LA

In accordance with
Sections 859A and M RO 1

859 of the Companies

Act 2008 Particulars of a charge O/[ } 5
N
)

e
Ll.laserform

A fee is payable with thig form You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

< What this form s for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where fhere 1 nn www comnanieshniise anv Lk
an instrument strument Use form M

21 days begmnning with the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless o 1s acco
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record Do not send the onginal.

This form must be delivered to the Regstrar for registration with ]" I.I ||| M 'l " llll l" "
*L4CAT70Q"
LD6

24/07/2015 #70
COMPANIES HOUSE

Company details

Company number ’T‘TFFF’TF’T /

ICW’E Fo‘rofflcml use

- Filling in this form
Please complete in typescnpt or in

Company name In fulu;anary Wharf Holdings Laimited

bold black capitals

|

Al fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date ﬁ F; W ﬁ— E_ Po_ IT [‘? v
Names of persons, secunty agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or lrustees
entitled to the charge

Name JrBarclays Bank PLC as common security trustee

Name

Name

Name

l[
-
|
|
|

If there are more than four names, please supply any four of these names then
tick the stalement below

(] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
0614 Version 20 Laserform Intemational 6/14
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge} or fixed secunity included in the instrument

Brief description

N/A

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
staterment along the lines of, "for
more detalls please refer to the
instrument”

Please imi the descnplion to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge} or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[v] Yes

‘,/[:] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[} Yes Continue
[v] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

L[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnale box

[¥] Yes
L] No

Trustee statement ©

You may tick the box If the company named in Section 11s acting as trustee of
the property or undertaking which is the subject of the charge

L]

© This statement may be filed after
the registration of the charge {use
form MR06)

Signature

/f Please sign the form here

Signature

Signature

X GZQquO%LLPo&be\Q\Q o@%@c&m?fa X

This form must be signed by a person with an interest in the charge

CHFPD25
06/14 Version 20
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact sformation, but if
you do, it will help Companies House i there 1s a query
on the form The contact infermation you give will be
visible to searchers of the public record

(a&”““ Rebecca Doole

| Company name

[

|M“m One Bishops Sguare

|
|

|”mmm London

Allen & Overy LLP

CountyRegion

= R
|?

Pe’e"“""" 0203 088 0000

Certificate

We will send your certificate 1o the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following’

{v] The company name and number match the
information held on the public Register

(v] You have included a certified copy of the
instrument with this form

[¥] You have entered the date on which the charge
was created

[v] You have shown the names of persons entitled to
the charge

[v] You have ticked any appropniate boxes In
Sections 3,5,6,7& 8

[v] You have given a descnplion in Section 4, if
appropriate

(v] You have signed the form

[v] You have enclosed the correct fee

[v] Please do not send the onginal instrument, 1t must
be a certified copy

Piease note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below:

For companies registered in England and Wales,
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wates, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compantes registered in Northern ireland.

The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website al www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ25
06/14 version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2798284
Charge code: 0279 8284 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th July 2015 and created by CANARY WHARF HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th July 2015.

~X

Given at Companies House, Cardiff on 30th July 2015

ot

AeEg

&

Companies House e SrFICAL e 0 e
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DATED _ -+ TubJ 2015

Ql%n < P
ALLEN & OVERY LLP
ONE BISHOPS SQUARE

LONDON E1 6AD
a4 D’a%&?lf)

THE COMPANIES LISTED HEREIN
as Chargors

BARCLAYS BANK PLC
as Common Security Trustee

ASSIGNMENT OF SUBORDINATED DEBT
relating to the infrastructure development of the Overall Site at Wood Wharf, London E14

Subject to the terms of a secunty trust and intercreditor deed
dated 23 March 2015 between, /nter alia, Bardays Bank PLC and others

BERWIN
. LEIGHTON
S PAISNER

Berwin Leighton Palsner LLP
Adelaide House London Bridge London ECAR SHA
Tel +44 (0)20 3400 1000 Fax +44 (020 3400 1111
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DATED ?Tu.lj pleY -}

PARTIES

{1) THE COMPANIES listed in Schedule 1 as Chargors (each a “"Chargor”)

{2) BARCLAYS BANK PLC as agent and trustee for the Finance Parties (as defined
below) (the “Common Security Trustee™)

BACKGROUND

(A) The Chargors enter Into this Deed in connection with the Infrastructure Facllity
Agreement (as defined below).

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

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION

1.1 In this Deed-

“Act” means the Law of Property Act 1925,

“Borrower” has the meaning given to that term in the Infrastructure Faality
Agreement.

“Finance Parties” means the Infrastructure Lender and the Common Security
Trustee.

“Headlease/Infrastructure Security Trust and Intercreditor Deed” means
the security trust and intercreditor deed made between, amongst others, the
Infrastructure Lender and the Common Secunty Trustee dated 23 March 2015
relating to the Security Documents (as defined in the Infrastructure Fadility

Agreement).
“Infrastructure Fadlity Agreement’ means the fadlity agreement made
between Wood Wharf Finance Company Limited, the Infrastructure Lender and

others dated 23 March 2015 under which fadlities are made avallable to fund the
infrastructure financing of the Overall Site.

“Liabilides” has the meaning given to that term in the Subordination Deed.
“Obligor” has the meaning given to that term Iin the Subordination Deed.

“Party” means a party to this Deed.

“Recelver’ means a receiver, receiver and manager or, where permitted by law,
an administrative receiver, In each case, appointed under this Deed.

“Reservations” has the meaning given to that term in the Infrastructure Fadlity
Agreement.

