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COMPANIES FORM No. 395
Particulars oy a charge

Pursuant to section 395 of e Companies Act 1985 M &O !—/-* 395

To the Registrar of Companies For official use  Company nuinber
F="1==r~=
'L__;__L__; 2242921

Name of company

mm—_“ M
T AW L

Date of creation of the charge

OLYRPYA &

]
'

15TH NOVEMBER, 1988

MACENE Iy

LETTER OF CHARGE
I F I AL

Amount secured by the rortgage or charge

# Al monies now due or hereafter to become due or from time to time accruing due from the
Company to the Bank BOATRENSSYr, under the
Idemnity dated 15th November,1988 in respect of the Guarantee given

@;ythe Bank to Tarmac Properties dated 15th Novenkear, 1988

Short particulars of all the property mortgaged or harged

LRI

ALL MONEYS NOW OR AT ANY TIME HEREAFTER STANDING TO THE CREDIT OF ANY
ACCOUNT (S) OF THE COMPANY WITH THE BANK DESIGNATED RARCLAYS BANK PIC
RE OLYMPIA & YORK (UK) LIMITED

Names and addresses of the mortgagens or persons entitled to the charge
o PR Sl

BARCLAYS BANK PLC
54 LOMBARD STREET
LONDON EG3P 3AH

M‘

For official use
Mortgage section Post room

»o)
g g a7 VPR

T T AL , N ,H‘\
(T D
B O

0 5N 1958

Preserior's name, addrass and
refarence (if any):

COMPANY AND CREDIT
INFORMATION SERVICES

BARCLAYS BANK PLC

54 LOMBARD STREET
LONDON EC3P 3AH

§ Time critical reference




Particidars as to commission, allowance or discount

[

ForR BARCLAYS BANK PLC

| ;"
S Igntd:cﬁj’;gfm LA .

Designation of position in relation to the company:

T AL M A ALE T LT ), E.m’-ﬁ

Date

gdga:’\AGDEFY‘ AND CREDIT iNthlﬁTIM‘!RJI?gﬂ
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 7985

I hexsby certify that a mortgage or rharge dated the 15th November 1288
and <ieated by OLYMPIA & YORK (UK} LIMITED for securing all moneys due or
to be.ome due from the Company to Barclays Bank PLC under the terms of an

Indemnity dated 15th November 1988 and Guarantee of even date

was registered pursu.nt to Chapter I Port XII of the Companies Act

1985, on the 25th November 1988

Given under my hand st the Companies Registration Office,

Cardiff the -5 DEC 1988

No. 2242921 ?gv@(,m

R. M. GROVES
an authorised officer

Certificate and instrument received by
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COMPANIES FORM No. 395
Particulars of a charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use Company number

T 22642927

| [\ D T |
Name of company YY) | ?__(
B GLYMPIA & YORK {(UK) Limited E
Date of creation of the charge
| 1 MARCH 1990 l
Dascription of the instrument {if any) creating or evidencing the charge

LETTER OF CHARGE E

Amount secured by the mortgage or charge

All monies now due or hereafter to become due or from time to time accruing due from the o
Company to the Bank upon any account and in any manner whatsoever, pursuant to

an indemnity dated 5 March 1990 in respect of a Guarantee given
by “he Bank to Tarmac Properties Limited dated 15 November 1988

Short particulars of all the property mortgaged or charged

credit of any account{s) of the Company with the Bank

ALl moneys now or at any time hereafter standing to the
designated Barclays Bank Plc Re Olympia & Yopk (UK) Limited.

Names and addresses of the mortgagees or persons entitled to the ¢charpe

BARCLAYS BANK PLC
&1 LOMBARD STREET
LONDON ECIP 3AH

Presentor’'s name, address and
reference (if any):

For official use

COMPANY AND CREDIT
INFORMATION SERVICES

BARCLAYS BANK PLC

%% LOMBARD STREET
LONDON EQIP JAH

§ Time critical reference




Particulars as to commission, allowance or discount - Piwase do nat
» 9 witita i thee

I “ I magin
ron BARCLAYS BANK(RLC %
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a wo1 tgage or charge dzted the 1st MARCH 1990

and created by OLYMPIA & YORE (UK} LIMITED fo! securing all moneys due o1
to become due f om the Company to BARCLAYS RANE PLC on any account
whatsoevel pursuant to an tndemnity dated 5th MARCH 1990 in respect of a
gcusyantee given by the pank to TARMAC PROPERTIES LIMITED dated 15th

NOVEMBEFR 1988

was 1egisceied putsuant to Chapter T Fort XII of the Companies Act

je85, on the 12th MPRCH 19980

Given under wy hand st the Companles Registration Qffice,

cardiff the 20th MARCH 1090

A
AN
Mo. 2242921 i Crove

R, M. BGROVES
an authorised officer

Certificate and instrument received by
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COMPANIES FORM No. 395

"Particulars of a charge

Pursuant to section 395 of the Companies Act 1885 M 9—0 |+‘

)

To the Registrar of Companies For official use Company number
=TT
'L__{__*L__; 2242921

Name of company

Date of creation of the charge

OLYFPIA & YORK (UK) Limited“m

15TH NOVEMBER, 1988

Description of the instrument lif ary} creating of evidencing the charge

i LETIER OF CHARGE

Amount secured by the mortgagea of charge

All monies now due or hereafter 10 become due or from time to time accruing due from the

Company to the Bank Muoxa mmwmﬁmﬁmm%g under the
Tdemnity dated 15th November,1988 in respect of the Guarantee given
fby the Bank to Tammac Properties dated 15th Novenber, 1988

Short particulars of all the property mortgaged or charged

ALI, MONEYS NOW CR AT ANY '[IME HEREAFTER STANDING TO THE CREDIT OF ANY
ACCOUNT (8) OF THE COMPANY WITH TIE BANK DESIGNATED RARCLAYS BANK PIC
RE OLYMPIA & YORK {UK) LIMITED

Names and addresses of tha morigagees or parsons antitied to the charge

BARCLAYS BANK PLC
B4 LOMBARD 51REET
LONDON ECIP 3AH

|
|
|

Presentor’s name, address and
refarence (if any)h

For official use
Morgage soction Post room

COMPANY AND CREDIT
INFORMATION SERVICES

BARCLAYS BANK PLC 2 '“\\
54 LOMBARD STREET )1 o 1 2 5 O f -
LONDON EC3P 3AH Laun s 0 NOU' ‘-
N s
£ \*““*-'-4-;;&;::-/
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Particulars as to commission, allowance or discount Fiease do not

> - % m_ngs
| ] RGN

FoR BARCLAYS BANK PLC
£
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hershy certify that a mortgage or charge dated the 15th November 1988
and cyeated by OLYMPIA & YCRK (UK) LIMITED for securing all moneys due or
to be.ome due from the Company to RBarclays Bank PLC under the terms of an

Indemnity dated 15th November 1988 and Guarantee of even date

w3s registered pursu.nt to Chapter 1 P.rt X1 of the Companies Act

198%, on the 25th Nowember 1988

Given under my hand at the Companies Registration Office,

cardiff the ~ 5 DEC 988

No. 2242921 %Q,@Wo

R. M. GHOVES
an wuthorised officer

Certificate and instrument received by
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COMPANIES FORM No. 395
RParticulays of 2 charge

Pursuant to section 395 of the Companies Act 1985

M il

To the Registrar of Companies For pffi"'c‘ial use Company number
| aadiandis e
IRV B ] 2242921
| R R )

Name of company
« OLYMPIA & YORK (UK) LIMITED

Date of creation of the charge

3rd October, 1990

Description of the instrument {if any) creating or evidencing the charge wow2

Deposit Agreement and Charge dated 3rd October, 1990 between Olympia & York
(UK) Limited (the "Borrower"), Midland Bank PLC, Samuel Montagu & Co. (the
"Depository") and Barclays Bank PLC (as Agent).

.

Amount secured by the charge

All sums due and to become due by the Borrower to Midland Bank PLC under a
Loan Agreement dated 27th June, 1988 as supplemented and amended from time
to time made between the Borrower, Olympia & York Developments Limited,
Barclays Bank PLC, National Westminster Bank PLC, Midland Bank PLC (the
"Banks") and Barclays Bank PLC as Agent wherelty the Banks agreed to make
available to the Borrower a secured Loan Facility in the maximum aggregate
principal amount of £137,000,000 in the proportions and otherwise on the
terms and subject to the conditions of such Agreement.

Names and addresses of the chargees or persons entitled fo the charge

!M:i.dland Bank PLC,
110 Cannon Street,

London. Postcode | EC4W GAA
Presentor’'s name address and _} For official Use

reference {if any): Mortgage Section Post room
Slaughter and May, e ST

35 Basinghall Street, ﬂjnwm. 4 Tl MRy
London,

EC2V 5DB. 17 6CT 1090

W

L s S04 ), Wi




Short particulars of alt the property charged

The principal sums deposited from time to time by the Borrower with the
Depository for the credit of account no. 1009825 designated Olympia & York
(UK) Ltd fixed deposit account and all interest accrued and to accrue in
respect thereof together with the benefit of the debt(s) arising therefrom.

