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ordance with
_tions 859A and M RO 1
559J of the Companies
A .
ot 2008 Particulars of a charge i 1 2 QQY Ym
A fee is payable with this form You can use the Web " ", " ,', m m‘ "H"" "’
Please see ‘How 1o pay’ on the Please go to www com
last page 13/06!2016
<~ What this form 1s for % What this form is NOT COMPANIES HOUSE 3
You may use this form to register You may not use this fi *ASBKB2Y2* " T T T T
a charge created or evidenced by register a charge wher Atl 06/06/2016 #254 L
an instrument mstrument Use form COMPANIES HOUSE
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
defivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the ime for delivery
D You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal.
n Company details

Company number

[P lefz plefsls

(G 11T =

é Filing in this form

Company name jn full [Canary Wharf (FS Two) Limited

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation dateﬁ ’T ]W ,@

'z Pobafe

Names of persons, secunty agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persons, security agents or trustees

Name x ;‘ioyal Bank of Scotland PLC
Name ]
|
Name ]
|
Name |
|

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

[_] 1confirm that there are more than four persons, secunty agents or
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06/t4 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descniption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 15
not a floating charge) or fixed secunty included in the instrument

Brief description

N/A

Please submit only a short
description If there are a number of
plots of land, awrcraft and/or shps,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, *for
more detalls please refer to the
instrument”

Please limit the descnption to the
available space

Other charge or fixed security

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

[/] Yes
] No

Floating charge

s the Instrument expressed to contain a floating charge? Piease tick the
appropnate hox

(] Yes Continue
(/] No Goto Section7

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

[] Yes

Negative Pledge

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

(/] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 118 acting as trustee of
the property or undertaking which i1s the subject of the charge

L]

@ This statement may be filed after
the registration of the charge (use
form MR0S)

9

Signature

| Please sign the form here

Signature /

Signature

x A'“‘:-’\ YO\IM‘D L‘-—gélf(:ih-’j OV\LLL\‘\lb"%—‘K; x
CLU\‘/J‘—‘-—) 3 ’J-\W\(_, '2:-[‘

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there is a query
on the form The contact information you give will be
visible to searchers of the public record

Contactname Rahyacca Christine Chambers

Company name

Allen & Overy LLP

Adess ne Bishops Square

I CountyRegion London

e e fa ] Jefafef [

Conty Jnited Kingdom

on

Teephone 3203 088 3727

Certfficate

We will send your ceriificate to the presenter's address
Iif 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

[/] The company name and number match the
information held on the public Register

[/] You have included a certified copy of the
instrument with this form

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

(/] You have shown the names of persons entitled to
the charge

/] You have ticked any appropriate boxes in
Sections 3,5,6,7&8

[/] You have given a description in Section 4, if
appropriate

[/] You have signed the form

[/] You have enclosed the correct fee

[/] Please do notsend the original instrument, it must
be a certified copy

Please note that all information on this form wall
appear on the public record.

E How to pay

A fee of £13 15 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 appropriate address below

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

DX 33050 Cararif

For companfes 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 companies registered in Northern Ireland

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

DX 481 N R Belfast 1

ﬂFurther information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
emall enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk
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PROFORMA

Company Number 07321433

Company Name Canary Wharf (FS Two) Limited

Contact Name/ Organisation

Address One Canada Square, Canary Wharf, London, E14 5AB

The following details will need to be added to, amended or deleted from the
Form MRO1/ Particulars of the charge to be added, amended or deleted (please tick
as approprate)

Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MRO1/LLMRO1)

Floating charge tick box (applies only to MRO1/LLMRO1)

Negative pledge tick box (applies only to MRO1/LLMRO1)

O OO oo 8 O 0o 0O

Nature of the charge
(applies only to MROS/LL MRQS8)

a Obligations secured by the charge
(applies only to MROS/LL MRO8)

Please give the instructions in the box below)




Please amend the ‘persons entitled to the charge’ so that it reads “The Royal
Bank of Scotland PL.C” rather than “Royal Bank of Scotland PLC”.