“Secured Liabilities” means all present and future obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or In any other

Legal. 41095408 14/]BLX/E0332.00615 1 Version created 11.06.15
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1.2

13

1.4

1.5

16

capadty whatsoever) of each Debtor to any Finance Party under each Debt
Document (whether originally owing or incurred) except for any obligation which,
it were so induded, would result 1n this Deed contravening Sections 678 or 679 of
the Companies Act 2006.

“Security Assets” means each of the assets of each Chargor which are the
subject of the security expressed to be created by this Deed.

“Security Interest” means any mortgage, pledge, lien, charge, assignment by
way of secunty, hypothecation or security Interest or any other agreement or
arrangement having a similar effect

“Security Period” means the perlod beginning on the date of this Deed and
ending on the date on which all the Secured Uabilibes have been unoonditionally
and irrevocably patd and discharged in full to the satisfaction of the Common
Security Trustee (acting reasonably).

“Subordinated Debt” means all Liabilities payable or owing by an Obligor to any
Chargor.

*Subordinated Document”’ means any document evidencing or recording the
terms of, or any guarantee or security for, any Subordinated Debt.

“Subordination Deed” means the subordination deed dated on or about the date
of this Deed between (amongst others) the parties to this Deed.

Capitalised terms defined In, or Incorporated into, the Headlease/Infrastructure
Secunty Trust and Intercreditor Deed have, unless expressly defined in this Deed,
the same meaning In this Deed.

The provisions of clause 1.2 (Construction) of the Headlease/Infrastructure Secunty
Trust and Intercreditor Deed apply to this Deed as though they were set out in full
in this Deed except that references to the Headlease/Infrastructure Secunty Trust
and Intercreditor Deed are to be construed as references to this Deed.

{a) A Debt Document or other document includes (without prejudice to any
prohibition on amendments) all amendments however fundamental to that
Debt Document or other document, Induding any amendment providing
for any increase in the amount of a facility or any additional facility;

(b) the term this Security means any security created by this Deed; and

{c) a reference to any asset, unless the context otherwise requires, includes
any present and future asset.

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

If the Common Secunty Trustee (acting reasonably) considers that an amount pald
to a Finance Party under a Debt Document Is capable of being avolded or otherwise
set aside on the liquidation or administration of the payer or otherwise, then that
amount will not be considered to have been irrevocably paid for the purposes of
this Deed,

Legal.41095408 14/IBLK/E0332.00615 2 Version created 11.06.15
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1.7

1.8

21

2,11

2.1.2

2.2

31
3.1.1

3.1.2

3.1.3

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

This Deed is entered into subject to the terms of the Headlease/Infrastructure
Security Trust and Intercreditor Deed. Notwithstanding anything to the contrary in
this Deed, to the extent that any provision of this Deed conflicts with any of the
terms of the Headlease/Infrastructure Security Trust and Intercreditor Deed, the
parties agree that the terms of the Headlease/Infrastructure Security Trust and
Intercreditor Deed shall prevail.

CREATION OF SECURITY

General

All the security created under this Deed:

(a) is geated in favour of the Common Secunty Trustee;

(b) is created over present and future Security Assets of each Chargor;

(c) Is continuing secunty for the payment and satisfaction of all the Secured
Liabilities,

(d) is made with full title guarantee; and

(e) s subject to the promise of redemption (and, If applicable, reassignment)
as set out in Clause 16 (Refease).

The Common Security Trustee holds the benefit of this Deed and the Security
created by or pursuant to it on trust for the Finance Parties.

Subordinated Debt

Each Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights:

(a) in respect of the Subordinated Debt; and
{b) under each Subordinated Document.
REPRESENTATIONS AND WARRANTIES
Representations

Subject to clauses 3.1.2 and 3.1.3 below, each Chargor makes the representations
and warranties set out in this Clause to each Finance Party.

Clause 3.2 (a) below does not apply In respect of CW Wood Wharf B3 Limited
Partnership acting by Its general partner CW Wood Wharf B3 GP Limited and CW
Wood Wharf D1/D2 Uimited Partnership acting by its general partner CW Wood
wharf D1/D2 GP Limited (the "Limited Partnerships”).

Clause 3.2 {b) below only applies in respect of the Limited Partnerships.

Legal.41095408,14/)BLK/EQ332 00615 3 Version created 11 06 15
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3.2

33

3.4

3.5

3.6

3.7

3.71

3.7.2

3.7.3

Status

{a) Tt 15 a limited Nability company, duly incorporated and valdly existing under
the law of its junsdiction of incorporation.

(b) 1t Is a limited partnership, duly established (under the Limited Partnerships

Act 1907) and duly registered,

(c) It has the power to own Its assets and carry on Its business, as it is being
conducted.

Powers and authority

1t has the power to enter into and perform, and has taken all necessary action to
authorise its entry into and performance of, this Deed and the transactions
contemplated by this Deed.

Legal validity

This Deed constitutes or when executed in acoordance with its terms will
constitute, its legal, valid and binding obligations, enforceable (subject to the
Reservations) in accordance with its terms.

Non-confiict

The entry into and performance by it of, and the transactions contemplated by, this
Deed do not and will not conflict with.

(a) any law or regulation or judidal er official order applicable to it;

(b) Its constitutional documents; or

{c) in any respect which is material to the interests of the Finance Parties, any
document which is binding upon it or any of its assets, unless the relevant
conflict has been consented to or waived by the relevant person.

Authorisations

Except for registration in accordance with Clause 16.9 ( Registration Requirements)

of the Infrastructure Facility Agreement, all authorisabons required by it In

connection with the entry into, performance, validity and enforceabllity of, and the

transactions contemplated by, this Deed have been obtained or effected (as

appropriate) and are in full force and effect.