Particulars as to commission allowance or discount et 31

Signed % (,t,{_}@?ij?u and 1 @ Date IA&OJ@[@J 190

/
Cn behalf of [comparyilcharges]t

L

Notes
1 The original Instrument {if any} creating or svidencing the charge, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom dalivery to the Registrar must be affected within 21 days after the date on

which tha Instrument could In due course of post, and If dispatched with due diligence, have been
raceived in the United Kingdom {section 398), A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United

Kingdom (section 398) and In such cases the copy must he verified to be a corract copy either by the
company or by the person who has delivered or sent tha copy to the registrar, The verification must be
signed by or on behalf of the person giving the verification and where this Is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)

applies {property situato in Scotland or Northern Ireland) and Form No, 398 is submitted.

2 A dascription of the instrument, eg “Trust Deed"”, “Debenture”, "Mortgage” or “Legal charge”, stc, as

the case may be, should be given,

3 in this section there should he inserted the amount or rate per cent, of the commission, allowance or

discount (if any) paid or made either directly or indiractly by the company to any person in

consideration of his;
{a) subscribing or agreeing to subscriba, whether absolutely or conditionally, or
{b) procuring or agreeing to progure subscriptions, whather absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the

debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation shaet.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursnant to scction 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 3rd OCTCBER 15890

and created by OLYMPIA & YORK (UK) LIMITED

for securing all moneys due or to become due from the Company to MIDLAND

BANK plc under the terms of THE LOAN AGREEMENT DATED 27th JUNE 1988

was registered pursuant to Chapter I Part XII of the Companies Act

1985, on the 17th OCTOBER 1990

Given under my hand at the Companies Registration Office,

Cardiff the 23rd OCTOBER 1990

No. 2242921 o/

- AR i) &) et
U. P. DUGGAN

an authorised officer

CI 69
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COMPANIES FORM No. 395
Particulars of a charge

Please do nct Pursuant to section 395 of the Companies Act 1985
wriie in )
this margin v\/‘ ‘ 2—0
//’fw

o the Registrar of Companies For officialise  Company number
Please complete -- 'ﬁ"' -
legibly, preferably | . I I 224297
in black type, or e

beld block lettering Name of company
§ OLYMPIA & YORK (UK) LIMITED

* insert full name l
of company

Date of creation of the charge

3rd October, 1990

Dascription of the instrument {if any) creating or evidencing the charge fote 2

Deposit Agreement and Charge dated 3rd October, 1990 between Olympia & York
(UK) Limited (the "Borrower"), Natsional Westminster Bank PLC, Coutts & 7o
(tke "Depository") and Barclays Bank PLC (as Agent).

Amount secured by the charge

All sums due and to become due by the Borrower to National Westminster Bankl
PLC under a Loan Agreement dated 27th June, 1988 as supplemented and
amended from time to time made between the Borrower, Olympia & York
Developments Limited, Barclays Bank PLC, National Westminster Bank PLC,
Midland Bank PLC (the "Banks") and Burclays Bank PLC as Agent whereby the
Banks agreed to make available to the Borrower a secured Lean Facility in
the maximum aggregate principal amount of £137,000,000 in the proportions
and otherwise on the terms and subject to the conditions of such Agreement.

Names and addresses of the chargees or persons entitled to the charge

National Wesphinster Bank PLC,

NatWest Tower,

25 01d Broad Street, London. Postcode | EC2N 1HQ
\’0 Presentor’s name oddress and For official Use
reference (if any): Maortgage Sectlon Post room

\/] Slaughter and Hay,

35 Basinghall Street,
London,
EC2V 5DB.

RMF/KJXS

Time critical reference

AP,
il R T . Y bty e 3




Short particulars of all the property charged

Ploase do not
The principal sums deposited from time to time by the Borrower with t¢he write in
Depository for the credit of account no. 08384207 designated Olympia & York this margin
(UK) Ltd, NatWest gecurity Account and all interest accrued and to accrue 4n | please comylete
respect thereof together with the penefit of the debt(s) arising therefrom. ggﬂt‘,"’:&"‘m;‘:‘*’

typs
boid block lattaring

Particulars as 10 commission allowance or discount tnots 3

<

Signed MJ /L—f AAL Date 7"'2 O‘Jo LEJ‘!J GMO
—J

On behalf of [eomp&mf-]lchargeeﬁ t delete 85
appropriate

Notes

1 The original instrumaent (if any) creating or gvidencing the charge, together with these prescribed

particulars corractly complated must be delivered to the Registrar of Companies within 21 days after

the date of creation of the charge {sactiort 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if disnatched with due diligence, have bean
received in the United Kingdom {gection 398). A copy of the instrumaent creating the charge wiil be
accepted where the property charged is situated and the charge was created cutside the United
Kingdom (section 298} and in such cases the copy must be verified to be a correct copy gither by the
company or by the person who has delivered of sent the copy to ihe registrar. The verification must be
signed by or on pehalf of the person giving the verification and where this is given by @ body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (propeety situate in Scottand or Northern ireland) and Form No. 398 is submitted.

2 A description of the instrument, 88 »Trust Deed”, "Debenture”, "Mortgage” or “| egal charge”, etc, 88
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cant. of the commission, allowance or
discount {if any) paid or made either directly or indirectly by the company to any person in

consideration of his;
{a) subscribing of agreeing 1o subscribe, whether ahsolutely or conditionally, or

{b} procuring of agreeing 10 procure subscriptions, whather absolute or conditional,
for any of the dehentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

Page 2



CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

pursuant to section 401(2) of the Companies Act 1985

1 hereby certify t+hat a mortgage Or charge dated the 3rd OCTOBER 1990

and created by OLYMPIA & YORK (UK) LIMITED

for securing all moneys due or to become due from the Company to NATIONAL
WESTMINSTER BANK PLC under the terms of THE LOAN AGREEMENT DATED 27th

JUNE 1988

was registered pursuant to Chapter 1 Part X11 of the Companies Act
1985, ca the 17th OCTOBER 1990
Given under my hand at the companies Registration office,
Cardiff the 23rd OCTOBER 1990
No. 2242921 >
7 “957¢54?44.
1. P. DUGGAN

an authorised offlcer

C.69

o R — HCO218



COMPANIES FORN No. 395
pParticulars of a charge

Pleasa do not Pursuant to section 395 of the Comparniies Act 1985

ite i
mﬁgﬁngrgin M ‘9,2

‘To the Registrar of Companies For official use  Company number
Pleass coniplete [ ite il i |
legibly, preferably oot 1 2242921
in black type, ar [ S

bold block lettering  Name 0! company

{ LOLYMPIA & YORK (UK) LIMITED

* insert full name L
of company

Date of craation of the charge

3rd October, 1990

Description of the instrument {if any) creating or evidencing the charge (ot 2

Deposit Agreement and Charge dated 3rd October, 1960 betwean Olympia & York
(UK) Limited (the "Borrower'), Barclays Bank FLC, Barclays de Zoete Wedd
!Limited (the "Depository") and Barclays Bank PLC (as Agent).

Amount securad by the charge

i1 sums que and to become due by The Borrower T NneeTays Bank TLC under 2]
Loan Agreement dated 27th June, 1988 as supplemented and amended from time
to time made between the Borrower, Olympia & York Developments Limited,
Barclays Bank PLC, National Westminster Bank PLC, Midland Bank PLC (the
"Banks") and Barclays Bank PLC as Agent whereby the Banks agreed to make
available to the Borrower a secured Loan Facility in the maximum aggregate
principal amount of £137,000,000 in the proportions and otherwise on the
terms and subject to the condit‘ioRs of such Agreement.

-

Mames and addresses of the chargees or bersons entitled to the charge

Barclays Bank PLC
54 Lombard Street,

London. postcode | ECAP 3AH

\b Presentor’s name address a1d For official Use P

/\ reference {if any): Mortgage Section _ Post room 6%\@ Aw /(\\1 |
. \d e ) “:":"'\I O
\ Slaughter and May, REGHS"E ?;RL:%?
35 Basinghall Street,
London. oCT 90
\\J EC2v SDB. 170079
\ RMF/KJXS

Time critical reference
Pzge 1




Short particulars of all the property charged

The principal sums deposited from time to time by the Borrower with the
Depository for the credit of account no. 898101 designated Olympia & York
(UK) Limited re Barcl ys Bank PLC security A/C and all interest accrued and
to accrue in respect thereof together with the benefit of the debt(s) arising
thereirom.

