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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2127410

Charge code: 0212 7410 0099

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 20th March 2020 and created by CANARY WHARF

INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 20th March 2020 .

Given at Companies House, Cardiff on 23rd March 2020

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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TS DEED is dated 20 March 2020 and is made between:

{t)

(<)

CANARY WHARF INVESTMENTS LIMITEDR, a iimited Hability company incorporated in England
and Wales, having its registered office at One Canada Square, Canary Whari, London E14 5AB
and registered with Companies House under number 2127410 (the "Chargor™); and

CBRE LOAN SERVICES LIMITED as security agent and trustee for the Secured Parlies {as
defined in the Faclity Agreement (defined below)) (the "Mezzanine Security Agent”).

BACKGROUND:

(A)
)

The Chargor enters into this Deed In conneclion with the Facilily Agreement (as defined below),

i is intended that this document takes effect as a deed notwithstanding the fact that & party may
only execute this document under hand.

ITIZAGREED as follows:

1.

1.1

INTERPRETATION

Diefinitions
in this Deed:

Aot means the Law of Property Act 1825,

"Company” means Canary Whar! Holdings (BP4) Limited registered in England and Wales
{registerad number 56013735,

"Debtor” has the meaning given (o that term in the Mazzanine Subordination Agreement,

"Facility Agreement” means the mezzanine facility agreement dated on or about the dale of this
Deed between, among others, the Company and the Mezzanine Securily Agent.

"Liabilities” means all present and fulure lighililies and oblipations, both actual and contingent
and whether incurred solely or jointly or as principal or surety or in any other capacity, together
with any of the following mefters relating to or arising in respect of those Habilities and obligations:

{a) any refinancing, novation, deferral or extension;

{b} any claim for breach of representation, warranty or underiaking or on an event of defaull
or under any indemnity given under or in connection with any document or agreement
evidencing or constituling any other lability or obligation falling within this dafinilion;

{3 any claim for damages or restitution;

{c) any clalm as a resull of any recovery of a payment or discharge In respect of that liability
on the grounds of preference or otherwise,

arcd any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceability or nor-allowance of those amounts in any insolvency or other
proveedings.

FParty” means 2 party o this Desd.

"Beoslver® means a recelver or recelver and manager or adminisiralive receiver, n each case,
appointad under this Dead,
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"Becured Obligations” means sl Liabililes and all other present and future labiliilles and
obligations 8! any time due, owing or incurred by each Ghligor 1o any Secured Party under the
Finance Documents, both actual and contingent and whether incurred solely or jointly and as
principal or surety or In any other capacity,

“Security Assels” means all assets of the Chargor which are, or expressed o ke, the subject of
any security created by this Desd.

"Security Period” means the period beginning on the date of this Deed and ending on the dale
on which all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full.

"Shares” means all present and future shares in the Company: {13 owned by the Chargor; or (i)
held by any nominee on the Chargors behall

"Subordinated Debt” means all Liabilities owed by any Deblor or any Obligor 1o the Chargor.

"Bubordinated Document” means any document evidencing or recording the terms of any
Subordinated Debt

1.2 Construction
{&) Capitalisad terms defined in the Facility Agreement have, uniess exprassly defined in this Deed,
the same meaning in this Deed.
by The provisions of clause 1.2 {Construchion of the Facilily Agresment apply to this Desd a3 though
they were sel outf in full in this Deed except that references o the Faciiily Agreement will be
construsd as references o this Deed.
{c} Unless a contrary indication appears, a reference In this Deed to;
{i} any “rights” in respect of an assel includes;
() ait amounts and procesds paid or pavable;
{8 ali righls to make any demand or claim; and
(< a#i powers, remediss, causes of aclion, security, guarantees and indemnitiss,
in 2ach casa, inrespect of or derfved from that assetl; and
£if) any "share” includes;
{A} any dividend, interest or other distribulion pald or pavabile;
{B} any right, money or property accruing or offered at any time by way of redemplion,
substitution, exchangs, bonus or preferance, under option rights or otherwise; and
{C) any other righis,
in gach cass, in respect of that share,
()
{1} A Finance Documesnt or other agreement or instrument includes {(without prejudios o any
orohibifion on amendments) any amendment ¢ that Finance Document or other
Ad1117068



(e}

0

(g

1.3
(@)

{b)

()

3.1
{a}

agreemeant or instrument, including any change in the purpose of, any extension of or any
increase in the amount of a facility or any addiional facility;

{i) the term "this Sscurity” means any security craated by this Deed; and

(i) a referance 1o any asset includes present and future properties, revenues and nights of
avary description,

Any covenant of the Chargor under this Deed {(other than & payment obligation) remains in force
during the Security Pariod.

if the Mezzanine Security Agent (acting reasonablyl considers that an amount paid to a Becured
Party under a Finance Document is capable of being avoided or otherwise sel aside on the

Houidation or administration of the paver or otherwise, then that amount will not be considered o

have been irrevocably paid for the purposes of this Deed.

Linless the contex! otherwizse requires, a reference {o a Security Assel includes the proceeds of
sale of that Securily Assetl

Third party rights
Unless exprassly provided to the confrary in a Finance Document, 8 person who is not a Party
has no right under the Third Parlies Act o enforoe or 1o enjoy the benefit of any term of this Deed.

Motwithstanding any term of any Finance Document, the consent of any person who is not a Parly
is not required to rescind or vary this Deed at any ims.

Any Raeceiver may enforce and enjoy the benefit of any Clause which exprassly confers rights on
it, subject to paragraph (b} above and the provisions of the Third Parties Acl.

LIMITED RECOURSE

Motwithstanding any provision to the contrary in any Finance Document, the recourse of the
Secured Parties 1o the Chargor to recover in respect of s obligations under this Deed is limited
to the Security Asssts, and the Secured Parties agree that the Chargor has no liability or obligation
in respect of the Secured Obligations under this Deed other than o the exient of the Secuwrity
Assets and thatl, other than the enforcement of the security over the Security Assets, no Secured
Farly shall have any recourse {0 the Chargor or otherwise enforce the Sscured Obligations.