Subordinated Debt

It is the sole legal and beneficial owner of the Subordinated Debt and of the

benefits of the Subordinated Documents free from any Security Interest, option or

subordination in favour of any persen other than the Finance Parties.

The Subordinated Debt is not subject to any set-off, counterclaim or other defence.

neither It nor (so far as it is aware) any other party to a Subordinated Document is
in default of any of its material obligations under that Subordinated Document.

Legal,41095408.14/JBLK/E0332.00615 4 Version created 11 06.15
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3.8

3.9

3.10

3n

3.12

3.12.1

3.122

3.12.3

41

Parl passu ranking

Its payment obligations under this Deed rank at least par/ passu with all its other
present and future unsecured payment obligations, except for obligations
mandatonly preferred by law applying to companies generally.

No filing or stamp taxes

Except for registraton fees payable at the Companies Registry and, where
appropriate, the Land Registry, no stamp duty, registration taxes or similar Taxes
or charge are payable under the [aws of its Refevant Jurisdiction {as defined in the
Infrastructure Facllity Agreement) in respect of this Deed.

Nature of security

Subject to the Reservations (other than paragraph (e) of the definition of that term
In the Infrastructure Facility Agreement), each Chargor represents and warmants to
each Finance Party that this Deed creates those Security Interests {t purports to
create and 1s not liable to be avoided or otherwise set aside on its liquidation or
administration or otherwise,

Governing law and enforcement
Subject to the Reservations'

(a) the choice of English law as the goveming law of this Deed will be
recognised as a valid cholce of law in any action on this Deed in Its
Relevant Jurisdiction; and

(b) any judgement obtained in relaston to this Deed in England will be
recognised and enforced in its Relevant Jurisdiction.

Times for making representations

The representations and warranties set out in this Deed (induding in this Clause)
are made by each Chargor on the date of this Deed.

Unless a representation and warranty Is expressed to be given at a specific date,
each representation and warranty is deemed to be repeated on the date of each
Request, on each Drawdown Date and on each Interest Payment Date.

Each representation and warranty under this Deed is deemed to be made by each
Chargor by reference to the facts and drcumstances then existing on each date
during the Security Period.

COVENANTS

Security

Except as expressly allowed in the Infrastructure Fadlity Agreement or with the
Common Secunty Trustee's consent, no Chargor may create or permit to subsist

any Security Interest on any Security Asset (except for this Security) during the
Security Perlod.

Legal, 41095408 14/]BLK/E0332.00615 5 Version created 11.06.15
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4.2

43
431

4.3.2

4.4

4.4.1

4.4.2

Disposals

Except as expressly allowed in the Infrastructure Faalty Agreement or with the
Common Security Trustee's consent, no Chargor may sell, transfer, licence, fease or
otherwise dispose of any Security Asset dunng the Security Period.

Subordinated Documents
Each Chargor must:

(a) subject to the terms of the Subordination Deed, duly and promptly perform
its obligations under each Subordinated Document; and

(b) supply the Common Security Trustee and any Receiver with coples of each
Subordinated Document and any information and documentation relating
to any Subordinated Document reascnably requested by the Common
Security Trustee or any Receiver,

After this Security has become enforceable in accordance with
Clause 5.1 (Enforcement triggers), the Common Security Trustee may, subject to
the terms of the Headlease/Infrastructure Security Trust and Intercreditor Deed,
exercise, without any further consent ar authority on the part of the Chargors and
irrespective of any direction given by any Chargor, any of a Chargor’s rights under
any Subordinated Document.

Notices of assignment in respect of the Subordinated Documents

Subject to Qlause 4,4.2, each Chargor must, In relation to any Subordinated
Document which s In existence on the date of this Deed, within five Business Days
of on the date of this Deed, or, If later, within five Business Days following the
entry into of any Subordinated Document, give notice to each party to each
Subordinated Document to which it is a party substantially in the form of Schedule
2, Part 1 (Letter to Counterparty) or in a form as otherwise agreed by the Common
Secunty Trustee (acting reasonably) and shall use its reasonable endeavours to
procure that each such party {which is not also a party to this Deed or the
Subordination Deed) acknowledges such notice (substantially in the form of
Schedule 2, Part 2 (Acknowledgment of Counterparty) or In a form as otherwise
agreed by the Common Security Trustee (acting reasonably)).

The execution of this Deed by each Party that is also a party to a Subordinated
Document (provided such Subordinated Document is In existence on the date of
this Deed) shall constitute notice to them of the assignment by way of security of a
Chargor's nghts under that Subordinated Document and such execution by each
Party shall also constitute an express acknowledgement by each of them of such
assignment by way of security and other security interests made or granted under
this Deed and each of the Parties (except the Common Secunty Trustee)
undertakes to the Common Security Trustee not to do anything inconsistent with
the secunity given under or pursuant to this Deed or knowingly to prejudice the
encumbrances in favour of the Common Security Trustee constituted hereunder or
matenaily prejudice the Security Assets.
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5.1

5.2

6.1
6.1.1

6.1.3

6.2

6.3

6.4

WHEN SECURITY BECOMES ENFORCEABLE
Enforcement triggers

This Secunty will become Immediately enforceable in accordance with clause 3
(Enforcement and Step-In Rights) of the Headlease/Infrastructure Security Trust
and Intercreditor Deed.