»

l

Particulars as to commission allowance or diseount fow3)

sows sl ool [Tocry om L& Ocller st

4

On behalf of [cormpenyllchargee]t

Notes

1 The original instrument (if any} creating or avidencing the charge, together with these prescribed
particulars correctly completed rust be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge {section 395}, If the property is situated and the chargrs was creatad
outside the United Kingdom delivery to the Reglstrar rust be offacted within 21 days ufter the date on
which the instrument coutd in due course of post, and If dispatched with due diligence, have been
received in the United Kingdom (saction 398). A copy of the instrumaent creating the charge will be
accepted where the property charged is situsted and the charge was created outside rhe Unitacdi
Kingdom (section 388) and in such cases the copy must be verifled to be & correct copy either by the

company or by the person who has delivered or sent the copy to the reglstrar. The verification must be
signed by or on behalf of the person giving the verification and where this Is given by a body corporate

it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies {property situate in Scotland or Northern Ireland) and Form No. 398 is submittad,

2 A description of the instrument, ég “Trust Deed", “Debenture”, "Mortgage” or “Legal charge”, etc, as
the case may be, should be given,

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indiractly by the company to any person in
consideration of his;
(a) subseribing or agreeing to subscribe, whether absolutely or conditionally, or
{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return, The rate of interest payable under the terms of the

debentures should not be entared.

4 If any of the spaces in this form provide insufficient space the particutars must be entered on the
prescribed continuation sheet.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 3rd OCTOBER 1990

and created by CLYMPIA & YCRK (UK) LIMITED

for securing all moneys due or to become due from the Company to BARCLAYS

BANK PLC under the terms of THE LOAN AGREEMENT DATED 27th JUNE 1988

vas registered pursguant to Chapter I Part XII nf the Companies Act

1985, on the 17th OCTOBER 1990

Given under my hand at the Companies Registration office,

cardiff the 23rd CCTOBER 1990

No. 2242921 . : ; a4497074§4¢-
J. P. DUGGAN /

an authorised officer

C.69

/¢ rohoanf HCO21B
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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

.

MIH

To the Registrar of Companies For offigfal use  Company number

oot 2242921

Name of company

"
I—Ql-):m ) i . A _Creditor?)

Date of creation of the charge

i3lst O¢tober, 1991

Description of the instrument (if any) creating or evidencing the charge (note 2)

Subordination Deed No.2 dated 31lst October, 1991 (the "Subordination
Deed") between the Subordinated Creditor, 0&Y Canary Wharf Holdings {the
"Company") and the Security Agent (defined below) as Senior Creditor.

Amount secured by the mortgage or charge

The Senior Liabilities (defined below).

Names and addresses of the mortgagees or persons entitled to the charge

Lloyds Bank Ple of St. Georges House, 6-8 Eastcheap, London (the "Security
Bgent™), as agent and trustee Lror LTEel

TthePay g Agetit and - foreach—
Lender (hoth as defined in the Inter-Lender Agreement (defined below)), |
Postcode EC3M 1LL

Presentor’s name, address and For official use
reference (if any): Mortgage section | Post room

Allen & Overynq' NOV 1981 REG'STEREE [

9 Cheapside,

London EC2V 6AD
JHT /DNP/SAL 13NOVI9N
A99391061

H Time critical reference




-

i

Short particulars of all the property mortgaged or charged

N

(&) if any payment, distribution or security or the benefit or nroceeds

e Subordination Deed provides that, until the Senior Liabilities have been
aid or satisfied in full: |

thereof are received by the Subordinated Creditor in respect of any
Subordinated Liabilities (defined below) or any amount is paid to any
person in connection with any Subordinated Liabilities, the
Subordinated Creditor will forthwith deliver the same to the Security
Agent in precisely the form as received (except for endorsement or
assignment by the Subordinated Creditor where necessary) without the
need for demand, and, until so delivered to the,%ecurity Agent,_any

\AEEEEYWRF other property received by the Subordinated Creditor in
respect of any Subordinated Liabilities shall be held in trust by the
Subordinated Creditor for the benefit of the Security Agent (as agent
and trustee as aforesaid) for application towards the Senior
Ligbilities; and

N {Gontd.}

Particulars as to commission allowance or discount (note 3}

L

Signed fidem 2 chwfv\J : Date 9 h october, 1991
On behalf of [cogpaﬂf] [mortgagee/charges]”
P
Notes
1. The original instrument (if any) creating or evidencing the charge, together with these prescribed

2. A description ~* . .nstrument, eg *"Trust Deed”’, ‘'Debenture”,

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge {section 395). If the property is situated and the charge was
created outside the United Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrument could in due course of post, and if dispatched with due diligence,
have besn received in the United Kingdom {section 398). A copy of the instrument creating the
charge will be accepted where the property charged is situated and the charge was created outside
the United Kingdom (section 398) and in such cases the copy must be verified to be a correct copy
gither by the company or by the person who has delivered or sent the copy to the registrar. The
verification must be signed by or on behalf of the person giving the verification and where this is
given by a body corporate it must be signed by an officer of that body. A verified copy will also be
accepted where section 39814) applies {property situate in Scotland or Northern Ireland) and Form
No. 398 is submitted. .

" “Mortgage’’ or “‘Legal charge’’,
stc, as the ¢ = may be, should be given,

3. In this section there should be inserted the amount or rate per cent, of the commission, allowance

or discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b} procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
debentures included in this return. The rate of interest payable under the terms of the debentures

should not be entered.

4, If any of the spaces in this form provide insufficient space the particulars must be entered on the

prescribed continuation sheet.

‘oyez)

The Soliciters’ Law Staticnery Society plc, Paulton House, 8 Shaphurdess Walk, London N1 7.8 1985 Edition
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Names, addresses and descriptions of the mortgagees or pers

ons entitled to the charge {continued)

—




e Tt

Short particulars of all the property mortgaged or charged (continued)

(b) in the event of any distribution, division or application, partial or
complete, voluntary ox involuntary, by operation of law or otherwise,
of all or any part of the assets of the Company ox the proceeds
thereof, to creditors of the Company, by reason of the occurrence of an
Event {(defiued below) then and in any such event the Subordinated
Liabilities of the Company shall be postponed and subordinated to the
Senlor Liabilities and any payment or distribution of any kind or
character, whethetr in cash, securities or other property which shall be
payable or deliverable upon or with respect to the Subordinated
Lisbilities of the Company or any part thercof shall be held in trust
by the Subordinated Creditors for the benefit of the Security Agent (as
agent and trustee as aforesaid) and the lLerders (as defined in the
Inter-Lender Agreement) aund shall forthwith be paid or delivered direct
to the Security Agent for application against or retention on account
of the Senior Liabilities until the Senior Liak lities shall have first
been pald or satisfied in full,

and after the payment in full of the Senior Liabilities any amount remaining
to the credit of such suspense account shall be paid to the Subordinated
Creditor,

Note:

The Subordination Deed prohibits both the Subordinated Creditor ox the
Gompany from securing or attempting to secure any part of the Subordinated
Liabilities without the prior consent of the Security Agent except as
disclosed therein or in relation to any encumbrance permitted under the
Financing Documents,

Terms Defined:

“BEvent" means the happening of any of these events:
(a) an order 1s made that the Company be wound up; or

() an administrator, administrative receliver, receiver, liquidator or
manager is appointed in respect of the Company or any of its assets; or

{c) the Company enters into or resolves to enter into a scheme of
arrangsment or composition with or assignment for the benefit of all or
any class of its creditors; or

{d) the Company resolves to wind itself up or is otherwise dissolved; or

(e) any Event of Default occurring under the Lenders Loan Agreements (both
as defined in the Inter-Lender Agreement) which is continuing unwalved,

"Financing Documents" has the meaning ascribed thereto in the Inter-Lender
Agreement;

nInter-Lendar Apreement" means the agreement dated 26th November, 1990
between the Company as the Borrower, the Lenders, the Paying Agent and the

Security Agent;

L
3
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' COMPANIES FORM No. 295 {Cont.) AND FORM No. 410 (Scot)(Cont.)
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Delets i ﬂ Olympia & York (UK) Limited (the “Subordinated Creditor") i
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Description of the instrument creating or evidencing the mortgage or charge (coniinued) (note 2)
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Amount due or owing on the mortgage or charge {continued}
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)
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Short particulars of all the property mortgaged or charged {continued)

——

"Liabilities" means all present and future sums, liabilities and

Ploase do net
wrile in this
margin

Plzase complete

!agibfy,. preferably
obligations of whetsoever nature payable or owing by the Company (whether &?Jaﬁmﬁ&ng
actually, contingently, solely, jointly, and/or severally or otherwise
howsoever);

"Senior Lisbilities" means =1l Liabilities of the Company to the Agents
and the Lendeve undcr the rinancing Documents; and
"Subordirsted Liabilities" means the Liabilities of the Company to the
Subordirated Creditor.
Terms Defined Elsevhere:
Any capitalised term used in this Form 395 shall, unless otherwiss expressly
defined, have the meaning assigned to it in the definitions clause of the
Guarantee and Debenture or, it not so defined, in any of the other Financing
Documents,
i Page 4
sz Tha Solcitors” Law Statlonary Society Ltd., Oyez House, 7 Spa Road, Londan SE16 300 7.81 F20334
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401{2) of the Companies Act 1985

T hereby certify that a Subbrdination Deed No. 2 dated 313?7J’
OCTOBER 1991 and created by OLYMPIA & YORK (UK) LIMI&;Eb":f;’:‘:
securing all moneys due OX to become due‘from O & Y CANARY WHARF
HOLDINGS ("The Company)} to LLOYDS BANK Plc ("The Security Agent')
as Agent énd Trustec for itself, the Paying Agent and for each
Tender {(as defined in the Inter-Lender Agreement) under the terms
of the Financing Documents as defined in the deed was registered
pursuant to Chapter I Part XII of the Companies Act 1985, on the

13TE NOVEMBER 1991.

