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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

193(6)a

To the Registrar of Companies For official use
(Address overleaf- Note 5) i‘ - 'i’ - 'I' - “1

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

Company number

2uSS FB6

e ke o = d

Name of company

FM&BMTM&MS (THeee) LimMiTedD

I A. PETER ANDERSONK II1 OF

LENEL 30  ONE CANNDA SQUARE cANARY WHARF LONDUN Ejy SAR

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

The business of the company is:

{c) something other than the above§

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

th ompany’s heolding company

SEE SCHEDULE 1 ATTACHED

Limited]t

The assistance is for the purpose of [that acquisition}{reducing-er-diseherginga-tebitity-ineurred-for-the
£4) isition-d

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

Presentor’s name address and For official Use

reference (if any}: - General Section Post room

CLIFFORD CHANCE e —————r— TR TR T
200 ALDERSGATE STREET

LONDON EClA 4JJ

REF; MER/I1051/21 [A16]  *AYURFHYNX

COMPANIES HOUSE 0670
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_The assistance is o be given to: (note 2}

Please do not

SEE_SCHEDULE 1 ATTACEED write in

this margin

Plaase campiete
legibly, preferably
in biack type, or
bold block lettering

The assistance will take the form of:

SEE SCHEDULE 2 ATTACHED

The person who-thes-gegeired]will acquire]t the shares is:

t del
SEE SCHEDULE 1 ATTACEED a;;lgparisate

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

SEE SCEEDULE 2 ATTACHED

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

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

THE DATE OF THIS DECLARATION OR WITHIN

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

Crar Bhee firnun nl-



?jease do not
~rite in
“his margin
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' deiete either {a) or
{b} as appropriate

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

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

to be unable to pay its debts.{note 3)

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

year immediately following that date]*(note 3)

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

provisions of the Statutory Declarations Act 1835.

Declared at @ VMQ(M&N’C W
(onoluN
€~ I

the__.% day of ‘DW

one thousand nine hundred and /\f\—-\'./(/;f Conr—

before me ’AT/\ L N PAZEAAS - YAVES
A-Commissioner for Oaths-or-Notary Pubtic orJustice
-of-thePeaceor a Solicitor having the powers

conferred on a Commissioner for Qaths.

NOTES

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

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

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

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

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

The Registrar of Companies
Companies House

Crown Way

Maindy

Cardiff

CF4 3U2

ar, for companies registered in Scotland:-

The Registrar of Companies
Companies Registration Office
102 George Street

Edinburgh

EHZ 30J

Companies Form 155(6)a
Printed by Star Plus Group plc, London, SW19 2PU

TN L

Crar Plee Mrann nie

Page 3

Ll 1988



€1 g

ave +1d
UOpuo|

Jregm Areue)
arenbg epeur) suQ
jo 1

panun] 0QH Jedng AdS
dMD PUB P SIUSUNSIAU] JIeyp Areue)

PSNWUNT ODH AdS
HMD pue pajiuul SJUSUISIAU JIeym Aleus))

O1d SSUIp[oH IMD

QILSISSV ONIAI NOSHAd AI0dIN0DV

[oa |73 JO sareys AIBUIPIO g6

Yoea |3 Jo sareys AxeuIpIo goo‘1
Yyoes 1$$ JO SPIeYs ATBUIPIO 186°CH6" 10T

oea 13 JO sareys

Areuipio panxgpaid 21qeWIASpPA (00000 SO
yoea 13 Jo sareys AJeurpio 100°sol

AAINODV DNIAG STAVHS

T A'INAdIHDS

19 8AMIMMIAVH

panuiry 0OH AdS HMD

panwiy (0M]) SIUAUIISIAUL JIBYAN ATeue)

oy SSUIPOY JIeypm ATeURD

ATANOIV
ONIA] TV STAVHS ASOHM ANVINOD



SCHEDULE 2

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

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

()

(b)

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

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

for which purposes:

()

(i)

"EIB Loan" means the loan made pursuant to the amended and restated facility
agreement of even date with the CNA Facility Agreement made between EIB and
CWE SPVH Co. Limited; and

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

2. the Lenders’ Second Debenture between the EIB Subsidiaries, Bankers Trustee Company
Limited (as Security Agent) and Continental Casuaity Company (as Facility Agent) to be
executed pursuant to the CNA Facility Agreement pursuant to which CWE SPV SUPER H
Co. Limited and the other Companies named therein:-