Discretion

After this Secunty has become enforceable pursuant to Clause 5.1 (Enforcement
triggers), the Common Security Trustee may In its absolute discretion, but subject
to the terms of the Headlease/Infrastructure Security Trust and Intercreditor Deed,
enforce all or any part of this Secunty in any manner it sees fit or as the Instructing
Party directs.

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed.

Section 103 of the Act (restricting the power of sale} and Section 93 of the Act
(restricting the nght of consolidation) do not apply to this Security.

The statutory powers of leasing conferred on the Common Security Trustee are
extended so as to authorise the Common Security Trustee to lease, make
agreements for leases, accept surrenders of leases and grant options as the
Common Security Trustee may think fit and without the need to comply with any
provision of section 99 or 100 of the Act.

No liabllity as mortgagee in possession

Nelther the Common Security Trustee nor any Receiver will be llable, by reason of
entering into possession of a Security Asset, to account as mortgagee In possession
or for any loss on realisation or for any default or omission for which a2 mortgagee
in possession might be liable.

Privileges

Each Recelver and the Common Security Trustee 1s entitied to all the rights,
powers, pnvileges and Immunities conferred by the Act on mortgagees and
receivers duly appointed under the Act, except that Section 103 of the Act does not

apply.
Protection of third parties

No person (induding a purchaser) dealing with the Common Secunty Trustee or a
Receiver or its or his agents will be concerned to enguire:

(a) whether the Secured Liabilibes have become payable; or
(b) whether any power which the Common Security Trustee or a Recerver Is

purporting to exercise has become exerdsable or is being properly
exercised; or

Legal.41095408.14/JBLK/EQ332,00615 7 Verslon created 11.06.15
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6.5
6.5.1

6.5.2

6.6

7.1
7.1.1

7.1.2

7.1.3

7.1.4

7.15

(c) whether any money remains due under the Debt Documents; or

(d) how any money paid to the Common Secunty Trustee or to that Receiver
s to be applied.

Redemption of prior mortgages

At any time after this Security has become enforceable in accordance with
Clause 5.1 (Enforcement triggers ), the Common Security Trustee may:

(a) redeem any prior Secunty Interest against any Security Asset;
{b) procure the transfer of that Security Interest to itself, and/or

{c) setle and pass the accounts of the prior mortgagee, chargee or
encumbrancer; any accounts so settled and passed will be, In the absence
of manifest error, conclusive and binding on the relevant Chargor,

Each Chargor must pay to the Common Security Trustee, within three Business
Days of demand, the costs and expenses incurred by the Common Security Trustee
in connection with any such redemption and/for transfer, induding the payment of
any prinopal or interest.

Contingencies

If this Security Is enforced at a time when no amount is due under the Debt
Documents but at a tme when amounts may or will become due, the Common
Security Trustee (or the Recelver) may pay the proceeds of any recoveries effected
by it Into an interest bearing suspense account, pending the application in or
towards the discharge of any Secured Liabilities.

RECEIVER
Appointment of Recelver

Except as provided below, the Common Security Trustee may appoint any one or
more persons to be a Recewver of all or any part of the Security Assets If:

{a) this Security has become enforceable in accordance with
Clause 5.1 (Enforcement triggers); or

(b} a Chargor so requests the Common Security Trustee in writing at any tme.

Any appointment under Clause 7.1.1 may be by deed, under seal or In writing
under its hand.

Except as provided below, any restrichon imposed by law on the right of a
mortgagee to appoint a Recewver (induding under section 109(1) of the Act) does
not apply to this Deed.

The Common Security Trustee is not enbtled to appoint a Receiver solely as a
result of the obtaining of a moratorium (or anything done with a view to obtaining
a moratonum) under Section 1A of the Insolvency Act 1986.

The Common Security Trustee may not appoint an administrative receiver (as
defined in section 29(2) of the Insolvency Act 1986) over the Security Assets if the
Common Security Trustee is protubited from so doing by section 72A of the
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7.2

7.3

7.4

7.4.1

7.4.2

7.5

8.1

8.1.1

B.1.2

Insolvency Act 1986 and no exception to the prohibiton on appointing an
administrative recelver applies.

Removal

The Common Secunty Trustee may by wnting under its hand (subject to any
requirement for an order of the court in the case of an administrative receliver)
remove any Receiver appointed by it and may, whenever it thinks fit, appont a
new Receiver In the place of any Recerver whose appointment may for any reason
have terminated.

Remuneration

The Common Security Trustee may fix the remuneration: of any Receiver appointed
by it and the maximum rate specified in Section 109(6) of the Act will not apply.

Agent of the Chargors

A Receiver will be deemed to be the agent of each Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by a mortgagee under the Act. Each Chargor alone is responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Recelver and for habilities
incurred by a Recelver (save in the case of fraud, wilful misconduct or gross
negligence).

No Finance Party will incur any tability (esther to @ Chargor or to any other person)
by reason of the appointment of a Receiver or for any other reason.

Exercise of Receiver powers by the Common Security Trustee

To the fullest extent allowed by law, any right, power or discretion conferred by
this Deed (etther expressly or impliedly) or by law on a Receiver may after this
Secunty becomes enforceable n accordance with Clause 5.1 (Enforcement
tnggers) be exercised by the Common Security Trustee in relation to any Security
Asset without first appointing a Receiver and notwithstanding the appointment of a
Recewver.

POWERS OF RECEIVER
General

A Receiver has all of the nghts, powers and discretions set out below in this Clause
in addition to those conferred on It by any law, this includes:

(a) in the case of an administrative recewver, all the rights powers and
discretions conferred on an administrative receiver under the Insolvency
Act, 1986; and

(b) otherwise, all the rights, powers and discretions conferred on a recelver (or
a receiver and manager) under the Act and the Insolvency Act, 1986.