N

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7321433
Charge code: 0732 1433 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st June 2016 and created by CANARY WHARF (FS TWO)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 13th June 2016

Given at Companies House, Cardiff on 14th June 2016

THE OFFICIAL SEAL OF THE

Companies House T Caues




Dated 1 June 2016

Canary Wharf (FS Two) Limited
and

The Royal Bank of Scotland plc as Security Agent

Execullon Version

UNIT SECURITY AGREEMENT

SECURITY INTERESTS (JERSEY) LAW 2012

Allen & Overy LLP

Except for materal redacted
pursuant to
8859G of the Companies Act 2006
I certify that this 15 3 correct copy
of the original document

AH&—\ 8’ O\/lv LLE

One Bifhogs S\al,umvg

72 June 2-if

Ogler
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This agreement 1s made on 1 June 2016

BETWEEN:

1

Canary Wharf (FS Two} Limited, a company incorporated under the laws of England
with registered number 07321433 and having ifs registered office at One Canada Square,
Canary Wharf, London, E14 5AB (the Grantor); and

2 The Royal Bank of Scotland plc, as secunty trustee for the Secured Parties (as defined
in the Credit Agreement defined below) (the Security Agent).

RECITALS'

A The Grantor and the Secunty Agent, amongst others, have entered into the Credit
Agreement,

B It 1s a condion of the Credit Agreement that the Grantor enters into this agreement for the

purposes of creabng a security interesl under the Law over, amongst other things, the
entire unitholding of the Grantor in the Unit Trust.

It is agreed as follows:

1

11

12

Definitions and interpretation

in this agreement, words and expressions shall, excepl where the context otherwise
requires, have the meanings given to them in the Credit Agreement.

In this agreement, the following words and expressions shall, except where the context
otherwise requires, have the following meanings

Additional Securities means any uniis in the Unit Trust 1ssued to, transferred to or
otherwise acquired by the Grantor after the date hereof {including, without imitation, the
Related Rights).

Ball-In Actlon means the exercise of any Wnte-down and Conversion Powers.
Ball-ln Legislation means

(a) in relation to an EEA Member Country which has implemented, or which at any
time imptements, Article 55 of Directive 2014/59/EU establishing a framework for
the recovery and resolution of credit institutions and investment firms, the relevant
implementing law or regulaton as described in the EU Bail-In Legisiation
Schedule from time to tme; and

{b) in relation to any other state, any analogous law or regulation from time io tme
which requires contractual recogmition of any Write-down and Conversion Powers
contained in that law or regulation

Borrower shall have the meaning given to it in the Credit Agreement.

Business Day shall have the meaning given to it in the Credit Agreement

1 BLAW-33062325-10




Coliateral means the Secuntes and the Proceeds.

Credit Agreement means the £291,500,000 credit agreement to be dated on or about the
date hereof between, (i) Canary Wharf (FS Borrower) Limited as borrower, (i) the Trustee
in its capacity as managing trusiee of the Umit Trust, (in) the Grantor, {iv) Canary Wharf
(FS Jersey GP) Limited (the General Partner) acting in its own corporate capacity, (v} the
General Pariner as general partner of Canary Wharf (FS Holdings) Limited Partnership,
(v1) Canary Wharf (FS Lux) S.arl, {(vn) Canary Wharf (FS Holdco) Limited, (vin) Bank of
China Limited, London Branch and The Royal Bank of Scotland plc (RBS) as arrangers,
(ix) the Financial Institutions listed in Schedule 1 thereto as onginal lenders and {x) RBS
as onginal hedge counterparty, facility agent and secunty agent.

EEA Member Country means any member state of the European Union, Iceland,
Lichtenstein and Norway.

EU Bail-n Legistation Schedule means the document described as such and published
by the Loan Market Association (or any successor person) from time to time

Encumbrance means any morigage, charge, pledge, lien, assignment, hypothecation,
title retention, secunty interest, trust arrangement or any other agreement or arrangement
which has the effect of creating secunty.

Events of Default means any of the evenis or circumstances specified in clause 11
Finance Documents shall have the meaning given to it in the Credit Agreement
Finance Parties shall have the meaning given to it in the Credit Agreement
Interest Payment Date shall have the meaning given to in the Credit Agreement.
Law means the Secunty Intetesls (Jersey) Law 2012

Lender shall have the meaning given to it in the Credit Agreement

Obligor shall have the meaning given to it in the Credit Agreement.

Order means the Secunty Interests (Registration and Miscellaneous Provisions) (Jersey)
Crder 2013

Original Securities means the units specified in Schedule 1 (including, without limitation,
the Related Rights)

Proceeds means any proceeds derived direclly or indirectly from a dealing with the
Securities or from a dealing with the proceeds of the Secunties.

Property means the rea! estate and other assets of the Unit Trust held by the Truslee in
accordance with the Trust Instrument.