DR
o

HADIW\DIWS58.51

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

with full title guarantee, subject as provided in the Lenders’ Second Debenture, by

way of first legal mortgage, the Mortgaged Property (as defined in the Lenders’
Second Debenture);

Doc 13



(\

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

with full title guarantee, by way of first fixed charge, all Shares (as defined in the

Lenders’ Second ch.enm.z&);___j
(et Foel i CRANTEE,

B

f
H

/
|

%

1
X

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

(i) (to the extent that the same are not the subject of a charge under paragraphs
(A) or (B)) /‘oiﬂh—ﬁuﬂ-t-k-le—gamm%subject as provided in the Lenders’
Second Debenture, all present and future estates or interests in any Real
Property, other than the Excluded Assets, (in each case as defined in the

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

(ii) all plant and machinery, now or/wi i in the future,
owned by the relevant Company and its interest in any plant or machinery in
its possession, save in each case where the same is located on any Excluded
Assets, as defined in the Lenders’ Second Debenture,

by way of first floating charge, all its Assets, both present and future, including
Assets otherwise expressed to be charged above; and

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

A /-(2) the Development Documents and the Development Documents Trust (in each

case as defined in the Lenders’ Second Debenture};

E Zl) the proceeds of Insurances (as defined in the Lenders’ Second Debenture)

C

HADIWADIWS8.51

received by any of the Companies;
("&) the proceeds of any order of the court made pursuant to sections 238(3),

239(3) or 244 of the Insolvency Act, to which such Company is now or may
hereafter become entitled; and

Doc 13
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for which purposes:
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(i)

(iii)

(iv)

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

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

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

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

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

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

u Lirnitcd,ZCanary Wharf Investments (Three) Limited ("CWI3"), Bankers

Trustee Company Limited (as Security Agent) and Continental Casualty
Company (as Facility Agent) to be executed pursuant to the CNA Facility
Agreement;

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

"Liabilities" means liabilities of any nature of the Obligor Group to the
Facility Agent, the Payment Agent, the Security Agent, any of the Lenders
and/or any receiver under or in connection with the CNA Facility Agreement

Doc 13



or any other Finance Document and whether existing at the date of the CNA
Facility Agreement or arising thereafter;

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

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

(xi) "EIB Loan" means the loan made pursuant to the amended and restated
facility agreement of even date with the CNA Facility Agreement made
between EIB and CWE SPVH Co. Limited;

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

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

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

4, a guarantee under which the Company (together with other companies) gives to EIB a
guarantee of obligations under the Finance Documents including, without limitation, all
obligations under the EIB Facility Agreement and under an indemnity in respect of the
defeasance or redemption by EIB under the terms of the Intercreditor Agreement (as
described above).

5. an intercompany loan agreement between (1) CWI Holdings plc, Canary Wharf Holdings
Limited and Canary Wharf Limited (the "Inter-group Borrowers") and (2) inter alia, the
Company under which the Company and the other lenders agree to make advances to the

H:ADIW\DIWS58.51 Doc 13
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the Lenders’ Clawback Charge between First Tower GP (1) Limited, First Tower GP (2)
Limited, First Tower LP (1) Limited, First Tower LP (2) Limited, First Tower LP (3)
Limited, First Tower LP (4) Limited, First Tower LP (5) Limited, First Tower LP (6)
Limited, First Tower LP (7) Limited, First Tower LP (8) Limited, First Tower LP (9)
Limited, First Tower LP (10) Limited, First Tower LP (11) Limited, First Tower LP (12)
Limited, The First Tower Limited Partnership (together the "Chargors™), Canary Wharf
Investments (Three) Limited and Bankers Trustee Company Limited (as Security Agent) to
be executed pursuant to the CNA Facility Agreement pursuant to which the Chargors with
full title guarantee (subject as provided in the Lenders” Clawback Charge) as security for the
payment and discharge of all Liabilities (as referred to above) charges in favour of the
Security Agent (as trustee) in the manner provided in the Lenders’ Clawback, including by
way of first fixed charge all its present and future Claw Back Rights, for which purposes
"Claw Back Rights” means any rights of the relevant Chargor in respect of the CWI (3) Real
Property and the FTTI and FTT2 Real Property (as defined in the lenders’ Clawback Charge)
or in sums representing such assets, resulting from any steps relating to the transfer of any
such Real Property to the Borrower or to any of the Guarantors (as referred to above) being
challenged following the liquidation of the Borrower or its subsidiaries from time to time
including any such Real Property if legal or beneficial title is transferred to the Chargor
following such challenge.