If there is mare than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise) exerdse all of the
powers conferred on a Receiver under this Deed individually and to the exclusion of
any other Receiver.
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B.2

8.3

8.4

8.4.1

84.2

8.5

8.6

8.7

8.8

8.9

8.10

Possession

A Receiver may take Immediate possession of, get in and collect any Security
Asset.

Carry on business

A Recelver may Garry on any business of any Chargor in any manner he thinks fit.

Employees

A Receiver may appoint and discharge managers, officers, agents, accountants,

servants, workmen and others for the purposes of this Deed upon such terms as to

remuneration or ctherwise as he thinks fit.

A Receiver may discharge any person appointed by any Chargor.

Borrow money

A Recelver may raise and borrow money either unsecured or on the security of any

Security Asset either in pnority to this Secunty or otherwise and generally on any

terms and for whatever purpose which he thinks fit.

Sale of assets

{a) A Receiver may sell, exchange, convert into money and realise any
Secunty Asset by public auction or private contract and generally in any
manner and on any terms which he thinks fit.

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

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any

daim, account, dispute, question or demand with or by any person who is or daims

to be a creditor of any Chargor or relating in any way bo any Secunty Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Secunty Asset which he thinks fit.

Receipts

A Recelver may give a valid receipt for any monies and execute any assurance or
thing which may be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary
any Security Asset.
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8.11

8.12

8.13

10

10.1

Delegation

A Receiver may delegate his powers In accordance with this Deed.

Lending

A Recelver may lend money or advance credit to any customer of a Chargor.
Other powers

A Receiver may:

(a) do all other acts and things which he may consider desirable or necessary
for realising any Security Asset or incidenta! or conducive to any of the
nghts, powers or discretions conferred on a Receiver under or by virtue of
this Deed or law;

(b} exerdise in relation to any Security Asset all the powers, authonties and
things which he would be capable of exerdsing If he were the absolute
beneficial owner of that Security Asset; and

{¢) use the name of any Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

Any monies received by the Common Secunty Trustee or any Recelver after this
Security has become enforceable in accordance with Clause 5.1 {Enforcement
triggers) must be applied in the following order of priority:

{a) in or towards payment of or provision for all costs and expenses incurred
by the Common Security Trustee or any Receiver under or [n connection
with this Deed and of all remuneration due to any Recelver under or in
connection with this Deed,

() in or towards payment of or provision for the Secured Liabiiities pursuant
to and In accordance with dlause 4 (Sale of Headlease, Grant of Phase 2
Plot Leases and Appfication of Proceeds) of the Headlease/Infrastructure
Security Trust and Intercreditor Deed; and

(0) in payment of the surplus (if any) to any Chargor or other person entitled
toit.

This Clause Is subject to the payment of any daims having prionty over this
Security. This Clause does not prejudice the right of any Finance Party to recover
any shortfall from a Chargor

EXPENSES AND INDEMNITY
Transaction expenses

Each Chargor (save for Canary Wharf Group PLC, Canary Wharf Holdings Limited,
CWG (Wood Wharf Two) Limited and CWG (Wood Wharf) Holdings Limited) shall,
promptly on demand, pay the Common Security Trustee the amount of all
reasonable and pre-approved costs and expenses (induding legal fees) (together
with any applicable VAT) properly incurred by the Common Secunty Trustee and by
any Recelver or Delegate in connection with the negotiation, preparation, printing,
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i0.2

10.3

11

11.1

11.2

11.3

12

execution and perfection of this Deed and any other document referred to in this
Deed.

Amendment costs

If a Chargor requests an amendment, waiver or consent, that Chargor shall, within
three Business Days of demand, reimburse the Common Security Trustee for the
amount of all fees (induding management time), reasonable and pre-approved
costs and expenses (induding legal fees) (together with any applicable VAT)
properly incurred by the Common Security Trustee (and by any Receiver or
Delegate) In responding to, evaluating, negotiating or complying with that request
or requirement.

Enforcement and preservation costs

Each Chargor shall, within three Business Days of demand, pay to the Common
Security Trustee the amount of all fees, costs and expenses and any other liability
whatsoever {including legal fees and together with any applicable VAT) reasonably
and properly incurred by it in connection with the enforcement of or the
preservation of any rights under ttis Deed or any document referred to in this
Deed and any proceedings instituted by or against the Common Secunty Trustee as
a consequence of taking or holding the Relevant Rights or enforcing those rights,

DELEGATION

Power of Attorney

The Common Security Trustee or any Receiver may delegate by power of attomey
or In any other manner to any person any right, power or discretion exerdsable by
it under this Deed.

Terms

Any such delegation may be made upon any terms (including the power to sub-
delegate) which the Common Secunity Trustee or any Recelver may think fit.

Uability

Neither the Common Security Trustee nor any Receiver will be In any way hable or
responsible to any Chargor for any foss or Hability ansing from any act, default,
omission or misconduct on the part of any delegate or sub-delegate (save in the
case of fraud, wilful misconduct or gross negligence).

FURTHER ASSURANCES

Each Chargor must promptly, at its own expense, take whatever action the
Common Security Trustee or a Receiver (acting reasonably) may require for:

(a) creating, perfecting or protecting any securty intended to be created by
this Deed;

(b) facilitating the realisation of any Security Asset, or the exercise of any
Hght, power or discretion exerdsable therein, by the Common Security
Trustee or any Receiver or any of its delegates or sub-delegates in respect
of any Security Asset.

