - Untib you are ﬂotlfed otherwise by the. Secunty Agent the Seclirity Agent directs
e that all “such rights powers, discretions and remedles shall ccmtmue {o be
: _-'exert:lsab!e by us; and :

: <) — :to d;sciose any mformatlon reiat:ng to the Contract whxch the: Secunty Agent may
T from tume to tsme request _ _

. No amendment waiver or- re!ease of any nght 3 oblsgatron in connecnon with. the Contract
: 3and no termination or resdssion of the Contract By -us shall be effective without the -prior -
. writter consent of the Security Agent and in any event no such termiination of’ resusszon shall
- be effective unless you have glven notice to the Securaty Agent. .

'Notwnthstanding anythmg in th:s notace or &herwsse we (and not the Secunty Agent nor |ts _
- appointees) shall be isable under the Contrac.‘c to perform: aii the obEigatsons assumed by us
under it. o o

The: ms’cru::txons and authorisations contained in th;s ietter shail remain. in full force and effect .

- until we and me Secunty Agent. together give you notice in wratmg revoking them..

- .ThIS letter shal be govemed by and construed in accordance wzth the ans of Engiand

- Piease acknewledge rece:pt of thss net:ce by ssgnmg the ac&mow edgement on the enclosed -

Legal 40236990, 12/IVON/27600.0014 - 25



: Executian oopy
Schedule 3y Not;oe of asstgnment or charge of conract

BIGNEA  vvisueiosentlusiememsesssiionsosssstisssnimasiassmeiiinn
Forand on behalf of me Chargor R

Legal 402369804 2/IVON/27650.00148 26




Exewncm copy .

Scheduie 3 Noﬁce of assngnment or charge of contract’

Part B Recelpt of notace of ass:gnment or charge of Cuntract
From: - -{Details ofpartytofona'acﬂ o '

To: - _[Securtty Agent]
[Addféss] =

_fﬁffﬂiézé.&é o of [=]

instructions an _ 'Ja'uthor;sataons contamed in the notlce and further confirm that:

' {é’)".' o we have not received notlce of any prevseus assagnments or charges 0f cr aver the

' Contract ané

(b)y B _We agree and wuHE compiy wuth the mattars set out in that notace =

Signed E :
~ Forand'on behalf of []

' Legal40236990,12/IVON/27690.00149 - 27
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owen



Execution copy

| executionpace

o _Cﬁarga'r

s R '.Executedasadeedby PRSI
. R _CANARY ﬁARF INVESTMENTS LEMHED

Security Ag!e'ﬁt' .

 Executed and delivered as a deed by
o BARCLAYS BANKPLC :
- acling by

§ LA mmm‘a

5 S -A&fﬁoriséd éti:bméy_ L
Inthe presence of: S -

EMMA_ m@e&

' 'VNameofwumess -

Trm.r\ee S@th%nr

' _ Occupatnon of w;tness

) BERWN (e
hoEL A o PAISNER LLP

DE HOUSE

.f Addres_s:o'f_'w'itness '

0 Address: Barclays Bank PLC, 5 TheNosth ..
- Colonnade, Canary Wharf, London, E14 4BB -
" Faxs +44 (0)20 7773 4893 :
Attn:. Paul Branwhite'
Emaits paui branwhute@barciays cam
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