Related Rights means all rights of the Grantor relating to the Secuniies including, without
imitation, any rights to receive additional securibes, assets or nghts or any offers in
respect thereof (whether by way of bonus 1ssue, option rights, exchange, substitution,

2 BLAW-33062325-10




conversion or otherwtse) or to receive manies (whether by way of redemption, retumn of
capital, distnbution, income or otherwise) including, without imitation, any income held by
the Trustee on behalf of the Grantor pursuant to the Trust instrument

Reservations shall have the meaning given ta it in the Credit Agreement.

Resolution Authority means any body which has authonty to exercise any Write-down
and Conversion Powers.

Secured Liabilitles means all present and future abihtes and obligations in respect of
current advances or further advances, at any tme due, owing or incurred by an Obligor to
any Secured Party under the Finance Documents and this agreement, both actual and
contingent and whether incurred solely or jointly and as principal or surety or in any other
capacity.

Securities means the Ongmal Secunties and any Additional Securties.

Security Period means the period beginning on the date hereof and ending on the date
upon which all of the Secured Liabiiies have been unconditionally and irevocably paid
and discharged in full to the satisfaction of the Secunty Agent (acting reasonably).

Trustee means Canary Wharf (FS Trustee) Limited, a company incomporated under the
laws of Jersey with registered number 106161 and having its registered office at 47
Espianade, St. Helier, Jersey, JE1 0BD acting n ils capacity as managing trustee of the
Unit Trust

Trust Instrument means the trust instrument executed by the Truslee on 30 September
2010 constituting the Unit Trust as amended and restated on 14 October 2010 pursuant
to a supplemental trust instrument dated 14 Qctober 2014 and as further amended and
restated from time to time.

Unit Trust means the Canary Wharf FS Unit Trust, a unit trust established under the laws
of Jersey as constituted by the Trust Instrument

Utilisation Date shall have the meaning given to it in the Credit Agreement,
Write-down and Conversion Powers means

{(a) in relaton to any Ball-In Legislation described in the EU Bail-In Legislation
Schedule from time to time, the powers descnbed as such in relation to that Bail-
In Legislation in the EU Baii-In Legislation Schedule; and

(b) n relabion 1o any other applicable Bail-in Legisiation:

(i any powers under that Ball-in Legislation to cancel, transfer or diute
shares issued by a person that is a bank or investment firm or other
financial institution or affilate of a bank, investment firm or other financlal
institution, to cancel, reduce, modify or change the form of a liability of
such a person or any contract or instrument under which that liability
arises, to convert all or part of that liability mto shares, securities or
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1.3

1.4

obligations of that person or any other person, to provide that any such
contract or instrument 1s to have effect as if a right had been exercised
urider it or to suspend any obligation in respect of that liability or any of the
powers under that Bail-In Legislation that are related to or ancillary to any
of those powers; and

{1 any similar or analogous powers under that Bail-In Legislation.

If the Secunty Agent (acting reasonably} considers that an amount paid to a Secured
Party under a Finance Document Is capable of being avoided or otherwise set aside on
the insolvency or bankruptey of the Grantor or otherwise, then that amount will not be
constdered to have been irrevocably paid for the purposes of this agreement

In the interpretation of this agreement, the following provisions apply save where the
context requires otherwise

(a)

(b)

{c)

(d)

(e)

0

(9)

(h}

for the purposes of the Law, the Security Agent shall be the secured party, the
Grantor shall be the grantor, the Collateral (including, without limitation, any after-
acquired property) shall be the collateral, the Events of Default shall be the
events of default and this agreement shall be the security agreement,

control, further advances and proceeds shall have the meanings given to them
in the Law,

prescribed unit trust shall have the meaning given to it in Article 2(2) of the
Order;

references to constitutional documents of an entty shall include, without
limitation, the cerbficate(s) of Incerporation or establishment, the memorandum
and articles of association and, where the entity is the trustee of a trust, the trust
instrument constituting the relevant trust,

where references are made to the Secunty Agent hoiding ttle to or having
possession or control of the Collateral or any part thereof, such references shall
include any person helding title to or having possession or control of the Collateral
or any part thereof for or on behalf of the Secunty Agent, whether as trustee or in
some cther capacity;

references to the Secunty Agent include s successors, assignees and
transferees. References to the Grantor include its successors, permitted
assignees and permitted {ransferees, if any,

words and expressions not otherwise defined in this agreement shall be
construed in accordance with the Law,

except where the context otherwise requires, words denoting the singular include
the plural and vice versa, words denoting a gender include every gender and
references to persons include bodies corporate and unincorporate,
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31