This includes:
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14

14.1

14.2

14.2.1

14.2.2

14.3

{)] the execution of any transfer, conveyance, assignment or
assurance of any property, whether to the Common Secunty
Trustee or to Its nominee; or

(i) the giving of any notice, order or direction and the making of any
registration,

which, in any such case, the Common Secunty Trustee (acting reasonably) may
think expedient.

POWER OF ATTORNEY

Each Chargor, by way of security, wrevocably and severally appoints the Common
Security Trustee, each Receiver and any of its delegates or sub-delegates to be its
attomey to take any actian which that Chargor is obliged to take under this Deed
but has failed to do so within ten Business Days of being requested. Each Chargor
ratiflies and confirms whatever any attorney does or purports to do under its
appolntment under this Clause (save In the case of fraud, wilful misconduct or
gross neghgence).

PRESERVATION OF SECURITY
Continuing security

This Security Is a continuing security and will extend to the ulomate balance of the
Secured Liabilities regardless of any intermediate payment or discharge In whole or
in part.

Reinstatement

If any discharge (whether in respect of the obligations of a Chargor or any secunty
for those obligations or otherwise) or arrangement is made in whole or In part on
the faith of any payment, security or other disposition which is avoided or must be
restored on insolvency, liquidation, administration or otherwise without limitation,
the liability of each Chargor under this Deed will continue or be relnstated as If the
discharge or arrangement had not occurred.

Each Finance Party may concede or compromise any daim that any payment,
security or other disposition 1s liable to avoidance or restoration.

Waiver of defences

The obligations of each Chargor under this Deed will not be affected by any act,
omission or thing (whether or not known to that Chargor or any Finance Party)
which, but for this provision, would reduce, release or prejudice any of its
obligations under this Deed. This indudes:

(a) any time or waiver granted to, or composition with, any person;

{b) the release of any person under the terms of any compositon or
arrangement;

{c) the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rghts against, or
security over assets of, any person;
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14.4

144.1

14.4.2

14.5

14.6

(d) any non-presentation or non-observance of any formalty or other
requirement In respect of any instruments or any failure to realise the full
value of any security;

{e) any incapacity or lack of power, authority or legal personality of or
dissolution or change In the members or status of any person;

(3] any amendment of a Debt Document or any other document or security;

(g) any unenforceability, illegafity, nvalidity or non-provability of any
obligation of any person under any Debt Document or any other document

or security; or

h) any insolvency or similar proceedings.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Finance Party (or
any trustee or agent on Its behalf) to proceed against or enforce any other nghts or

secunty or daim payment from any person before daiming from that Chargor
under this Deed,

This waiver appiles irrespective of any law or provision of a Debt Document to the
contrary.

Appropriations

Each Finance Party (or any trustee or agent on lts behalf) may at any time dunng
the Secunty Period without affecting the liability of any Chargor under this Deed:

(a)
(4] refrain from applying or enforang any other monies, security or
rights held or received by that Finance Party (or any trustee or
agent on its behalf) against those amounts; or

(it) apply and enforce the same 1n such manner and order as It sees fit
{whether against those amounts or otherwise); and

(b) hold in an interest beanng suspense account any monies received from
any Chargor or on account of the liability of that Chargor under this Deed.

Non-competition

Unless:

(a) the Security Period has expired; or

(b) the Common Securtty Trustee otherwise requests,

no Chargor will, after a daim has been made under thus Deed or by virtue of any
payment or performance by it under this Deed:

0] be subrogated to any rights, secunty or monles held, received or
receivable by any Finance Party (or any trustee or agent on Its
behalf); or
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15

151

15.2

15.3

15.3.1

15.3.2

15.4

()] be entitled to any right of contribution or indemnity In respect of
any payment made or monies received on account of that
Chargor’s liabtlity under this Deed.

Each Chargor must hold In trust for and immediately pay or transfer to the
Common Security Trustee for the Finance Parties any payment or distribution or

benefit of security received by it contrary to this Clause or in accordance with any
directions given by the Common Security Trustee under this Clause.

Additional security

This Security is in addition to and is not in any way prejudiced by any other
guarantee or secunty now or subsequently held by any Finance Party.

MISCELLANEOUS

Covenant to pay
Each Chargor (save for Canary Wharf Group PLC, Canary Wharf HoldIings Limited,
CWG (Wood Wharf Two) Umited and CWG (Wood Wharf) Holdings Limited) must

pay or discharge the Secured Liabilities in the manner provided for in the
Infrasttucture Finance Documents.

Tacking

Each Lender must perform its obligations under the Infrastructure Facihty
Agreement (induding any obfigation to make available further advances).

Covenant to perform

Each Chargor (save for Canary Wharf Group PLC, Canary Wharf Holdings Limited,
CWG (Wood Wharf Two) LUmited and CWG (Wood Wharf) Holdings Limited) shall at
all imes comply wath:

{a) the terms (express ar implied) of this Deed, and

{b) the terms (express or implied) of all contracts relating to the Secured
Liabilities.

Each of Canary Wharf Group PLC, Canary Wharf Holdings Limited, CWG (Wood
Wharf Two) Limited and CWG (Wood Wharf) Holdings Limited shall at all times
comply with’

(a) the terms (express or implied) of this Deed; and

(b) the terms (express or implied) of all contracts, to which it is a party,
relating to the Secured Liabiiiies.

Time deposits

Without prejudice to any right of set-off any Finance Party may have under any
other Debt Document or otherwise, if any time deposit matures on any account a
Chargor has with any Finance Party within the Security Period when:

@ this Security has become enforceable; and

(b) no Secured Liability ts due and payable,
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15.5

16

17

18

19

191

15.2

19.2.1

that tme deposit will automatically be renewed for any further matunty which that
Finance Party considers approptiate.