an intercompany loan agreement/between (1) CWI Holdings plc, Canary Wharf Holdings
Limited and Canary Wharf Limited (the "Inter-group Borrowers") and(pa) inter alia, the
Company under which the Cogipany and the other lenders agree to make advances to the
Inter-Group Borrowers at the ti
(the "CNA Inter-Company

e and in the amount specified by the Inter-Group Borrowers
an Agreement”);

a deed of subordination ugder which the Company’s right to receive repayment of
indebtedness owed to it by pny Company (as defined in such deed) is restricted on the
insolvency of such Company.

amount of £450,000 due as|premium on surrender of the TLP lease to CWIL, so far as it
relates to the common pagts and retail space in the Tower, debt left outstanding and
subordinated to all creditorzlof CWIL;

sale of headlease of retail space in Building RT-1 to CWC SPVb Limited for £10,395,000
debt left outstanding and subbrdinated to all creditors of CWC CPV b Limited; and




Inter-Group Borrowers at the time and in the amount specified by the Inter-Group Borrowers
(the "CNA Inter-Company Loan Agreement");

6. an Inter-Company Loan Agreement between the EIB Borrower and the Company (inter alia)
under which the Company and the other lenders agree to make advances to the EIB Borrower
in the amount specified by the EIB Borrower (the "EIB Inter-Company Loan Agreement");

the Lenders’ Clawback Charge between| First Tower GP(1) Limited, Canary Wharf
Investments (Three) Limited, Bankers Truftee Company Limited (as Security Agent) and
Continental Casualty Company (as Facilify Agent) to be executed pursuant to the CNA
Facility Agreement pursuant to which First Tower GPl1 Limited and Canary Wharf
Z Investments (Three) Limited by way of cogtinuing security for the discharge of all Liabilities
| (as referred to above) charges, with full titgle guarantee, the Charged Assets in favour of the
N Security Agent (as trustee) by way of first)fixed charge for which purposes "Charged Assets”
means any and all of the Rights (as defirjed in the Lenders’ Clawback Charge) arising from
or in connection with a breach of any prgvision of the Companies Acts 1985 and 1989 or the
Insolvency Act 1986 constituted by hef entering into or performance of the [Underlying
Transaction], including (without limitatipn) the proceeds of enforcement of such Rights;

8. a charge in favour of the Existing Banks (other than EIB) in respect of the Company’s
entitlement to the EZA Proceeds (each as defined in the Acquisition Agreement);

9. the creation of indebtedness by the transfer of the following property interests of the

Company: r L{») m} i "]

(a) the transfer of the headlease of Floor 50 Tower to CWC SPV(b) Limited for £

(b) the sale of headlease of Floor 6 Building FC-2 to CWC SPV(b) Limited for
£6,400,000

2
_—J (c) the sale of headlease of Unit 2P10 Building FC-2 to CWC SPV(b) Limited for

£3060,000
740

(d) the sale of headlease re. Gourmet Pizza space and vacant unit 5.45 Building FC4 for

£560,000
4O

in each case the relevant consideration being left as a debt outstanding and subordinated to
all CWC SPV(b) Limited’s creditors;

PR

}0’. any other document or transaction relating to the transactions approved at the board meeting
1 of the Company where it was resolved to apprﬁe this declaration,
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Southwark Towers Telephone: 0171-939 3000
32 London Bridge Street Telex: 884657 PRIWAT G
M London SE1 9SY Facsimile; 0171-378 0647

Price Waterhouse “

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

We have examined the attached statutory declaration of the director dated 22 December
1995 in connection with the proposal that the company should give financial assistance to
the persons therein specified. We have enquired into the state of affairs of Canary Wharf
Investments (Three) so far as necessary for us to review the bases for the statutory
declaration.

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

@u.. \,\l e o

PRICE WATERHQUSE
Chartered Accountants
and Registered Auditors

22 December 1995

Offices at Aberdeen, Birmingham, Bristol, Gardiff, Edinburgh, Glasgew, Hull, Leeds, Leicester, Liverpecl, London, Manchester, Middlesbrough, Newcastle, Nottingham, Redhill,
St. Albans, Southampton and Windsor.

The partnership’s principal place of business is at Southwark Towers, 32 London Bridge Street, London SE1 98Y where a list of the partners’ names is available for ingpection.

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