. Given under my hand at the Companies Registration office, °

cardiff the 18TH NOVEMBER 1991.

/ y
= ] <="""""'\ N
Wi I s 2
(/\ff'i (u,';‘(‘ B ;‘)'L//‘..;‘! S

A PERAN DAR.
No. 2242921 I, DR

an authorised officer

C.69d(Rev)

[. ¢
ém
1801



Ploase do not
write In
this margin

Please compiote
legibly, profarably
in black type or,
botd block lettering

* insert full name
of company

t delote as
appropriate

t insart a dascription
of the instrument{s)
eraating or
avidencing the
charge, eg
‘Mortgage’,
'Charge’,
‘Debanture’ ate.

o the date of
registration may be
confirmed from the
certificate

§ insart brief
details of

property ‘

an®

i RE LTI T e I o

COMPANIES FORM No. 403a

Declaration. of satisfaction
in fu:ll or in part
of mortgage or charge

-
——

Pursuant to section 403(1) of the Companies Act 1985

52hbC

To the Registrar of Companiss \ For official use Company number
I p= ==~
{Address ovarleaf) S | - | 22222927 \ i
\A‘;_\“‘ L S
Name of company b

x QLympia ¢ Yoke (UK) Lirired

| Rotamvd Deoverds Heews
r

of Oné Cannda §oudre (ANaly AMydrs Lowdow £ t4y SA4.

fa-dirastarlithe secretary]Rhe-edministrater {the-administrative-reeeiver]t of the above company, do
solemnly and sincerely declare that the debt for which the charge described below was given has been

paid ecatiefied in [full]ipertld 3
Date and Deseription of charge P Gerolen 1790 DEPost7 HarEEMENT Anvd CHARG E

Date of Registratione T Dero Reg 1990

Name and addiess of [charges]itrustes-forthe-debenture-helders] 7 24AMD Raww r2e

e CAvaens STREET, Lowdow,

Short partlculars of property charged§ T0E (Rt g Sums DEPosireEd And mirEREST Hec rEWN G

W FROM TINE 70 TiHE FoR THE EDIF ap RLcouvnrr A0 1o e
.S‘AM:/.:’:. SO GuE f lo ' ritd DEASSICORY Y ishd

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Daclarations Act 1835, ~
Declared at BwSegnt Howsd ez Qui/ Declarant to sign below

Lonpuns, 150l FEAN .

o~
the Z day of __ e D, ted g
one thousand %ﬂ%@j'_ -
before me - =2 a

TR CRAIEST LAy L Sdhieze,
A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred ona ~
Commiissioner for Oaths
Presentor’'s name address and For off' ciai Use
reference (if any); S Post room
S z R y
D .MCEKS, “' D -
NP YoRK CANRRY -BMAY 1992 ‘
WHBRFE L-IWHTE.DJ ’hl..rw uﬂ-v1
&GNE CANVADA SQU‘HRE, N "£ »—w-w“%
C AV ARY WIHARF, F
Lsw Do E g AS .
i
o PR e e YT PR ST P i icenuimepnuis vt . 1y

i
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COMPANIES FORM No. 403a
Declaration of satisfaction
in fuli or in part

of mortgage or charge

Pursuant to section 403{1) of the Companies Act 1985

S 21 C

To the Registrar of Companies For official use  Company number
{Addvess overleaf) 5 f“f{‘i I I I I 1L 2927 ‘!\"\
% [N . e |

Name of company

o QLYNOR b VORK (UK) L1ed 178D
| Rosand Dovgias Hitks

of 0N CANADA SQUARE, CAVARY WHARE Lowdow £ 14 € AR

[a-diraater][the secretary][the-edministratorlithe-admiristrative-roceiver]T of the above company, do
]
solemnly and sincerely declare that the debt for which the charge described below was given has been

paid er-satisfied in [full][esviit
> : - s .
Dato and Description of chargeg " Jel08cR 1990 = DELISIT HGQESHENT AND CRARSE,

JereRea 19%0

Fe
Date of Registrationo 27

Name and address of [chargee]eusten.for-the debenturs-holders] /YA T1ONAL W7 minsien Ranw Fue,

NAF sy TowsR, A8 0td [i10Ad SIREET, Lowdony,

Short particulars of property chargeds T (Ruvetl0e Sonts DEPOSITED Awd WFEREST Acchuiu &
oAt 7.

rineg VINE " FOR THE CREDIT 0F feeo vni WG O8I FWAOT ksrll Covrrs
("* ot 2 .D.r.’ﬁer:rony w) vrrsd Co

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

provisions of the Statutory Declarations Act 1835, _
Declared at ._S&rgnl /réw'f—- Sourt QU‘\‘/ Declarant to sign below
LonTenS, F/é—‘?ﬁ\/

the 7((_ day of Mﬂ:’/ t/ (9 /W

—
nna thousand nine hundged and _%T__
e
before ma = == - = = —
eTH-~ FRniZdT 292U Lo erey
A Commissioner for Oaths or NotagPubhc or Justice of

the Peace or Solicitor having the powers conforred on a
Commissioner for Oaths

Prasentor's name addrass and For official Use
reference (if any): Mortgaga Saction Post room

Rp, weKs,

. N
Fﬁ..ﬁ!S'i EREL
oLv~ mevn . \fa{ai( c ﬂ-'\fﬁe\(

WHARE  L-iruTED, _BMAY\QQ')_
ONTE CAWRDA S‘quf\es "* .

CAN ARY WHARF,
London l‘f 5AB L-w"""

I3

#a }uf",d‘%‘ 1,;3"\“ »*

N

R
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COMPANIES FORM No. 403a <
Declaration of satisfaction

in full or in part

of mortgage or charge

Pursuant to section 403(1) of the Companies Act 1985

a245C

To the Registrar of Companies ) For cfficial use  Company number
ok = =y ey ey
(Address overleaf) /\t\‘\\‘ I ' l _5_ _J 2242927 \ l

Name ot company

x OLYMAE & YIRK (UK) Ltt7irED

| Resand Doveeds Hrews

of OVE _CANADA SQUARE, CANARY AWARE, Lindow &t SAR

{aedlicactar](the secretaw]&he-adﬁﬁﬂimmmheﬂdmims&eﬁve-feeeiveﬂt of the above company, do

sdlemnly and sincerely declare that the debt for which the charge described below was given has been

paid exsatisfied in [fullipent}t
Date and Description of charget & Je744c@ (170 « DEASH Agrecmens ama Cnikes: :

B7%* Jerosgun 1990

Date of Registrations

Name and address of [chargee]&mete&iep-&he-debemum-holders] /’,'Maﬂy s e,
T4 LoHBARD STREET Lowdon

y) - ” ot o -
Short particutars of property chargads 74 /Rmeatte. Surts DEPisitid amd mrikesr Aecve e

THEREON [TROM Fias TG 7 pfss COR TWE CREDIT o~ RAico Oy o 21067 Nere
BAREAYS DE 208 E 0D L15, tie 5 P T E D O g 79

And | maka this selemn declaration conscientiously believing the same to be true and by virtue of the
‘provisions of the Statutory Declarations Act 1835. _
Declared at.__ZASqnr feusi Soa 7t Quas Declarant to sign below

LonDens  1Zve Fens |

; AL Mrig
the 7 day of /%?f///‘ -

one thousand nine hundred and .
before me -

T ASET TV B KS7 PRSI L SR,
A Commissioner for Qaths or Notary Pubiic or Justice of

the Peace or Solicitor having the powers conferred on g
Commissioner for Oaths

Presentor's name address and Fer offici NS
reference (if any): ; ow&!ﬁ’iﬁﬂ 5;{3 Post raom
R .D. Hreks,

OLNM MPA CoRK CAN ARY - 8 MAY 1992
WHARN MirUTED,
ONE CANADA SQUARE,
C ANARY WHARF . A

LonN DN, it SAB.