Notice of assignment to each Debtor
This Deed constitutes notice in wniting to each Chargor of:

(a) any charge or assignment of a debt owed by that Chargor to any other
Debtor contained in any other Security Document; and

(b) any charge or assignment of nghts under any Subordinated Document
owed to that Chargor by any other Debtor contained in this or any other
Security Document.

RELEASE

At the end of the Security Period and as otherwise provided under clause 5.22
(Winding-Up of Trust and Termination) of the Headlease/Infrastructure Security
Trust and Intercreditor Deed, the Finance Parties must, at the request and cost of
a Chargor, take whatever action Is necessary to release and cancel the Security
constituted by this Deed and procure the reassignment to that Chargor of the
property and the assets assigned to the Common Secunty Trustee pursuant to this
Deed. For the avoidance of doubt, Clause 10,1 (Transaction expenses) will apply to
any cost incurred pursuant to this Clause.

PARTIAL INVALIDITY

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

{a) the legality, validity or enforceability in that jurisdiction of any other term

of thus Deed; or

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

COUNTERPARTS

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

GOVERNING LAW
Jurisdiction

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

Service of process

Without prejudice to any other mode of service allowed under any relevant law
each Chargor (unless incorporated in England and Wales):

(a) irrevocably appoints CWG (Wood Wharf) Holdings Limited as 1ts agent for
service of process In relation to any proceedings before the English courts
in connection with this Agreement and the Company, by Its execution of
this Agreement, accepts that appointment; and
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{b) agrees that failure by a process agent to notify the relevant Chargor of the
process will not invalidate the proceedings concemed.

192.2  If any person appointed as an agent for service of process is unable for any reason
to act as agent for service of process, the Company (in the case of an agent for
service of process for a Chargor), must immediately (and In any event within five
days of such event taking place) appoint another agent on terms acceptable to the
Common Security Trustee. Failing this, the Common Security Trustee may appolnt
another agent for this purpose

Delivered as a deed on the date of this document.
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Schedule 1
Chargors
Name Registered No.
Canary Wharf Group plc 04191122
Canary Wharf Holdings Limited 02798284
CWG (Wood Wharf) Holdings Limited 0500390
Vertus A2 Limited 09463315
Vertus G3 Umited 09463277
Vertus £1/2 Limited 09463332
CW Wood Wharf Al Limited 09442055
10 Vor DR
CW Weed-Whar-A3 Limited 09442059
CW Wood Wharf F2 bmited 09442074
CW Wood Wharf H1 Limited 09442115
CW Wood Wharf H2 Limited 09442243
CW Wood Wharf H4 Limited 09442122
Vertus G3 Development Company Limited 09442322
Vertus A2 Development Company Limited 09441796
Vertus E1/2 Development Company Limited 09441785
Vertus WW Properties Limited 09462652
CWG (Wood Wharf Two) Limited 07321420
Wood Wharf Infrastructure Development Company 1 | 09442294
Limited
Wood Wharf Finance Company Limited 09442247
CW Wood Wharf B3 Development Company Limited 09442202
CW Wood Wharf D1/D2 Development Company Limited | 09462973
CW Wood Wharf B3 Limited Partnership acting by its | LP0O16540

general partner CW Wood Wharf B3 GP Limited
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Name Registered No.
CW Wood Wharf D1/D2 Limited Partnership acting by its | LP016539
general partner CW Wood Wharf D1/D2 GP Limited

CW Wood Wharf B3 GP Limited 09468150

CW Wood Wharf D1/02 GP Umited 09468085

CW Wood Wharf B3 T1 Limited 09471640

CW Wood Wharf D1/02 T1 Umited 09470309

CW Wood Wharf B3 LP Limited

117898 (Jersey company number)

CW Wood Wharf D1/D2 LP Limited

117899 (Jersey company number)

CW Wood Wharf Jersey Limited

117897 (Jersey company number)
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Schedule 2
Forms of Letter for Subordinated Documents
Partl
Letter to Counterparty
[¢] 2015
To: [COUNTERPARTY]
Dear Sirs,

Security Document dated {e] 2015 between, amongst others, [¢] and Bardays
Bank PLC (the "Security Document”™)

This letter constitutes notice to you that under the Secunty Document we have assigned by
way of security to Barclays Bank PLC (as agent and trustee for the Finance Parties as referred

to In the Security Document, the Common Security Trustee) all our rights in respect of the
[/nsert detalls of Subordinated Document{’s)) (the “Subordinated Document{s]").

Please acknowledge receipt of this notice by sending the attached acknowledgment to the
Common Security Trustee at Bardays Bank PLC, European Loans Agency, 5 The North
Colonnade, Canary Wharf, London, E14 4BB (fax number +44 20 7773 4893), with a copy to
ourselves.

Yours faithfully,

[CHARGOR]

(Authorised signatory)
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Part 2
Acknowledgment of Counterparty

To: Bardlays Bank PLC as Common Security Trustee
Copy:  [CHARGOR]

[e]
Dear Sirs,

Security Document dated {e] 2015 between, amongst others, [¢] and Bardays
Bank PLC (the “Security Document”)

We acknowledge receipt of a notice dated [e] 2015 (the "Notice™) and addressed to us by
[name of Chargor] (the "Chargor”) of an assignment by way of security on the terms of the
Secunty Document of all the Chargor's rights in respect of the Subordinated Document]s]
mentioned in such Notice and we accept the Instructions and authorisations contained in such
Notice.