CREATION OF SECURITY

General
Alt the security created under this Deed:

1) is craated in fTavour of the Mezzanine Security Agent;

{ify is created over present and fulure assets of the Chargor which are subject to the Securily
created by this Deed,

(i} in security for the payment and satisfaction of ail the Secured Obligations, and

{h} is made with full ttle gusrantee In accordance wilth the Law of Property (Miscellaneous
Frovigions) Act 1984,

A4TTITOEE



(b}

The Mezzanine Security Agent holds the benafit of this Deed and this Secutity on trust for the
Secured Parties.

3.2 Bhares
The Chargor charges by way of a first fixed charge iis interast in all the Shares,

3.3 Subordinated Deln

(2} The Chargor assigns absolutely, subject to a proviso for re-assignment on redemplion, o the
Mezzanine Security Agent by way of security all of iis rights:

(i} in respact of the Subordinated Debt; and
{H) under pach Subordinated Document,

{ty  Tothe exient that they have not been effectively assigned under paragraph (8) above, the Chargor
charges by way of a first fixed charge all of its rights in respact of the Subordinated Dabt and all
of its rights under each Subordinated Document.

4. REPRESENTATIHOMNSE

4.1  General
The Chargor makes the following representations and warranties set out in this Clause 4 to sach
Secured Party at the times specified in Clause 4.13 (Times for making representations),

4.2  Siatus

{1} tis @ imiled iability company, duly incorporated and validly existing under the laws of its Qriginal
Jurisdiction,

(b it has the power to own the Securily Assels,

4.3  Power and authority
It has the power to enter info, and perform, and has taken all necessary action to authorise its
eniry into and parformance of, this Deed and the transactions contemplated by this Deed.

4.4  Legsl validity
This Desd constitutes s legal, valid and binding obligations, enforceable {subject 1o the Legal
Reservations) in accordance with its terms.

4.5  Non-conflict
Subject to the Legal Reservations, the entry into and performance by it of, and the fransactions
contemplated by, this Deed do not conflict with:

{&) any iaw or reqgulation or judicial ar official order applicable o 1Y

(k) fts constitutional documants; or

{e} i any respect which is material io the inlerests of the Secured Parties, any document
which is binding upon it or any of its assets unless therelevant conflict has been consentsd
to or walved by the relevant parson,

4.6  Validity and admissibillty In evidence
Except for registration in accordance with Clauss 4.7 (No filing or stamp taxes), ai authorisations
and consenis required by i in connection with the endry into, performance, validity and
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griforceability of, and the ransactions contemplated by, this Deed have bean oblained or effectad
{as appropriate) and are in full foree and effect.

4.7 Mo fling or stamp taxes
Subject to the Legal Reservations, under the laws of its Relevant Jurisdiclion i is not necessary
that this Deed be registered, filed, recorded, notarised or enrolled with any court or other authorily
in that jurisdiction or that any stamp, registration, notarial or similar Taxes or fees be pald on orin
relation to this Deed excepl registration of particulars of this Deed at Companies House under the
Companias Act 2008 and pavment of associaled feas, which registrationg, filings, taxes and fees
will be made and paid promplly after the date of this Deed.

4.8  Centre of main interests and establishments
For the purposes of Regulation (ELU) 2015/848 of 20 May 2015 on insolvency proceadings (recast)
{ihe "Regulation™), its centre of main interest {as that term is used in Article 3{1) of the Regulation
is sHuated in England and Wales and it has no "establishment” (as that term is used in Article 2{10)
of the Regulations) in any other jurisdiction.

4.8  Ranking of Security
Subject to the Legal Reservations {other than paragraph (e} of the definition of that term) and the
Farfection Requiremenis, the security corferred by this Deed constitutes (or will, following the
releass of the documentation relating 1o the Existing Debt on the Utilisation Date, constitule) a first
pricrity securily interast of the type described, over the assels referrad to, In this Dead and those
assels are not sublect to any prior or par passu Security.

410 Governing law and enforcement

{a}  Sublectioths Legal Reservations, the choice of English law to govern this Deed will be recognised
and enforcad in s Relevant Jurisdictions,

(b} Subiect to the Legal Reservalions, any judoment oblained In relalion o this Deed in England and
Wales will be recognised and enforced in s Relevant Jurisdictions.

411 HNature of security
Subject to the Legal Reservations and Perfaction Requirements, this Deed creates the Security it
purports fo crpate and is not Hable o be avoided or otherwise set aside on the liquidation or
administration of the Chargor or otherwise,

4.12 Bhares

(&} it is the sole legal and beneficial cwner of the Bhares,

{by  The Shares reprasent the entire issued share capital of the Company.

o Al of the Bhares are fully pald and not subject o any option to purchase or similar rights.

{dy  The constitufonal documents of the Company do not and could not restrict or inhiblt any transfer
of the Shares on creation or enforesment of all or any part of this Security,

4.13 Times for making representations

{a)  Sublect to paragraph (b) below, each representation or warranty under this Deed is mads by the
hargor on the date of this Deed and s deamed to be repeated by the Chargor on the date of the
LHilisation Regquest, on the dale of delivery of an Exiension Regquest, on the Initial Termination
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{Date {(f an Extension Request has been delivered pursuant v clause 8.2 (First extension option)
of the Facility Agreemeni), the First Extendead Termination Date {if an Extension Request has been
delivered pursuarnt to dause 8.3 (Second exfension opfion) of the Facliily Agresment), the Second
Extended Termination Date 0f an Extengion Requast has been delivered pursuant o clause 84
{ Third extension option) of the Facility Agreement) and on the first day of sach Interest Petiod,
axcept that, where a representation or warranty is expressed 1o be made on & specific dale, it
shall only be made on such dale.