< i i ot o el

~

I T S S gy N
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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

mis o

To the Registrar of Companies For officialuse Company number

P70 2242021

Name of company

*
-~ QLM LA & YORK . (UL Ko LIMITED {the--!Company")

Date of creation of the charge

11th May, 1992

Description of the instrument (if any) creating or evidencing the charge (note 2)

Guarantee and Debenture (the "Guarantee and Debenture") dated llth May,
1992 granted by the Gompany to

LVWULILALS

Amouit secured by the mortgage or charge

The payment and discharge of the Secured Obligations as defined below.

Names and addresses of the mortgagess or persons entitled to the charge

Lloyds Bank Plec, St. Geoxges House, 6/8 Eastcheap, Londou.

Postcode

Presentor's name, address and For official use
reference {if any): Mortgage section Past room

Alisn & Overy REGISTERED

9 Cheapside
London EC2V 6AD
Ref: JHT/DNP 22MAY 1992
E12470069 '

Pemunnyrs

I Tirne critical reference

i adreeT,

—

e BN n L et St e o




Short particulars of all the property mertgaged or charged

The Company, as beneficial owner, has charged (to the intent that the
security so constituted shall be a continuing security in favour of Agents
and the Lenders) with the payment and discharge of the Secured
Obligations subject only to Clause 5 of the Cuarantee Debenture

: (a) by way of first legal moertgage:

(1) all the Real Property (if any) specified in Schedule 1 togethex
with all buildings and Fixtures thereon, the proceeds of sale of
all or any part thereof, or any amounts advanced by any mortgagee
under any encumbrance of all ox any part thereof and the benefit
of any covenants for title given or entered into by any
predecessor in title of the Company and any moneys payable in
respect of such covenants;

{Contd.)

Particulars as to commission allowance or discount {note 3)

Nil i

Signed \M\M “k O\/\,‘ Date 21lst May, 1992

\
On behalf of‘feompaﬂy}}@ortgagee/charge&}'\

Notes

1.

The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars corractly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge {section 395). If the property is situated and the charge was
created outside the United Kingdom delivery to the Registrar must be effected within 21 days after
the date on which the instrument could in due course of post, and if dispatched with due diligence,
have been received in the United Kingdom (section 398}. A copy of the instrument creating the
charge will be accepted where the property charged is sitvated and the charge was created outside
the United Kingdom (section 398) and in such cases the copy must be verified to be a correct copy
either by the company or by the person who has delivered or sent the copy to the registrar. The
verification must be signed by or on behalf of the person giving the vetification and where this is
given by a body corporate it must be signed by an officer of that body. A verified copy will also be
accepied where section 398(4} applies {property situate in Scotland ar Northern ireland) and Form
No. 398 is submitted,

A description of the instrument, eg ""Trust Deed™, "'Debenture’, "'Mortgage'* or "‘lL.egal charge”’,
ete, as the case may be, should be given.

3. In this section there should be inserted the amount or rate per cent. of the commission, allowance
or discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a} subscribing or agreeing 10 subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional, for any of the
debentures included in this return. The rate of interest payable under the terms of the debentures
should not be entered.

4. if any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

OYEZ The Solcitors’ Law Stationery Society Lid, Oyez House, 7 Spa Road, Londoen SE16 3Q0 1885 Editon

182 £21702
[5010503
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 {Scot){(Cont.)

Particulars of a meortgage or charge

(continued)

Name of company

Continuation sheet No 1

to Forms Nos 395 and 410 (Scot}

Company number

2242921

Limited"

*Delete if AMPEA-&YORV— (UK LIMETED - the— 1 Company!)
inappropriate
Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)
loyds Bank Plc (the "Security Agent") as agent and trustee for the Agents
and the Lenders.
Page 1 I
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Short particulars of alj the property mortgaged or charged (continued)

(b)

(11)

(1ii)

(Continued)

(to the extent that the same are not the subject of a mortgage
referred to under sub--aragraph (i) above, all present and future
freehold or leasehold estates or interests in any freehold and/or
leasehold property belonging to it together with all buildings
u#nd Fixtures thereon, all proceeds of sale thereof and the
benefit of any covenants for title given or entered into by any
predecessor in title of the Company and any moneys paid or
payable in respect of such covenants; and

all Shares (if any) specified in Schedule 2 and all Group Shares
held by it and/or any nominee on its behalf together with all
Related Rights accruing to such Shares;

by way of first fixed chaxpe

(1)

(ii)

(iii)

(iv)

)

(to the extent that the same are not the subject of a mortgage
referred to under sub-paragraphs (a){i) and (1i) above) all
present and future estates or interests in any freehold or
leasehold property belonging to it and all buildings and Fixtures
thereon, all proceeds of sale thereof and the benefit of any
covenants for title given or entered into by any predecessor in
title of the Company and any moneys paid or payable in respect of
such covenants:

all plant and machinery now or in the future owned by the Company
and its interest in any plant or machinery in its possession;

(subject to the rights of other persons entitled thereto) all
benefits vested in respect of the Insurances (other than in
respect of loss of rents) and all claims and returns of premiums
in respect ther=zof;

all moneys (including, without limitation, Rental Income and Net
Proceeds and accrued interest) from time to time standing to the
credit of each of its present and future accounts (including,
without limitation, the Security Accounts) with any bank,
financial institution or other person and the debts represented
thereby;

all of the Company's present and future book and other debts
(including, without limitation, all Rental Income), the proceeds
of the same and all other moneys due and owing to the Company or
which may become due and owing to it at any time in the future
and the benefit of all rights, securities and guarantees of any
nature whatsoever now or at any time enjoyed or held by it in
relation to any of the foregoing;

(to tha extent that the same do not fall within any other
sub-paragraph of this paragraph (b)) all of the Company's rights
and benefits under any distributorship or similar agreements
sntered into by it, any letters of credit issued in itz favour
and all bills of exchange and other negotiable instruments held
by it;
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COMPANIES FORM No. 395 (Cont.}) AND FORM No. 410 (Scot){Cont)

Particuiars of a mortgage or charge
(continued)

Name of company

Continuation sheet No
to Forms Nos 395 and 410 {Scot)

Company number

2242021

OLYMP IA & YORK(U- KTy LIMITED —(the—"Company ™)

Limited*

Description of the instrument creating or evidencing the morigage or charge {continued} {nate 2)
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Amount due or owing on the mortgage or charge {continued)
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Short particulars of all the property mortgaged or charged {continued)

(Continued)

(vii) all of the Company's rights, title and interestz in, to and undex
the Development Documents;

(viii) the benefit of all present and future licences, consents and

authorisations (statutory or otherwise) held in comnection with
its business or the use of any of the Charged Property and the

right to recover and receive all compensation which may at any

time become payable to it in respect thereof;

(ix) (to the extent that the same nre mnot the subject of a mortgage
referred to under sub-paragraph (a)(iii) above) the Company's
present and future interest in all Shares held now or in the
future by it aud/or any nominee on its behalf, together with all
Related Rights acerulng thereto now or in the future.

(%) any beneficial interest, claim or entitlement of the Company in
any pension fund;

(xi) the Company's present and future goodwill;

(¥il) the Company's present and future uncalled capital; and

(xiii) all the Company's present and future Intellectual Property

Rights,

The Guarantee and Debenture contains a provision that the Company
shall not grant or reserve rights in respect of, deal with, mortgage,
charge, assign, part with, sell, transfer, lease or otherwise dispose
of all or any part of the Charged Property otherwise than in
accordance with the Financing Documents and/or in the case of the
Charged Property which is not Fixed Charged Property in the ordinary
course of business,

Clause 5 of the Guarantee and Debenture provides, in effect that any
fixed encumbrance created thereunder shall not be valid or effective
to the extent that it infringes or is otherwise the subject of a Prior
Restriction as disclosed in Schedule 4 and gives rise to any of the
consequences set out in paragraphs (i) to (v) of the definition of
Prior Restrictions (defined below). Where there is a Prior
Restriction in relation to a particular item of Charged Property, it
will render all fixed security created in relation to that Charged
Property entirely ineffective or effective only to the extent of
raunking behind fixed security granted in favour of third parties or
otherwise, and depending on the circumstances, could cause such
security not to attach to such Charged Property even though it is
expressed to so attach thereto. This can only be remedied by
obtaining the appropriate consent or waiver in relation to the
relevant Prior Restriction or for it to be discharged or released
which the Company has undertaken to use its rnnsonable endeavours to
procure (other than in relation to shares in Stanhope Properties Ple
held by Olympia & York (UK) Limited).
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Short particulars of all the property mortgaged or charged {continued)

(Continued)

Terms Defined:

{ "Additional Borrowers" means Olympia & York (U.K.) Limited, 0&Y Properties
] Limited, Olympia & York Canary Wharf Limited, Olympia & York Contractors

and Canary Wharf Management Limited all as additional borrowers under the
Third Supplemental Agreement,

"Additional Guarantor" means the Borrower or any UK incorporated subsidiarty
of OYDL which has acceded as a Guarantor undexr the terms of the Lenders Loan
Apreements.