We acknowledge and confirm that we have not, as at the date of this Acknowledgement,
recelved any notice that any third party has or will have any right or interest in, or has made
or will be making any dalm or demand or taking any action in respect, of the rights of the
Chargor under or In respect of the Subordinated Document{s] which has not irrevocably been
withdrawn other than a notice of assignment by way of secunty by a related entity of the
Chargor in favour of you.

This letter and any non-contractual obligations arising out of or in connection with this letter
are governed by the laws of England.

Yours faithfully,

For and on behalf of

[COUNTERPARTY]
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Chargors
EXECUTED as a DEED by )
CANARY WHARF group plc )
Signature of Director
é(lof ¢ Name of Director
cobtauk
... Signature of witness
[ehy reee s e nasnasssransasans Name of Witness
Address of witness

Ocaupation of witness

D as a DEED by )
NARY WHARF HOLDINGS LIMITED )

Signature of Director
%0-4 Name of Director
Signature of withess
(1] ITYETTI LI L]} Name of Wlms
J‘WL Address of witness
A SV S VAR Occupation of witness

EXECUTED as a DEED by
SYWOOD WHARF) HOLDINGS

LA

Signature of Director
b

Name of Director
. Signature of witness
A : ; Name of Witness
A RN P Address of witness
.fd\‘\‘/\ Occupation of witness
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)

)
k{) Signature of Director

Name of Director
Signature of witness

Name of Witness
Address of witness

Occupation of witness

JED as a DEED by )

D )
W surans Signature of Director
WM( L‘_’S’M Name of Director
Signature of witness

Name of Withess
Address of witness

Occupabion of withess

Signature of Director
Name of Director

Signature of witness

Name of Witness
Address of witness

Qccupaton of witness

Signature of Director
Name of Director

Signature of witness

Name of Witness
Address of witness

Occupation of witness
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D as a DEED by
DD WHARF TWO) LIMITED

el
.
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Signature of Director
Name of Director

Signature of witness

Name of Witness
Address of witness

Occupation of witness

Signature of Director
Name of Director

Signature of witness

Name of Witness
Address of witness

Occupation of witness

Signature of Director
Name of Director

Signature of withess

Name of Witness
Address of witness

Occupation of witness

Signature of Director
Name of Director

Signature of witness

Name of Witness
Address of witness

Occupation of witness
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Signature of Cirector
Name of Director

Signature of witness

Name of Witness
Address of witness

Oocupation of witness

Signature of Director
Name of Director

Signature of witness

Name of Withess
Address of witness

Ocoupation of witness

Signature of Director
Name of Director

Signature of witness
Name of Witness
Address of witness

Occupation of witness
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Signature of Director
Name of Director

Signature of withess
Name of Witness
Address of witness

s Occupation of witness

EXECUTED as a DEED by )
RTUS G3 DEVELOPMENT COMPANY )

P Signature of Director
W %‘/J Name of Director

e’

Signature of witness
L e — Name of Witness
\.ggl Address of witness
Occupation of witness
EXECUTED as a DEED by )
A2 DEVELOPMENT COMPANY )
)
e Signature of Director
W w Name of Director

Signature of witness
Name of Witness
Address of witness

Occupation of witness
EXECUTED as a DEED by

VERTYS E1/2 DEVELOPMENT
CQMPANY LIMITED

LA A

Signature of Director

W lU‘ﬂ Name of Director

Signature of witness

5% SN ) R PPN Name of Witness
. m%‘( Address of witness
S'mm«”b/ ....... Occupation of witness
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EXECUTED as a DEED by )
DOD WHARF B3 DEVELOPMENT )

)
e

BTV Y A
EXECYTED as a DEED by )
)
)
a4
EXECUTED as a DEED by )
CW WOOD WHARF B3 LIMITED )
)

PARTNERSHIP acting by its general
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Signature of Director
Name of Director

Signature of withess

Name of Withess
Address of witness

Occupation of witness

Signature of Director
Name of Director

Signature of witness

Name of Withess
Address of witness

Occupation of witness

Signature of Director
Name of Director

Stgnature of witness

Name of Witness
Address of witness

Occupation of witness
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EXECUTED as a DEED by

CW WOOD WHARF D1/D2 LIMITED

PARNERSHIP acting by its general )
er | WOOD WHARF D1/D2 GP

St Yaget

)

EXECUTED as a DEED )
{ANOOD WHARF D1/D2 GP )

o

"h»f
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Sighature of Director
Name of Director

Signature of withess

Name of Withess
Address of witness

Occupabion of witness

Signature of Director
Name of Director

Signature of witness

Name of Witness
Address of witness

Occupabon of withess

Signature of Director
Name of Director

Signature of winess

Name of Witness
Address of withess

Occupation of witness

Signature of Director
Name of Director

Signature of witness

Name of Witness
Address of witness

Occupation of witness
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EXECUTED as a DEED
By CW WOOD WHARFD1/D2T1
LIMITED

(R R RSN I LN N LR LI RN LR RL)
in the presence of
e By NNEANDUNTREN PRRINUNINTIANS

TR TYTITITRRI SR I ILLI TN L DAL ELI LA LA L) ALl

L T LA T R T e L R LA S R L Y T

EXECUTED as a DEED
Y D WHARF B3 LP LIMITED

Williams

cemeaneanondiltoraste Director
|

o b A OBOD...
Adoan. eSISinag. ...
EXECUTED as a DEED
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)
)
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Signature of Director
Name of Director

Signature of withess

Name of Witness
Address of witness

CQccupation of witness

Signature of Director
Name of Director

Signature of witness
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