The representation and warrantias set out in Clause 4.7 {No flings or stamp faxes) are made by
the Chargor on the date of this Deed and are deemed to be repeated an the date of the Utilisation
Reguest and on the Ulilisation Date only,

{e) Whaen a rerresentalion or wareanty is repeated, it s applied o the circumstances existing at the
time of repetition.
&, RESTRICTIONSE ON DEALINGS
5.1 Becurity
The Chargor may not create or parmit to subsist any Secuwrity on any Securlly Assel {excapt for
this Securily) during the Security Period, other than:
{a} 28 expressly aliowsd in the Facility Agreement;
{b} with the Mezzanine Security Agent’s prior written consent;
(e} ary Mezzanine Security; or
{d} any Security creafed in relation to the Existing Debt which will be discharged on the
Litilisation Date.
5.2 Disposals
Exceplt as expressly allowead in the Facility Agreement or with the Mezzanine Seourily Agent's
consent, the Chargor may not self, transfer, licence, lease or otherwise dispose of any Security
Assel during the Security Period.
g, SHARES
g.1 Deposit
The Chardgor must
{a} orompily deposit with the Mazzanine Securily Agent, or as the Mezzanine Security Agent
may direct, all certificates and other documents of e or evidence of ownership In relation
io any Shares) and
() promptly executs and deliver io the Mezzaning Becurily Agent all share ransfers and other
documents which may be reguested by the Mezzanine Securily Agent in order {o enable
the Mezzaning Securily Agent or its nominees {0 be registersd as the owner of or
otherwise oblain a legal e o any Shares,
provided thal nothing in this Clause 8 will entitle the Mezzaning Becurity Agent or its nomings to
become registered as the holder of any Shares unless an bvent of Default is continuing.
A41117088



6.3
{a)

(b

6.4
(a)

{B)

8.5
(@)

{b)

Changes o rights

The Chargor must not, without the prior written consent of the Mezzanine SBecurity Agent, take or
allow the faking of any action on s behalf which may result in the rights attaching to any Shares
being altered or further Shares being issued, unless such Bhares are subject to security created
under this Deed,

Calls
The Chargor must pay all calls or other paymenlts due and pavable in respect of any of s Shares.

I the Chargor falls 1o do se, the Mezzanine Security Agent may pay the calls or other paymenis
in respect of any of its Shares on behalf of the Chargor, The Chargor must promptly on request
reirrburse the Mezzanine Securnity Agent for any payment made by the MezZzanine Security Agent
under this Clause §.3.

Other obligations in respact of Shares

The Chargor must prompdly send a copy o the Meezanine Security Agent of, and comply with all
requests for, information which is within s knowledge and which are made under any law or
regulation or any similar provision containad in any artickes of association or other constitutionsl
documeant, or by any listing or other authority, relaling 1o any of iis Bhares. If # falls 1o do w0, the
Mezzardng Securlly Agent may slect {o provide such information as it may have on behall of the
Chargor,

The Chargor must comply with all other conditions and obligations assumed by it in respect of any
of its Shares.

The Mezzanine Securily Agent is not obliged to:
{i) parform any obligation of the Chargor,
(i make any paymsni;

(il make any enquiry as o the nature or sufficiency of any payment received by it or the
Chargor; or

() present or file any claim or take any other action {o collect or enforce the payment of any
amount o which & may be entifled under this Deed,

in respect of any of any Shargs,

Finarnsial collateral

To the extent that the Shares constifute "inandial collateral” and this Deed and the obligations of
the Chargor under this Deed constitute a "security financial collateral arrangsment” (in each case,
for the purpose of and as defined in the Finangial Collatersl Arrangements (No. 2) Regulations
2003), the Marzanine Security Agent will have the right after this Security has become enforceable
to appropriate all or any pari of that financial collateral in or fowards the salisfaction ofthe Sacured
Liabilities,

Whaere any financial collatera! is appropriated:

it if it is listed or traded on a recognized exchange, fis value will be taken as being the value
at which it could have been sold on the exchangs on the dale of appropriation; or

AGTIITOER



8.8
(a)

)

()

7.4

7.2

7.3
(&)

(i3 in any other case, Bz value will be such amount as the Mezrzanine Becurily Agent
reasonably determines hawing faken into account advice oblained by it from an
independent commercial properly adviser, Invesiment bank or accountancy firm of
national standing seleciad by i,

and each Secured Parly will give credit for the proportion of the value of the financial collsteral
appropriated o s yse,

Woting rights
At any e while no BEventof Default is continuing:

{} the Chargor may exercise the voling righis, powers and other righis in respect of any
Shares in accordance with the Finance Doocuments,

(i the voding rights, powers and ofher rights in respect of any Bhares must {if exercisable by
the Merzzanine Sscurily Agent) be exercised in any manner which the Chargor may direct
the Mezzanine Securily Agent In writing; and

£} all dividends or other amounis paid or payvable in relation 1o any Shares must, subject to
the terms of the Finance Documents, be paid 1o the Mezzaning General Account.

The Chargor must indemnify the Mezzaning Security Agent agalnst any loss or Hability incurred
by the Mezzanine Security Agent as a consequence of the Mezzanine Securily Agent acting in
respect of any Shares as permitted by this Deed on the direction of the Chargor,

Whils an Event of Defaull s continuing, the Mezzanine Securily Agent may exercise {in the nams
of the Chargor and without any further consent or authority on the part of the Chargor} any voting
fghts and any powers or rights which may be exercised by the legal or beneficial owner of any
Shares, any person who is the holder of any Shares or otherwise and shall notify the Chargor of
such action as soon as reasonably practicable thereafter,

SUBORDINATED DOCUMENTS

Preservalion

Except as expressly allowed in the Mezzanine Subordinalion Agreemend, the Chargor may nol,
without the prior consent of the Mezzanine Security Agent, amend or walve any term of any
Subordinated Document.

Other undertakings
The Chargor must:

(i subject to the terms of the Mezzanine Subordination Agreement, duly and promptly
oarform its obiigations under each Subordinaled Document; and

{iiy supply the Mezzanine Securily Agent and any Receiver with copies of each Subordinated
Document and any informalion and documentation relating 1o any Subordinated
Document reasonably requesied by the Mezzanine Seourily Agent or any Hecelver

Rights

While an Event of Defaull is continuing, the Mezzaning Secunty Agent may exerciss, without any
further consant or authority on the part of the Chargor and irespective of any direction given by
the Chargor, any of the Chargor's rights under any Subordinated Document.
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(b

Al any ime while no Event of Default is continuing, the Chargor may exercise its righits under any
Subordinated Document in accorgance with the Finance Dosuments,

& NOTICES OF ASSIGMNMENT
Unless notice of security is acknowledged in another Finamce Documernd, the Chargor must, in
retation o any Subordinaled Document which is In sxistence on the date of this Deed, within five
Business Days of on the date of this Deed, or, if later, within five Business Days following is enlry
into any Subordinated Document, give notice to each party 1o sach Subordinated Document to
which it is & party substantially in the form of Part | of Schedule 1 (Forms of Letier for Subordinated
Diocuments) or in a form as otherwise agreed by the Mezzanine Security Agent {acting reasonably)
and shall use #s reasonable endeavours to procure that each such party {which s not also.a party
to this Deed or the Mezzanine Subordination Agreement) acknowledges such nolice (substantally
in the form of Part 1 of Scheduie 1 (Forms of Lelter for Subordinated Documents) or in a form as
otherwise agreed by the Mezzanine Security Agent {acting raasonably}l.