"Account Bank" means such bank or financial institution with whom the
Security Accounts are maintained appointed from time to time pursuant to
Clause 7 of the Guarantee and Debenture,

"Agent" means Barclays Bank PLC as the Disbursement Agent, Credit Suisse as
the Paying Agent or Lloyds Bank Plc as the Security Agent.

"Charged Property" means the undertaking of the Company or its property,
assets, rights and income expressed, notwithstanding Clause 5 of the
Guarantee and Debenture, to be charged to the Security Agent by or pursuant
to the Guarantee and Debenture and all Collateral Security relating thereto
and each and every part thereof.

"Collateral Account" means the Disbursement Account, the Digposal Proceeds
Account and the Receivables Account.

"Collateral Security" means any present or future encumbrance (other than
the Debentures), given by OYDL or any Obligor or another person to secure
or otherwise ensure the payment of the Secured Obligations and/or the
Obligations (as defined in the OYDL Guarantee).

"Debentures" means the guarantee and debentures both dated 26th November,
1990 granted by the Original Guarantors in favour of the Security Agent and
includes any guarantee and debenture (including the Guarantee and
Debenture) granted by the Borrower or any Additional Guarantor to the
Security Agent for the time being.

"Development Documents" means all agreements entered into by the Company

relating to the design, construction, operation and management of the

Project, the Real Property or any other freehold or leasehold property for

the time being comprised in the definition of “Charged 2roperty” including
the buildings erected or to be erected thereon and all infrastructure

j relating thexeto, including, without limitation, all prefessional advisers

appointments, construction contracts and warranties of whatever nature.

"Disbursement Account" means each account maintained from time to time by
the Company for the purposes of Clause §.04 of the Cuarantee and Dehenture
at such branch of the Account Bank in the United Kingdom as the Security
Agent may from time to time approve,

(Continued)
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Short particulars of all the property mortgaged or charged {continued)

{Continued)

"Disposal Proceeds Account"” means each account maintained from time to time
by the Company for the purposes of Clause 8.02 of the Guarantee and
Debenture at such branch of the Account Bank in the United Kingdom as the
Security Agent may from time to time approve.

"Existing Secuvity Interests" means the encumbrances (if any) outstanding
or iIn force on the date hereof conferred or granted by the Company
including the documents (if any) listed in Schedule 3 and includes any
further encumbrances granted by the Company by way of further assurance
pursuant to the terms governing any such encumbrance.

"Facilities" means the loan facilities provided:
(1) wunder the Lenders Loan Agrecements;

(1i) under the First Supplemental Agreement and the Second Supplemental
Agreement (both terms as defined in the Third Supplemental Agreement);
and

(iii)under the New Facilities.

"Finaneing Documents" means the lLenders Loan Agreements, the OYDL
Guarantee, the Inter-Lender Agreement, the Security Trust Deed, the
Debentures, the Subordination Deed, the Deeds of Priorities and the
Collateral Security and any other document specifically designated as such
by the Security Agent with the agreement of the Borrower.

"Fixed Charped Property" means such of the Charged Property which is
expressed, notwithstanding Clause 5 of the Guarantee and Debenture, to be
the subject of a fired or specific charge created or purported to be
created pursuant to the Guarantee and Debenture and all Collateral Security
relating thersto, and each and every part thereof.

"Group Shares" means shares held by the Company in any member of the OYDL
Group,

"Inter-Tender Agreement" means the agreement dated 26th November, 1990
between 0&Y Canary Whari Holdings as the Borrower, the Lenders, Credit
Suisse as the Paying Agent and the Security Agent;

(i) a Lender or a New Lender (both as defined in the Inter-Lender
Apgreement); or

(ii) an Increasing Lender (as defined in the Third Supplemental Agreement}
oi any other agreement which is supplemental to, ox wvaries,
consolidates or substitutes, the Lenders Loan Agreesments pursuant to
which Facilities arr or are to be made available,

{Continuved)
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26th Novenmber, 1990, described in the Fourth Schedule to ths Inter-Lender 5
Agreement made between the Borrower, the Paying Agent, the Security Agent .
and each of the Lenders as amended, supplemented or varied from time to
time.

"

"Net Proceeds" means Proceeds net of any costs (not being more than would
be payable on bona fide arr's length terms), expenses and value added ox
other similar taxes properly payable to any person (other than Obligors) in
respect of the realisation or receipt of such Proceeds to be applied in
accoxdance with Clause 19.1 of the Le.ders Loan Agreements, but excluding
certain amounts of Proceeds as specified in the definition of Net Proceeds

in Clause 1.1 of the Lenders Loan Agreements.

"New Facilities" means the loan facilities provided:

e o e e g e e

T L L T ST e T e T

(1) wunder the Third Supplemental Agreement; and

G S

(ii) at any time unde:r any other agreement entered into on or after
the date haveof which is supplemental to, or varies, consolidates or
substitu ., the Lenders Loan Agreements pursuant to the terms of
which any Lender howsoever described agrees to make a“vances or othex
credits available to any Obligor.

JCE Ry

R
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"mobligor® means:

iz

et

(1) any Additional Borrower; or

{ii) any Obligor {(as defined in any Lenders Loan Agreement),

"Original Guarantors" means Olympia & York Canary Wharf Limited (Reg. No
1571312) and 0&Y Canary Wharf Investments Limited (Reg. No 2127410,

S
e A g

s

"OYDL" means Olympia & York Development Limited, an Ontario Corporation;

.

"OYDL, Group Member" means OYDL or any subsidiary of OYDL for the time
being,

"OYDL Guarantee" means the guarantee dated 26th November, 1990 and granted
by OYDL in favour of the Security Agernt as amended, supplemented or varied
from time to time.

"Permitted Encumbrance" ..-ans any encumbrance over the Property permitted
to be granted in favour of third parties under the terms of the Lenders
Loan Agreements.

"Premises" means all buildings and erections for the time being comprised
within the definition of "Charged Property".
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Short particulars of all the property mortgaged or charged {continued)

(Continued)

"Prior Ranking Security Interests" means such of the Existing Security
Interests or other encumbrances granted in accordance with the original
terms of such Existing Security Interests by way of further assurance or
perfection wiich by operation of law or by the terms of any Deed of
Priorities or the terms hereof rank in point of priority ashead of all or
any of the encumbrances expressed to be created by the Pebenture.

"Prior Restrictiop"

means any binding contractual obligation oxr provision in existence on the
date hereof affecting the Company or any other OYDL Group Member which,
upon the fompany conferring or creating any encumbrance over the Fixed
Charged Property as expressed to be created by the Gompany under the
Guarantee and Debenture would if Clause 5 of the Guarantee and Debenture
was not effective:

(1) entltle any person to demand payment of any amount from the Company or
any other OYDL Group Member; or

(ii) give rise to a right in favour of any person to terminate any
obligation owed to or by the Company or any other OYDL Group Member;
or

(iii)give rise to any liability on any part of the Gompany or any other
OYDL Group Member to any person on account of granting the Guarantee
or creating any such encumbrance hereunder; cr

(iv) give rise to a breach of contract by the Company or any other OYDL
Group Member; or

(v) give rise to right of enforcement in respect of any encumbrance given
by the Company or any other OYDL Group Member.

"Proceeds" means the full consideration in cash received or receivable by
the Company on or after the date hereof in respect of or from:

(1) any transfev, sale, assignment, lease (but excluding any sums reserved
by way of annual rents and any service charpges payable throughout the
period of the lease not by way of premises) or other disposition
(othexr than by way of Permitted Encumbrance) of any interest of the
Company in the Property except for the proceeds of any transfer, sale,
assignment, lease or other disposlition of any such Interest to another
Cbligor (which has granted a Debenture to the Security Agent):

(i1) any loan, advance, finance lease (within the meaning of SSAP 21),
moneys borrowed or raised or credit provided, facility or other
financial accommodation made to or received by any verson where, as
security for which, the Company has created a Permitted Encumbrance
(as defined in paragraphs (vi) or (vii)} of the definition thereof in
the Lenders Loan Agreements over any interest of the Company in the
Property; and/or

{Continued)
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Short particulars of all the property mortgaged or charged (continued)

(Contlnued)

(111) any liability of an investor in a capital allowances based or similar
tax-based financing scheme to account to the Company for any amount
representing a tax benefit arising from or in conmection with such
scheme or any amount payable to the Company on account thereof.

"Eroperty" means the land and all buildings thereon at Canary Wharf,
London, El4 edged in red on the plan attached to the Inter-Lender
Agreement,

"Beal Property" means the freehold and/or leasehold property (if any)
specified in Schedule 1.