3.2

0

)

(k)

)

(m)

(n)

references {o recitals, ¢lauses and Schedules are, unless the context otherwise
requires, references to recitals and clauses hereof and Schedules hereto and
refarences to sub-clauses are, unless otherwise stated, references to the sub-
clause of the clause in which the reference appears,

the recitals and the Schedules form part of this agreement and shall have the
same force and effect as if they were expressly set out in the body of this
agreement and any reference to this agreement shall include the recitals and the
Schedules;

any reference to this agreement or to any agreement or document referred to In
this agreement (including, without lmitation, the Trust Instrument) shall be
construed as a reference to such agreement or document as amended, vaned,
modified, supplemented, restated, novated or replaced (however fundamentally,
and (without limitation) including as to any further advances) from time to time;

any reference to any slatule or statulory provision shall, unless the context
otherwise requires, be construed as a reference lo such statule or statuiory
provision as the same may have been or may be amended, modified, extended,
consohdated, re-enacted or replaced from time to time;

clause headings and the index are inserled for convenience only and shall not
affect the construction of this agreement, and

an Event of Defaull is “outstanding” if it has not been remedied or waived.

Covenant to pay

The Grantor hereby covenants with the Secunty Agent to pay or discharge the Secured
Liabilities in the manner provided for in the Finance Documents

Creation and perfection of security [nterest

As a continuing secunty for the payment, performance and discharge of the Secured
Liabihties, so that the Secunty Agent shall have a first prionity secunty interest in the
Collateral pursuant to the Law, the Grantor hereby grants a secunty interest in the
Collateral to the Secunty Agent and agrees that the Secunty Agent shall have control of
the Securities

The Grantor hereby undertakes to the Secunty Agent that

(a)

(b)

contemporaneously with the execution of this agreement, it shall deliver to the
Security Agent, or to its order, certificates of ttle in respect of the Onginal
Secunties, together with an undated and signed duly completed instrument of
transfer in a form acceptable to the Secunty Agent {or, In each case, procure such
delivery)

contemporaneously with the execution of this agreement, it shall execute and
deliver to the Trustee, a nolice matenally in the form set ocut In Schedule 2 and
shall use reasonable endeavours to procure that the Trustee executes and
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33

34

356

41

delvers to the Security Agent an acknowledgement materially in the form set out
In Schedule 2 together with a certified copy of the registar of unitholders of the
Unit Trust noting the Secunty Agent's security interest created pursuant to this
agreement, and

{c) promptiy upon wntten request from the Secunty Agent following the occurrence of
an Event of Default which is outstanding

(i) it shall assign, transfer and/or otherwise make over to the Secunty Agent
title to the Secunties, and

(i3 it shall promptly execute and deliver to the Trustee a notice matenally in
the form set out in Schedule 3 in respect of the Secuntes and shall use
reasonable endeavours to procure that the Trustee executes and delivers
to the Secunty Agent an acknowledgement matenally in the form set out in
Schedule 3.

The Grantor covenants and undertakes to the Secunty Agent, so that the same shall be
continuing covenants and undertakings throughout the Secunty Penod, that if Addibonal
Secunties are issued to, transferred to or otherwise acquired by the Grantor, it shall
promptly upen acquiring such Additional Secunties

(a) deliver to the Secunty Agent, or to its order, certificates of title in respect of such
Additional Secunties, together with an undaled and signed duly completed
instrument of transfer in a form acceptable to the Secunity Agent (or, in each case,
procure such delivery), and

{b) execute and delver {o the Trustee a notice matenally in the form set out in
Scheduls 2 1n respect of such Additional Securities and shall use reasonable
endeavours to procure that the Trustee executes and delivers to the Secunty
Agent an acknowledgement matenally in the form set out in Schedule 2.

The Secunty Agent agrees that, notwithstanding any other term of this agreement, it shatl
not become the registered holder of the Secunties unless an Event of Default has
occurred and is outstanding.