8. ACKNOWLEDGEMENT
By its entry into this Deed, the Chargor acknowledges that it has received notice of the Security
constituted by this Deed and each other Mezzanine Becurity Document.

10, WHEN SECURITY BECOMES ENFORCEABLE

101 Event of Defaull
This Security will bacome immaediately enforceable following the occurrence of an Event of Default
which is continuing.

102  Discretion
White an Event of Default iz conlinuing, the Mezzanine Security Agent may in iis absolute
discretion enforce all or any part of this Security in anv manner it sees M or as instructad In
accordance with the Facility Agresment,

16,2 Power of sals
The power of sale and other powers conferred by section 101 of the Act, as amendsd by this
Deed, will be immediately exercisable at any time while an Event of Defaullis continuing.

1. ENFORCEMENT OF SECURITY

11.1  General

{a)  Forthe purposes of all powers impHed by statute, the Secured Obligations are deamed o have
become due and payable on the date of this Desd.

by Section 103 of the Act (restricling the power of sale) and section 83 of the Act {restricling the right
of consolidation) do not apply to this Security,

11.2 Mo liabilily as mortgagee in possession
Meither the Merzanine Security Agent nor any Receiver will be liable, by reason of entering into
possession of a Seowily Assel, o account as morlgages In possession or for any 08s on
realisation or for any defaull or omission for which g morigages in possession might be liable,
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11.3 Privileges
Each Receiver and the Mezzanine Security Agent is entifled to all the rights, powaers, privileges
and immunities conferred by the Act on mortgagess and recelvers duly appointed under the Act,
except thal section 102 of the Act does not apply,

11.4 Protection of third parties
Mo person {including a purchaser) dealing with the Mezzanine Ssourity Agend or & Recalver orils
or higs agants will be concemead to enguire:

{a) whether the Secured Obligations have become payably;
b} whether any power which the Mezzanine Becuwrily Agent or a Receiver is purporting to
axercise has hagome exercisable or iz being properly exercised,;
{c} whethar any money remabns dus dnider the Finance Documents; or
{d) how any maney paid o the Mezzanine Security Agent or 1o that Recelver s 1o be applied,
11.5 Redemption of prior morigages
{ay  Alany lims while an Event of Defaull Is continuing, the Mezzanine Security Agent may.
{0 redeem any prior Securily against any Securilty Asset;, and/or
{if} procure the transfer of that Security to itself; andfor
{E zeftle and pass the accounts of the prior morigagee, charges or snoumbrancsr, any
accounts so settled and passed will be, in the absence of manifest error, conclusive and
birding on the Chargor.

{(by  The Chargor must pay to the Mezzanine Security Agent, prompily on demand, the costs and
axpenses nourred by the Mezzanine Security Agent in connection with any such redemption
and/or transfer, including the payment of any principal or interest,

116 Contingsncies
if this Security is enforced at a time when no amount is due under the Financs Doouments but at
a tme whan amourdz may or will become due, the Mezzanine Securily Agent {or the Heceiver)
may pay ihe procesds of any recoveries effected by # into a suspense account or other account
selacied by il

12. RECEIVER

12.1  Appointment of Receiver

{a) Excepl as provided below, the Mezzanine Securily Agent may appoind any ong or more persons
to be a Receiver of all or any part of the Security Assets if:

{iy an BEvent of Delault is continuing; or
{iiy the Chargor so requests the Mezzanine Security Agentin writing at any time.

(Y Any apoointment under paragraph (a3 above may be by deed, under ses! or in writing under its
hand,

{c) Excent as provided below, any restriclion imposed by law on the right of a morigages to appoint
a Ragsiver {including under section 109(1) of the Act) does not apply 1o this Deed,

AdT117068
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{d)

(e}

122

12.3

12.4
{a}

12.5

13,

13.1
{a)

(b

The Mezzanine Security Agend s not antitled to appoint & Hecsiver solely as a resuit of the
obtaining of a moratoriurm (or anything done with a view to obtaining & moratorium) undear section
14 of the Insolvency Act 1986,

The Mezzanine Security Agent may not appoint an administrative receiver {as defined in section
28{2) of the Insolvency Act 1688} over the Security Assets if the Mezzanine Secuwrily Agent is
prohibited from so doing by section 72A of the Insolvency Act 18388 and no exception o the
prohibition on appointing an administrative receiver applies,

Reamoval

The Mezzanine Security Agent may by writing under s hand {subject to any requiramant for an
order of the court in the case of an adminisirstive recelver) remove any Recelver appointad by it
argd may, whenever i thinks fit, appoint 3 new Receiver in the place of any Recelver whose
appointmaent may for any reason have been lerminated.

Remuneration

The Mezzanine Security Agent may fix the remuneration of any Recelver appointed by it and the
maximom rate specified in section 109{8) of the Act will not apply.

#gent of the Chargor

A Raceiver will ba desmed o be the agent of the Chargor for all purposes and accordingly will be
deemed to be in the same position as a8 Receiver duly appointed by a morigages under the Act,
The Chargor alone is responsible for the contracts, engagements, acts, omissions, defaulls and
losses of 2 Recelver and for liabilities Incurrsd by a Reoceiver,

Mo Secured Parly will incur any liabllity {gither to the Chargor or {o any other person) by reason of
the appointment of 8 Recelver or for any other reason {save In the case of fraud, wilful misconduct
or-gross negligence).