"Recejvables Account” means each account maintained from time to time by
the Company for the purposes of Clause 8.03 of the Guarantee and Debenture
at such branch of the Account Bank in the United Kingdom as the Security
Agent may from time to time approve.

"Pizlate: Rights" means, in relation to the Shares, all dividends and
Ixizeve st paid or payable in relation thereto and all shares, securities,
Y !'ws, mMOTMEYS Or property accruing or offered at any time in relation to
such shares or other securities by way of redemption, substitution,
exchange, bonus or preference, pursuant to option rights or otherwise,

"Rental Income" means the aggregate of all amounts received to or for the
benefit or account of the Company in connection with the letting of the
Premlses and any other Real Property or any part thereof subject to certain
limited eaceptions specified in the definition thereof appearing in Clause
1.1 of the Guarantee and Debenture.

Secured Oblipgations" means all obligations and liabilities (vhether actual
or contingent and whether owed jointly or severally or in any other
capacity whatsoever) of each Obligor to the Agents and the Lenders (or any
of them) under the Financing Documents to which such Obligor is or will be
a party in connection with the New Facilities.

"Security Accounts" means the Collateral Accounts and the Suspense Account,

"Security Trust Deed" means the Security Trust Deed dated on 26th November,
1990 and entered into by the Original Guarantors, the Lenders and the
Security Agent.

"Shares” means any stocks, shares, debentures, bonds and other securities
held by the Company, including, without limitation, the Group Shares,

"Subordination Deed" means the subordination deed dated on 26th November,
1990 and granted by the Borrower and Olympia & York Contractors Limited in
favour of the Security Agent and includes any subordination deed granted by
Borrower and any other member of the OYDL Group (including the Company)
which becomes a cxeditor of the Borrower after the date thereof in favour
of the Security Agent.
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Short particulars of all the property mortgaged or charged {continued)

(Continued)

"Third Supplemental Agreement” means the agreement dated 11lth May, 1992
between O&Y Canary Wharf Holdings as the Borrower, the Additional Borrowers,
the Obligors (as defined therein), the Increasing Lenders (as specified
therein), the Static Lender (as specified therein), Credit Suisse as the
Paying Agent, Barclays Bank PLC as the Disbursement Agent and Lloyds Bank Ple
as the Security Agent pursuant to the terms of which the Increasing Lenders
have agreed to make up to £21,000,000 in bridging loan facilities available
to the Borrower and the Additional Borrowers upon and subject to the terms
thereof.

Terms Defined Elsewhere:

&ny capitalised term used in this Form 395 shall, unless otherwise
expxessly defined, have the meaning assigned to it in the definitions
clause of the Guarantee and Debenture or, it not so defined, in any of the
other Financing Documents (including the Third Supplemental Agreement).
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SCHEDULE 1

Real Property
CHARGOR: Olympia & York (UK) Limited
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(a)
(b)
()
(d)
(e)
()

SCHEDULE 2

Shares

499 ordinary shares in Riverbus Limited {registered no: 2341233)
415,000 £10 "A" preference shares in Riverbus Limited

166,666 £10 "B" preference shares in Riverbus Limited

1,532.410 "A" shares in Poxrt East Developments Limited
12,350,000 ordinary shares in Rosehaugh PLC

2 ordinary sharss in each oflthe following companies: -

(i) Olympia & York Neptune Limited (registered no: 2486703)

(ii) O&Y Properties Limited (registered no: 2534006)

(iii) Olympia & York Poplar Docks Limited (registered no: 2291204)

(iv) Olympia & York Heron Quays Limited (registered no: 2276627)
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Existing Security Interests

Particulars

(a) Letter of Charge
dated 15.11.88

(b) Letter of Charge
dated 1.3.90

(c) Pledge Agreement

dated 2lst May, 1991

SCHEDULE 3

Granted in favour of

Barclays Bank PLC

Barelays Bank PLC

The Bank of Nova
Scotia

Assets Encumbered

Specified bank
account

Specified bank
account

Ordinary listed
shares owned by
the Company in
Stanhope Properties
PLC
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SCHEDULE 4

Prior Restrictions

A e i

Particulars

(a) Shareholders Agreement
dated 19th October, 1990
petween 0&Y Canary Wharf
Holdings, P&0 Developments
Limited and Riverbus Limited
and Assignment Agreement
dated 6th November, 1990
wnereby Olympia & York (UK)
Limited acquired the shares
in Riverbus Limited subject
to the terms of the
Shareholders Agreement.

(b) Shareholders Agreement
dated 1st December, 1988 as
amended by Supplemental
Shareholders Agreement dated
3rd July, 1990 between
Trafalgar House Develepments
Holdings Limited and Olympia
& York (UK) Limited.

(¢) Shareholders Agreement
dated lst June, 1988 as
amended by a Supplemental
Agreement dated 9th August,
1991, between Stanhope
Properties PLC, S.A. Lipton
Esq and others and Olympia &
Yotk (UK) Limited.

(d) Pleage Agreement dated
21st May, 1992 between the
Company (1) and The Bank of
Nova Scotia (2).

Grant:d in favour of
P&0 Developments
Limited

Trafaléarzﬂouse
Developments
“Holdings Limited

5.A. Lipton Esq
and others

The Bank of Nova
Scotia (the
“Bank")

Restriction

No shares in Riverbus
Limited may be mortgaged
or charged without the
prior written consent of
P&0 Developments
Limited,

No shares in Port East
Developments Limited may
be mortgaged or charged
without the prior
written consent of
Trafalgar House
Developments Holdings
Limited.

No shares in Stanhope
Properties PLC may be
pledgad or transferred
as security without the
consent of the Lipton
Group (as defined in the
Subscription Agreement)
or unless the Security
Agent agrees to be bound
by the terms of the
Subscription Agreement.
The Company has -
undertaken not to
aortgage, charge,
pledge, hypothecate or
otherwise encumber any
shares held by it in
Stanhope Properties PLC
without the prior written
concent of the Bank.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a Guarantee and Debenture déted 11th MAY
1992 and created by OLYMPIA & YORK (U.K.) LIMITED for securing
all monies due or to become due from each Obligor to the Agents
(as defined) and the lenders (or any of them) under the
Financing Documents to which such Obligor is or will be a party
in connection with the New Facilities was.régisteréd pursuant

to Chapter I Part XII of the Companies Act 1985, on the 22nd
MAY 1992,

)
‘ Given under my hand at the Companies Registration Office,
Cardiff the 28th MAY 1992.
féi/é;;OLwo
No- 2242921 R. M. GROVES
/} an authorised officer

C.69d(Rev)
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Please do not

COMPANIES FORM No. 4G3b

Declaration that part of the property
or undertaking charged (a) has been
released from the charge; {b) no
longer forms part of the company's
property or undertaking -~
Pursuant to section 403(1){b} of the Companies Act 198%"””9 i

writg in
this margin
To the Registrar of Companies For official use Company number
l" =Tt~ T="
P!cass complete
gbh!v. prefgrnbly ¢ 7 [ MI _! 2224 7.‘12-[
lac! a or, -
bnld bloctlz'l)ettanng Name of company
";‘3,?,’},;‘:\‘,',“'“”’ POl R IA T TOVAY. LR LT ED i
-
l, ;bd.-hed % L DOM,
of heccwer Houte, ( (amBemt Padces th lordone L€ 1 F &L
T ggsrfp?; @ fa-director}[the-secretany] [the administrator] {-the—admﬂiet-ﬁaﬁve-reeewef]‘r of the above company, do
solemnly and sincerely declare that with respect to the charge described below the part of the property
or undertaking described [hés been released from the charge) {has-ceasedtaformpartaithecompany’s
property-or-undertaking]t
"f’igaena fh Date and description of charget_ & WA WAWT &e- ANWD OEBeATULE DATED 1iba Wruarst 149 2
escription of the
Lr:ségg%eglt_m Date of registrationf.... 2.2 emal WA WY 1943
1
gmgg"‘gg the Name and address of {chargee][trustee for the debenture holders]’r-kk.b:l_b:‘:_lbnuﬁ_ﬂ.g_._
E”;%?gg?e' MMMHAHLMFMF LOwiDant 2 ne it

‘Dabenture’ ete.

§ The date of
registration ma
be confirmed
from the
certificote

@ insert brief
details of
pro art
arta |ng no

Short particulars of property or undertaking released or no longer part of the company's property or

Y undenakingﬁwmmm;w?
By HWBVE BimarsT THE conntuar e SYOLIAY AV TG SC &AL E
ATTErC YYD

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

longer subjact to Declared at _.MAMLHW Declarant to sign below

tha charge

(0 Raorsmty B

londee €11
the lqllt' day ofMQMﬂlﬂL_
One thousand nine hundred and —

before me _ﬂw (

A Commissioner t6r Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

Presentor's name, address and For official use
AsHUPST MBFis Crisp ﬁa‘éi’sf:m" e, Fost room
Broadwalk House HETE el
5 Appold Sireet T
London EC24 2HA i 19NOVie3 | )
AEF ! PTh I ; Fouses

OYEZ The Sclicitors” Law Stationery Secloty Ltﬂ ~Qyez House, 7 Spa Road, Londun SE16 3aa TR 1807 Editan

(T



Schedule 2

0&Y (CPL) Credit Corp.