The Grantor acknowledges that value has been given in respect of this agreement.
Reagistration of security interest

Subject to clause 4 4, the Secunty Agent may in its sole discretion (but shall not be
obliged to) at any time

(a) register the security interest created by this agreement under the Law by
registration of a financing statement for any penod determined by the Secunty
Agent; and

(b) register a financing change statement under the Law in respect of any change to
the detals In the financing slatement (including, without limitation, any
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4.2

43

44

45

6.1

amendment, renewal or discharge of the financing statement) for any penod
determined by the Secunty Agent

The Grantor shall, promptly following wntten request from the Secunty Agent, deliver to
the Security Agent such information andfor certified copy documents as the Secunty
Agent may reasonably require for the purposes of the registration contemplated by this
clause including, without limitation, a certified copy of the constitutional documents of the
Grantor.

The Grantor hereby consents to the registration contemplated by this clause and wawes
Its nght to receive a copy of any verification statement in respect of such regisiration

Ciause 4 1 shall not apply where the Grantor 15 the trustee(s) of a trust {(other than a
prescnbed unit trust) granting a security interest over trust property under this agreement

The Grantor confirms that it 18 not the trustee(s) of a trust {other than a prescnbed umt
trust) granting a security mterest over trust property under this agreement

Release of security interest

Upon the expiry of the Securily Penod, the Secunty Agent shall promptly, at the request
and expense of the Grantor:

(a) return to the Grantor the certificates of title to the Secunties, together with such
undated and signed duly completed instrumenis of transfer as are in its
possession at such time, and/or assign, transfer or otherwise make over to the
Grantor any fitle to the Secunties neld by the Secunity Agent, without recourse or
warranty,

(b) enter into a secunty release agreement with the Grantor (In such form as the
Secunty Agent shail determine) providing for the secunty interest created by this
agreement to be extinguished,

(c) register a financing change statement for the discharge of any financing
statement registered in respect of the secunty interest created by this agreement;
and

{d) take whatever action 1s necessary 1o release the Collateral from the secunty
interests created by {his agreement

Representations and warranties
The Granlor hereby represents and warranis to the Secunty Agent that.

{(a) subject to the Reservations, this agreement creates a first priority secunty interest
in the Collateral under the Law in favour of the Secunity Agent, which has attached
and is perfected under the Law;
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63

74

(b)

{c)

(d)

(e)

the Secunties have been validly 1ssued and the certificates of title representing
thern as delivered to the Secunty Agent pursuant to this agreement are the only
certificates of title in respect therecf;

the Collateral 15 free from ali registrations of any security interests over the
Collateral under the Law and rights of set-off other than those created under this
agreement in favour of the Secunty Agent;

the Grantor has not granted any power of attorney in respect of the exercise of
any rights or powers In connection with the Securities, other than to the Secunty
Agent; and

the Trust Instrument does not pemmit the Trustee from bme to time to refuse to
register a transfer of title to the Secuntes for the purposes of creating or enforcing
the secunty created hereunder

The representations and warranties 1n clause 6.1 are deemed to be made by the Grantor
on the date of the Ulilisation Request (as defined in the Credit Agreement), on the
Utllisation Dale and on each interest Payment Date.

When the representations and warranties are repealed, each is applied to the
circumstances existing at the time of repetiion.

Covenants

The Grantor covenants and undertakes to the Secunty Agent that:

(a)

(b}

(c)

promptly upon receipt by the Grantor of any notice of any meeting, posta! ballot or
wntten resolutions of the unitholders of the Unit Trust which may matenally affect
the Collateral, it shall deliver a copy to the Security Agent with notice that it relates
to this agreement;

it shali not, save with the prior wniten consent of the Security Agent'

0] create or permit to subsist any registration of a security interest in respect
of the Collateral under the Law (other than registration of the secunty
interest created by this agreement in favour of the Security Agent), or

() negotale, seitle or waive any claim for loss, damage or other
compensation affecting the Collateral ar any part thereof; or

{m) terminate or amend or agree or permit any termination or amendment of
the Trust Instrument or enter into any agreement or arrangement
inconsistent with the Trust Instrument,

subject to the terms of the Credit Agreement, it shall procure that all income
received by the Trustee in respect of the Unit Trust shall be paid into an account
with the Secunty Agent or any account secunty in favour of the Secunty Agent,
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{d) any Coliateral not held by the Secunty Agent shall be held 1o the Secunty Agent's
order or otherwise as the Secunty Agent may require from time to time;

{e) it shall notify the Secunty Agent of any registration of a security interest in respect
of the Collateral under the Law (other than registration of the secunty interest
created by this agreement in favour of the Secunty Agent) or other interest of a
third party in the Collateral promptly upon becoming aware of its occurrence,

if) promptly upon wntten request from the Security Agent and subject ta the terms of
this agreement, it shall deliver to the Secunty Agent, or to its order, such olher
documents as the Secunty Agent shall reasonably require from time to time to
protect, maintain or enforce any of the secunty interests created hereunder; and