Relationship with Mezzaning Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (sither
exprassly or impliedly) or by law on a Recelver may while an Event of Default is continuing be
exercised by the Mezzanine Securily Agent in relation to any Sscurity Assetwithout first appointing
# Receiver and nobwithstanding the appointment of 8 Receiver,

POWERS OF RECEIVER

General

A Recelver has all of the rights, powers and discretions sel out below in this Clause 13 In addifion
o those conferrad on i by any law, this inclides:

{H in the case of an administrative receiver, all the rights powers and disorations conferred
on an administrative receiver under the Insolvency Act 1888; and

{if} ctherwise, afl the rights, powers and discrelions conferred on a recelver {or a receiver and
marages under the Act and the Insolvency Act 1986,

i there is more than one Recelver holding office at the same time, each Recaiver may (unlass the
docyment appointing Mm states otherwise) axercise alt of the powers conferred on a Receiver
under this Deed individually and {o the exclusion of any other Recelver

AR1117068
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13.2

13.3
(a}

Possession
A Receilver may {ake immediate possassion of, get in and collegt any Securily Asset,

Sale of assels
A Receiver mayv sell, exchange, convert into money and realise any Securily Asset by public
auction or private contract and generally in any manner and on any terms which he thinks fit.

by  The considerstion for any such ransaction may consist of cash, debantures or other obligations,
shares, stock or other valusble consideration and any such consideration may be payable in a
lump sum of by instalments spread over any period which he thinks fit.

134 Compromise

A Receiver may setile, adjust, refer to arbitration, compromise and arrange any olalm, account,

dispute, question or demand with or by any person who is or clalms to be a cradifor of the Chargor

or relating in any way to any Becurity Assel

135 Leoal actions
A Recsiver may bring, prosecule, enforce, defend and abandon any action, sult or proceedings n
relation to any Security Asset which he thinks fiL,

13.6 Receipls
A Feceiver may give a valid receint for any moneys and execuls any assurance or thing which
may be proper or desirable Tor realising any Securily Asset.

13.7 Delegation
A Recetver may delagate his powers i agcordance with this Deed.

13.8 Protection of assels

A Recebver may take {or refrain from taking? any aclion required fo comply with the Chargor’s

obligations under any Transaction Document or Subordinated Document, effect insurance and do

any other act which the Chargor might do in the ordinary conduct of i3 business lo protect or
improve any Secuwrily Asset as the Receiver thinks fil,
13.8 Other powers

A Recalver may:

(=} do all other acls and things which he may consider desirable or necessary for realising
any Security Asset or incidental or conducive 1o any of the rights, powers or discretions
contferred on a Recelver under or by virlue of this Ueed or law,;

{b) axarcise o relation o any Sscurily Asset il the powers, authorities and things which he
would be capsble of exsrcising if he were the absolute beneficial owner of that Sacurily
Asseal, and

{c} use the name of the Chargor for any of the above purposes.,

14, APPLICATION OF PROCEEDS

All amounts from fime o Ume received or recoversd by the Mezzaning Security Agent or any

Receiver pursuant to the terms of this Deed or In connection with the realisation or enforcement

of all or part of this Deed will be held and applied in aocordance with the Facility Agreement. This
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15.

(a)

()

16,

5.1

16.2

16.3

17.

()

{b)

Clause 14 is subject o the pavment of any claims having priority over this Security and doss not
prejudice the right of any Sscured Party o recover any shortfalt from any Chargor,

MEZZANINE SECURITY AGENT

The Mezzaning Security Agent executes this Deed as Mezzanine Security Agent In the exercise
of the powers and authority conferred and vested in it under the Facility Agreement and any other
Finance Documents for and on behall of the Secured Partles for whom #t acls. |t will exercise its
powers, rights, dulles and asuthordty under this Deed in the manner provided for in the Facility
Agreamant and, in 50 acting, the Mezzanine Security Agent shall have the protections, Immunities,
rights, powers, authorisations, indemnities and bernefits conferred on it under and by the Facility
Agresrment and the other Finance Documends.

The Mezzaning Security Agent shall nol owe any fiduciary duties fo any party to this Desd or any
of thelr directors, emplovess, agents or affiliates.

Motwithstanding any othar provisions of this Deed, in acting under and in accordance with this
Heed the Mezzanine Becurity Agent Is entitied to seel instructions from the Bescured Parlles in
accordance with the provigions of the Facility Agreemerd and at any time, and where # so acis or
refraing from acting on the instructions of a Secured Parly or Secured Parties entilled 1o give it
instructions, the Mezzanine Securily Agent shall not incwr any liability 1o any person for so aching
or refraining from acting.

DELEGATION

Power of altorney
The Mezzaning Security Agent or any Receiver may delegate by power of altorney or in any other
manner fo any person any right, power or discretion exercisable by it under this Deed,

Torms
Any such delegation may be made upon any tarms {including power o sub-delegate) which the
bMezzaning Security Agent or any Receiver may thini fit,

Lizbility
Melther the Mezzanine Security Agent nor any Receiver will be In any way lable or responsible to
the Chargor for any loss or lability 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
negligance},

FURTHER ABSURANCES

The Chargor must, &t s own expense, teke whatever action the Mezzanine Security Agent or a
Recelver may reasonably require for

i craating, perfecting or protecting any securily intended to be created by this Dead; or

(it faciiitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Mezzanine Securily Agent or any Recelver or any of iis
delegates or sub-delegates in respect of any Securily Asset,

The action that may be required under paragraph {a) above includes:

A41117068
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{1 the execution of any transfer, conveyance, assignment or assurance of any property,
whether to the Mezzanine Securily Agent or to iis nominee; or

{i} the giving of any notice, order or direciion and the making of any registration,
which, in any such case, the Mezzanine Security Agent may think expedient.

18.  POWER OF ATTORNEY

The Chargor, by way of securily, irrevocably and severally appoints the Mezzanine Securily Agent,
gach Recalver and any of its delagetes or sub-delegates to be its attormey o take any action which
the Chargor is obliged to take under this Deed but has failled to do so within 10 Business Days' of
baing requestad. The Chargor ratifles and confirms whatever any attorney does or purports o do
under iis appointment under this Clause.