0&Y Enterprises Inc.

Olympia & York ACG Limited (formerly 968694 Ontario Inc.)}

Olympia & York AMCC Limited

Olympia & York Commercial Paper Corp. (formexrly O&Y Entexprises Prefco
Limited)

Olympia & York Commercial Paper II Inc.

Olympia & York Contractors Limited

0O&Y Credit Corp.

Olympia & York Creditco Holdings Corporation

Olympia & York Creditco Limited

Olympia & York ET Limited

Olympia & York Eurocreditco Limited C

Olympia' & York European Holdings Limited (formerly Olympia & York CW
Holdings Limited)

Olympia & York Exchange Tower Limited &

Olympia & York FAP Limited (formerly 968673 Ontario Inc.)

Olympia & York (Fifth Avenue Place) Limited (formerly Olympia & York Credit
Corp.) N .

Olympia & York First Canadian Place Limited (formerly 762369-Ontario Inc.)

Olympia & York (5140 Yonge Street) Leasing Limited

Olympia & York (Gulf Canada Square) Leasing Limited

Olympia & York Queen's Quay Terminal Limited

Olympia & York Realty Credit Corp.

Olympia & York Resources Credit Gorp. W

Olympia & York Securities Corp. (formerly 656623 Ontaric Imc.)”’

Olympia & York (Shell Centre) Limited , !

Olympia & York SP Corporation (formerly Olympla & York Capital Corporationm)

Olympia & York 240 Sparks Street Limited

Olympia & York (240-4th Avenue S.W.) Leasing Limited (formerly 904127
Ontario Inc.)

Olympia & York U.K, Holdings Limited

Bayal Investmerts Ltd.

Echo Point Investments Limited

GWU Holdings Limited

Kahlantine Holdings Limited

5140 Yonge Street Limited (formerly Olympia & York (5140 Yonge Street)

Limited)

2793083 Canada Inc.

633319 Ontario Inc.

656624 Ontario Inc. {(formerly Olympia & York Financial Limited)

658120 Ontario Inc.

6853474 Holdings Ltd.

§96737 Ontario Inc. (formerly Olympia & York Realty Corp. - old co.)

720497 ontaric Inc. (formerly Olympia & York Enterprises Gorporation)

.
e

Incorporated under the laws of the province of British Golumbia

|
PO




~1

735735
736869
750423
825684
825706
850593
851489
906692
922229

Ontario
Ontario
Ontario
Ontario
Ontario
Ontario
Ontario
Ontaric
Ontario

Inc.
Inc,
Inc,
Inc.
Inec.
Ine.
Inc.
Inc,
Inc.

(formerly Olympia & York Investment Holdings Limited)
(formeriy 0&Y NC Private Placement Limited)

(formerly Olympia & York Investments Inc.)
(formerly Olympia & York Enterprises Inc.)
(formerly 168883 Canada Inec.)

GWU Investments Limited
SPE Operations Ltd.
826244 Ontario Inc.

E23350094




Please do not
write in
this margin

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

* tnsert full name of
company

T Delete as
appropriate

$Insent a
description of the
instrument(s}
creating or
evidencing the
charge, eg

‘Mortgage’,
‘Charge’,
Debenture etc.

& The date of
registration may
be confirmed
from the
certificate

o Insert brisf
details of
proparty or
undertaking no
longer subject to
the charge

COMPANIES FORM No. 403b

Declaration that part of the property
or undertaking charged (a) has been
releaszd from the charge; (b) no
longer forms part of the company's
property or undertaking

Pursuant to section 403(1){b) of the Companies Act 1985

To the Registrar of Companies For official use Company number
| ﬁa T ) —i 224 29 2|
AU T

Name of company

" 2LYWMPEIR e WORY 0 Cuke L LW TETY 1

|, m @k:‘:ow\

L LA~REnw ékme:: éoNs Lordon ey ﬁ.-&-u

of e v v

—fa-diractor]{the-sescratary]{the admlnlstrator}-[-the‘aémmfsﬁaave—aﬁeeweﬂ# of the above company, do

solemnly and sincerely declare that with respect to the charge descnbed beilow the part of the property
or undertaking described [has been released from the charge]Lhas ceased to form part of tha company’s
property or undertaking]t

Date and description of chargef SURRAMIEE ¢ Derp,evUTUKE  ORTZW
Date of registration§ 22 MEYy (M2

Name and addrass of fehargee{trustee for the debenture holdersjt_lloYPs B Anst= Yo
ST. BRUCLES thoUtr | bef EASTOHENP, LOAPEA EcZwh LLL
Short particulars of property or undertaking released or no longer part of the company’s property or
undertakings. AtL <HRRES

LmTeER (A N QU
PRO PER TTES LINUTED L 22722 7 _ _
And | make this solemn decIaratlon conscientiously believing the same to be true and by virtue of the

U S 1% 2,

o) ! A

provisions of the Statutory Declarations Act 1835,

Declared at _ MAIN M

hmdm €C(
the lm day of —Navowpp ~

Cne thousand nine hundred and =
Ki
eL. ,Q‘ A=
A Commissioner_for Oaths or Notary Public or Justice of

the Peace or Saolicitor having the powers conferred on a
Commissioner for Oaths

Declarant to sign below

j%
Fo;_‘fﬁmal use
ASHURST MDORRIS CRIGE

THﬁ "‘.,,;;5
w'ﬁ“ Vg
BRemuwitle HoOUSE i &ﬁ'm

o RPeSLZ? <. 3
Lowpent gz h 244 j

ZEP 1 TR - ,
CHVEZ The Solicitoss’ Law Stationery Soclety Ltd, Oyez Housor F*Spm-Read,Jigndon S§16 300

before ma

Presentor’s name, address and
reference {if any):

T9NOV 1993

1887 Edition

11 01 Easann

IN_ MY SUBGIPIRRY. oF MLYMPIAR oYBric UANTDPMENTS

a
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COMPANIES FORM No. 403a - M
Declaration of satisfaction -

in full or in part of (7
mortgage or charge /}

. . ~ U
Flease do nui vurite in PUFSUanNt to section 403(1} of the Companies Act 1985 \O?
this margin. g /
Please complete To the Registrar nf Companies For official use Company number
legibly, preferably in :—- -r=- -:— - -:
black type, or bald i 7
block lettering. ro_t __L_L{_ i 2242921

Name of company

*Insgrt full name
of company. * OLYMPIA & YORK (UK) LIMITED

¢, ALAN ROBFRT BLOOM
of _ERNST & YOUNG, BECKET HOUSE, | TLAMBETH PALACE ROAD, LONDON SE1 7EN

tDelete as todirontarMthacses “rtaty] (the administrator] [tk administoativederoivriall of the above company, do
appropriate, solermaniy and sincerely declare tliat the debt for which the charge described below was given has been

tinsert a description paid or eatisfied in [fulfpart]t

of the instrument(¢l  Date and Description of charget 11,5.92 GUARANTEE AND DEBENTURE
creating or evidencing

ym charge, e.9. Date of Registrationo 22.05.92
artgage”,
“Charge”, Name and address [chargee] [kustexorthedehenturmsholders] __LILOYDS _BANK PI.C
“Debenture”, a2, 6-8 EASTCHFAP, LONDON EC3M ILL
oThe date of Short particulars of property chargeds FIXED AND FLOATING CHARGED OVER THE UNDERTAKING
;‘;ﬂﬁf{:ﬁg"rr‘;‘g‘gg AND ALL PROUPERTY AND ASSETS PRESENT AND FUTURE INCLUDING GOODWILL AND BOOK
certifeate, DEBTS UNCALLED CAPITAL BUILDING FIXTURES TFIXED PLANT AND MACHINERY
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
Sinsert bref provisions of the Statutory Declarations Act 1835.
duianls of
propeny . K g
Declared at &RLJL’LEE : [qq WM{NSEQ ;&’mé V@ Declarant to sign below

Lvdes Set !

the 22 day of /f/M / Wf

One thousand

Y
7

ine hundred and

before me

A Commissi{gner for Qaths or Notary Public or Justice of the
Pgace or Solicitor having the powers conferred on o
Commissioner {or Oaths.

25 AR 1994

Presentor's name, address and
reference {if any):

Allen & Overy

9 GCheapside

London EC2V 6AD

For official use
a0 section

REGISTERID
28 MAR 1994 B

Ref PET/GJS/PEC

Companies 403a ‘ v Waterlow Publishers, 2nd Floor, A ong-page form ssued in Juno 1587
A 27 Crimacott Strast, London SE1 5TS