149, PRESERVATION OF SECURITY

Without limiting the generality of Clause 2 {Limited recourse}, this Clause 18 is sublect, and without
prajudice, to Clause 2 (Limited recourse),

181 Continuing security
This Sacurity s a conlinuing seowily and will extend o the ulimate balance of the Secured
Obligations regardiass of any intermediate payment or discharge in whole or in parl.

19.2 Reinstatemsnt
f any discharge, ralease or arrangement {(whether in respect of the obligations of any Transaction
Ohligor or any security for those obligations or otherwise) is made in whole or In part on the basgis
of any payment, securily or other disposition which is aveided or must be reslored in insolvency,
fiquidation, administration or otherwise, without fimitation, then the liabllity of the Chargor under

this Deed will continue or be reinslated as i the dischargs, release o armangament had not
ooourred.

19.3  Walver of defences
The obiigations of the Chargor under this Deed will not be affected by an act, omission, matter or
thing which, but for this Clause 18.3, would reduce, release or prejudice any of s obligations
under this Deed including {without Bmitation and whether or not known (o it or any Secured Parlyh

(a} any time, walver or consent granted o, or composition with, any Transaction Obligor or
oifer person;

{} tha release of any other Transaction Obligor or any other person under the terms of any
somposition or arrangemant with any oreditor,

{c) the taking, varigtion, compromise, exchangs, renewsal or release of, or refusal or neglect
o perfect, take up or enforce, any rights against, or secwrlly over assels of, any
Transaction Obligor or other person;

{d} any non-presentation or non-observance of any formalily or ather requirement in respect
of any instrument or any fallure 1o realise the full value of any security;

(e} any incapacily or lack of powsr, authority or legal personalily of or dissciulion or change
in the members or status of & Transaction Obligor or any other parson;

AATTIP0GE
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f any amendment, novation, supplement, exdsnsion, restatement (however fundamental
and whether or not more onerous) or replacement of any Finance Document or any other
docurment or security including without limitation any change in the purpose of, any
extension of or any increass In any Tacility or the addition of any new facility under any
Finance Document or other document or security;

{2} sty unenforceability, legality, invalidity or non-provabiiity of any obligation of any person
under eny Finance Document or any other document or security; or

{ht any insclvency or similar procesdings.

194 Chargor intent
{a) Without prejudice io the generality of Clause 183 [Walver of defences), the Chargor
acknowladges thal the Finance Documents may from time o tme be amended,

{b)  The Chargor confirms its intention that

{i} any amendment 1o a Finance Document s within the scope of the Secured Obligations
and this Securily; and

il the Secured Obligations and this Sescurity extend o any amount pavaide by the Chargor
under or in connection with & Finance Document as amended.

{c} The Chargor cordirms that the confirmations in paragraph {b) above apply regardiess of!

{4} why or how a Finance Document is amended {including the extent of the amendment and
any change in or addition o the parties);

{if} whethar any amount payvable by a Transaction Obligor undsr or in connection with the
amended Finance Document in any way relates {o any amount that would or may have
been pavable had the amendment not taken place;

(i} the extent io which the Chargor's liability under this Deed {whether present or fulure, aclual
or contingent), or any rght it may have as a result of entsring into or performing iis
obligations underthis Deed, changes or may change as a result of the amendment; and

{iv) whether the Chargor was awars of or consanted fo the amendmaent,

18.5 bnmedizte recourse
The Chargor waives any right it may have of first requiring any Secured Parly (or any trustes or
agent on its behall} to procesd against or anforce any other rights or security or claim payment
from any person before claiming from the Chargor under this Deed. This walver applies
rrespective of any law or any provision of a Finanoce Document o the contrary,

19.6  Appropriations
Uintll the expiry of the Sscurily Perlod, any Secured Party {or any trustee or agent on its behalh

may:
{a) rafraln from applving or enforcing any other moneys, security or rights held or received by
i {or any trustee or agent on its behal!) against the Secured Obligations, or apply and
srforce the sames in such manner and order as i sees it (whether against the Secured
A41117068
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Chligations or otherwise) and the Chargor shall not be entitled 1o the bensfit of such
moneys, security or rights; and

(b} hold in an interest-bDearing suspense account any monays received from the Chargor on
account of the labilities of the Chargor under ihis Deed,

18.7  Deferral of Chargor's rights
Updil the expiry of the Security Period or the Mezzaning Deacurity Agent aotherwise directs, the
Zhargor will not exercise any rights which it may have by reason of performance by it of its
abligations under this Deed or by reason of any amount being pavable, or liability arlsing, under
this Clause 14

{a) to be indemnified by a Transaction Obligor,

{ta} o claim any contribution from any guarantor of any Transaction Obligor's obligations under
the Finance Documents;

{e) iy take the benefil {in whele or in part and whether by way of subrogation or otherwise) of
any rights of the Finance Parties under the Finance Documents or of any guaranies or

sacurity taken pursuant o, or in cormection with, the Financse Documents by any Finance
Party;

iy o bring legal or other proceedings for an order requining any Transaction Obligor 1o make
any payment, or perform any obligation, in respect of which the Chargor has given s
guarantes, underiaking or indemnily;

{e) to exercise any right of set-off against any Transaction Obligor: and/or
9] to claim or prove as a creditor of any Transaction Obligor in competition with any Finance
Party.

If the Chargor receives any benefit, payment or distribution in relation o such rights it shail hold
tha! beneflt, paviment or distribution to the extent necessary (o enable all amounts which may be
or become payable to the Finance Parlies by the Transaction Obligors under or in connection with
the Finance Documents io be repaid in full on trust for the Finance Parties and shall promplly pay
or ransfer the sames {0 the Mezzanine Securily Agent or as the Mezzanine Security Agent may
direct for application in accordance with the Fadility Agreement.

19.8  Addiliona! security
{a) This Securily is in addifion to and is not in any way prejudiced by any other guarantiees or securily
now Of subsequently held by any Securad Party,

{bY Mo prior securily held by 8 Secured Parly {in its capacily as such or otherwise) over any Security
Asset will marge into this Securily.

19.9  Security held by the Chargor
fach Chargor shall not, without the prior consent of the Mezzanine Security Agent, hold any
security from any Obligor in respect of the Chargor's liability under this Deed. The Chargor shall
hold any security held by #in breach of this provision on frust for the Mezzaning Seourity Agent,
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20, MISCELLANEOUS

201 LGovenant to pay
Subject to, but without limiting the gernerality of, Clause 2 (Limited recourss), the Chargor must
pay or discharge the Secured Obligations in the manner provided for in the Finance Documents.

20.2  Tacking
Each Lender must perform its obligations under the Facliity Agreement (inciuding any obligation
to make available further advances).

203 Hew Accounts

{a) U any subsequent charge or other interest affects any Security Assel, a Becured Party may open
a new account with the Chargor,

{ i & Secured Parly does not open & new accound, ¥ will nevertheless be ireated as if it had done
s0 al the time when i received or was deemad 10 have recolved notice of that charge or other
inferast,

iz} Asfrom that Ume, 8l payments made {0 the Secured Party will be credited or be treated as having
paen credited to the new account and will not operate 1o reduce any Secured Obligation,

24 Tine deposils
Without prejudice to any right of seb-off any Securad Parly mav have under any other Finance
Bocuments or otherwise, if any time deposit malures on any account the Chargor has with any
Secured Parly within the SBecurfty Period whan:

{a) an Event of Defaull is continuing; and

{b} no Becured Obligation is due and payable,

that time deposit will autormatically be renewed for any further maturity which thal Secured Party
considers appropriate.

21, RELEASE
At the end of the Securily Period, the Secured Parties must, at the request and cost of the Chargor
{sublect to pre-approved lmitations), take whatever action is necessary to reiease its Securily
Assets from this Securily and procure the reassignment {o the Chargor of the property and the
assets assignad to the Mezzranine Securily Agent pursuant to this Deed.

22, CHANGES TO THE PARTIES

221 The Chargor
The Chargor may not assign or ransfer any of its righis or obligations under this Deed withoul the
price written consent of the Mezzanine Securily Agent,

2272 The Becured Parties

{&) Any Secured Party may assign or otherwise dispose of all or any of its rights under this Deed in
accordance with the lerms of the Finance Documents 1o which it Is 3 party and may disclose any
information in s possession relating to the Chargor fo any actual or prospaclive assignes,
transferss or parlicipant in accordance with the Faclly Agreament.
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23.

23.1
(&)

(b
<

232

&

{a)

&)

(c}

23.3
{a)

Heforences to the Mezzanine Securlly Agent apd the Agent in this Deed include any successor
Mezzanine Securily Agent and Agent appointad under the Finance Documents,

KROTICES

Communications In writing
Ary communication to be made under or In connection with this Deed shall be made In wriling
and, uniess otherwise slated, may be given

{H in parson, by post or fax; or
) by e-mail or other slectronic communication,
For the purposes of this Deed, an elecironic communication will be realed as being In wriling.

Unless i is agreed o the condrary, any consent or agreemant reguired under this Deed must be
given in writing.

‘Adtﬁ%”ﬂﬁﬁaﬁﬁ

The conlact details of the Chargor for all notices in connection with this Deed are;
Address: One Canada Square, Canary Whart, London E14 5ARB
Fax number:  +44(0) 20 7418 2222
Ermait: Treasury@lcansryaharloom (Treasury)
david conperfoanmrywharf com (Group Treasurer)
iohn.garvond@eanarywharlcom {Company Secretary)
Attention: Treasury, Company Secretary and Group Treasurer

The contact detalls of the Mezzanine Security Agent for all notices In connection with this Dead
are.

Address: Henvietta House, Henrletta Place, London, W1G ONB

Fax Mumber  +44{05 20 7117 1079

E-mail: Mol Istam@@oebre com / Khuoshika Chavdagliobre com

Attartion: Moyrul istam / Khushike Chavda

Any Party may change s contact details by giving five Business Days' nolice o the other Parly.

Where a Secured Parly nominates a paricular department or officer (o give a communication, a
communication will not be effective i it falls to spaecify that depariment or officer.

Dolivery
Any communication or document made or delivered by one person t© another under or in
conpection with this Desd will only be effective:

{i if by way of fax, when received in legible form; or

fi) if by way of letter, when it has baen laft af the relevant address or five Business Days after
being deposited in the post postage prepaid in an envelope addressed o i at that address,
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(&)

{=)

{d}

23.4

23.5
{a)

(b

236
(a)

{b)

and, if & particuiar deparimeni or officer is specified as part of its address defails provided under
this Dieed, if addressad to that department or officar,

Arny communication to be made or delivered to the Mezzanine Securily Agent will only be effective
when actually received by the Mezzanine Security Agent and then only If it Is expressly marked
for the stention of the department or officer identifled in paragraph (b} of Clause 23.2
{Addressees) {or any subsiitule department or officer as the Agent or Mezzaning Becurily Agent
shall specify for this purpose).

All notices from or o the Chargor shall be sent through the Mezzanine Secwrity Agent.

Any communication or document which becomes effective, in accordance with paragraphs {a) and

(b} above, afler 5,00 p.m. in the place of receipt shall be deemed only fo become effective on the
following day.

Motification of address and fax number

Promptly upen changing its address or fax number (if any}, the Mezzanine Becurity Agent shall
notify the Chargor

Electronic communication
Any communication to be made between any of the Parties under or in connaction with this Bead
may be made by electronic maill or other slectronic means if the Parties:

{i) agree that, unless and until notiffed to the contrary, this is to be an accepted form of
cormmunication;

{ii notify each other in writing of their electronic maill address andior any other information
reguired to enable the sending and receipt of information by that means; and

{iiy notify each other of any change o thelr slectronic mail address or any other such
irformation supplied by them.

Ay such electronic communication as specified in paragraph {8) above made between any two
Parties will be effective only when actually recelved In readable form and in the case of any
slectronic communication made by the Chargor to the Mezzanine Secuwrity Agent only if it is
addressed in such a manner as the Mezzanine Sscurily Agent shall specify Tor this purposs,

English language

Any notice given under or in connection with this Dead must be in English.
All other documenis provided under or in connaction with this Deed must be:
{H in English; or

{i{} if not in English, and i so required by the Mezzanine Security Adgent, accompanied by a
certified English transiation and, in this case, the English translation will prevall undess the
document s a constitutionat, stalulory or other official document.
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24,

24.1

242

2403

Z5.

28,

£7.

28

29,

(@}

CALCULATIONS AND CERTIFICATES

Accounts

In any liigation or arbitration procesdings arising out of or in connection with this Diead, the entries
made in the accounts maintained by a2 Secured Party are prima facle svidence of the matiers fo
which thay relate.

Certificates and determinations
Any certification or determination by 2 Secured Parly of a rate or amount under this Dead is, In
the absence of manifest erron conclusive evidenes of the mallers 1o which | relsiss,

Diay count convention

Any interes!, commission or fee acoruing under this Deed will accrue from day to day and is
caloislated on the basis of the actual number of days slapsed and a year of 385 days or, in any
case wherg the practice in the Relavant Market differs, in accordance with that market practics.

PARTIAL INVALIDITY

I, at any Ume, any larm of this Deed is or becomes Hlegal, invalid or unenforceabls in any respeat
under any law of any jurisdiction that will not affect

{a} e lagality, validity or enforceability in that jurisdiction of any other term of this Deed; or

b} the legality, validily or enforceabliity in other jurisdictions of that or any other term of this
Deed,

REMEDMES AND WAIVERS

Mo failure to exercise, nor any delay in exsrcising. on the part of the Mazzaning Sacurity Agent,
any right or remedy under this Deed shall cperate as a waiver of any such right or remedy or
constitute an election o affirm this Deed. Mo slection fo affirm this Deed on the part of the
Mezranine Security Agent shall be effective uniess it is in wriling. No single or partial exercise of
any right or remedy shall prevent any further or olher exarcise or the exercise of any other right or
remady. The righis and remedies provided in this Deed are cumulalive and not exclusive of any
rights or remadies provided by law.

COUNTERPARTS

This Deed may be exscuted in any number of counterparis. This has the same effect as if the
signatures on the counterparis were on g single copy of this Deed,

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with {Lare governad
by English law,

ENFORCEMENT

The courts of England have exclusive wrisdiction 1o seltle any dispule arising out of or in
connection with this Deed (ncluding a dispule relating o the existence, validily or termination of
this Deed or any non-contraciual obligations arising out of or in connection with this Deed) (s
"Diznte”).
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by The Parties agree that the courts of England are the most appropriate and convenient courts to
setile Disputes and accordingly no Party will argue 10 the contrary,

{) This Clause 29 is for the beneflt of the Secured Parties only. As a resull, to the extent aliowed by

feaww:

£i) no Secured Party will be prevented from taking proceedings relating 10 a Dispute in any
othar couris with jurisdiction; and

{i} the Secured Partles may take concurrent procesdings in any number of jurisdictions,

THIZ DEED has been entered into as a deed on the dafe stated al the baginning of this Deed.
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SCHEDULE 4
Forms OF LETTER FOR BUBORDINATED DOCUMENTS

PART §
LETTER TO COUNTERPARTY

To: [COUNTERPARTY]
Copy: CBRE LOAN SERVICES LIMITED (as Mezzanine Security Agent)

IDate]
Diear SirfMadam,

Securily Agresment dated [»] March 2020 bebtween, amongst others, Canary Wharf Investmaents
Limited and CBRE Loan Services Limited {the "Security Agreament™;

This lettar constitutes notice 1o vou that under the Security Agreement we have assigned by way of
security in favour of CBRE Loan Services Limited {85 agent and trustes for the Secured Parlies as
raferrad toin the Sscurity Agreement, the "Mezzanine Security Agent™) all cur rights Inrespect of [fasert
details of Subordinated Document(s)] (the "Subordinated Document{s]™).

We will also remain entitled o exercise all our righls, powers and discretions under the Subordinated
Bocument in accordance with the Facilily Agreement {as defined In the Securlly Agreement) and the
Mezzaning Subordination Agreement (85 defined in the Facility Agreement {as definad in the Sscurity
Agreamaent)) unless and until you receive nolice from the Mezzanine Securily Ageni to the contrary
stating that an Event of Defaull (as defined in the Security Agreement]) is cordinuing. in this event, all the
rights, powers and discretions will be exercisable by the Mezzanine Security Agent or as it directs.

Please confirm your agresment 1o the above by signing the attached acknowladgement and returning &
o the Mezzanine Securlty Agend at Henrletta House, Henrletle Piace London WG ONB (FAG: Moynul
Islam / Khushika Chavda) with a copy 1o ourselves.

Yours faithiully

CANARY WHARF INVESTMENTS LIMITED

{Austhorised signatory}

AATTE706S
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PART U
ACHNOWLEDGEMENT OF COUNTERPARTY

Tex: CBRE LOAN SERVICES LIMITED (as Mezzaning Security Agent)
Copy: CANARY WHARF INVESTMENTS LIMITED

Datel
Dear SirfMadam,

Security Agreement dated [+] March 2020 betwean, amongst others, Canary Wharf investments
Limied and CBRE Loan Services Limited (the "Sscurlty Agreement”™)

We acknowledge receipt of a notice dated [e] 2020 {the "Notice") and addressed to us by Canary Whar!
Invastments Limited (the "Chargor™) of an assignment by way of security on the terms of the Security
Agreement of all the Chargor's rights In respect of the Bubordinated Document]s] mentioned in such
Notice amdd we accep! the ingtroctions and authorisations contained in such Motics,

We acknowledge and confirm that we have not, as at the date of this Acknowledgement, received any
notice that any thivd party has or will have any right or interest in, or has made or will be making any
claim or demard or taking any action in respect, of the rights of the Chargor under or In respect of the
Subordinated Documentis] which has not irrevocably been withdrawn other than a notics of assignment
by way of security by a related entity of the Chargor in favour of you,

This lefter and any non-contractual obligations arising ocut of or in connection with this letier are govemned
by the laws of England.

Yours faithfully

Forand on behalf of

[COUNTERPARTY]
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23



SIGNATORIES
CHARGOR
EXEOUTED ps o DEED by

CANARY WHARF INVESTMENTE LIMITED

actng by g drector and & divgcior / secretary




MELEANINE BECURITY AGENT

EXECUTED as o DEED by
CBRE LOAN BERVICER LIMITED

a5 Magzaning Security Agant for
1 Fartieg

tha Becure

PTER Ty AT
Lyt

Apthorigot #