Q) subject to the terms of the Credit Agreement, it will not do, ar cause or permit to
be done, anything which may matenally and adversely affect (i) the Collateral and
the secunty interests created hereunder, or (n) the value of any of them

The covenants and undertzkings given in clause 71 are continuing covenants and
undertakings and remain in force until the end of the Security Period

Lien

Without affecting, and in addition to, the grant of secunty interests and other rights
hereunder, the Grantor hereby agrees that the Securnity Agent shall have a hien over the
Secunties until the end of the Security Period

Authority

Notwithstanding the provisions of clause 3, until the occurrence of an Event of Default
which is outstanding, the Grantor {or its agent) is hereby authorised by the Security Agent
to exercise any voting nghts in respect of the Secunties and, where title to the Secunties
has been assigned, transferred or otherwise made over to the Secunty Agent, the
Secunity Agent shall, at the request, cost and expense of the Grantor, execute such forms
of proxy as are reasonably required to allow the Grantor to exercise such rights) provided
that the Grantor shall not, save with the prior wnitten consent of the Secunty Agent, take
or allow the taking of any action on its behalf pursuant to such authonsation that may
result in rights attaching to the Secunties being altered or further Secunties being 1ssued,
except as expressly permitted by the Finance Documents,

At any time following the occurrence of an Event of Default which is outstanding

{a) the Secunty Agent shall be entitled to exercise any voting nghts, give instructions
and exercise any other rights in raspect of the Collateral (or direct the Grantor to
do s0);

{b) the Grantor shall not be authonsed to, and shall not, give instructions or exercise
any nghts in respect of the Collateral, and

(c) where the assignment, transfer or making over of title to the Secunties has not
been effected pursuant to clause 3.2(c), the Grantor shall promplly exercise all
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94

10

10.1

102

103

11

12

121

voting or other nghts in respect theraof in such manner as the Secunty Agent shall
direct from time to time and, in the absence of such directions, only with the object
of enhancing or preserving the Collateral and its value

The Secunty Agent may, in such manner as it shall determine, exercise, or cause to be
exercised, or refrain from exercising, any voting or other nghts which it may have
pursuant to this clause 9 and it shall not be hable for any such exercise or failure to
exercise such rights.

For the purposes of Article 24 of the Law, except as expressly provided m this agreement,
the Secunty Agent does not authonse the Grantor or any other person to deal with the
Secunties and any such dealing 1s prohibited.

Dividends
Prior to the occurrence of an Event of Default which 1s outstandmg

{a) all dividends or other income or distributions arising in respect of the Collateral (in
this clause, dividends) shall be received by the Grantor, which may retan such
dividends for its own benefit, and such diwdends shall be released from the
secunty created hereunder, and

{b) the Security Agent shall, to the extent that dividends are received by it, account to
the Grantor for such dividends after deducting its reasonably and properly
incurred costs and expenses for doing so which are reasonably and properly
incurred.

Following the occurrence of an Event of Default which is outstanding.

(a) all dividends shall be received by the Secunty Agent, which shall apply the same
against the Secured Ligbilities, and

(b) the Grantor shall, to the extent that dividends are received by i, account to the
Secunly Agent for such dividends and, pending delivery, shall hold such dividends
on trust for the Security Agent,

The provisions of clause 10.2 are without prejudice to the nght of the Secunty Agent to
credit monies received, recovered or realised to a separale interest-bearing suspense
account pursuant to clause 19

Events of Default

There shall be an Event of Default If an Event of Default as defined in the Credit
Agreement occurs, as iIf each such Event of Default were set out in full herem.

Enforcement by the Security Agent

The power of enforcement in respect of the secunty interest created by this agreement
shall become exercisable when.

(a) an Event of Default has occurred and 1s outstanding; and
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(b)

the Secunty Agent has served on the Grantor wiitien notice specifying the Event
of Default

The Secunty Agent may exercise the power of enforcement in respect of the security
interest created by this agreement by doing any one or more of the following (to the extent
that they are not in conflicl) in relation to the Collateral

(a)
{b)
(c)

(d)

appropnating the Collateral;
salling the Collateral,

taking any of the following ancilary actions

(1) taking control or possession of the Collateral,
{n} exerclsing any nghts of the Grantor in relation to the Collateral,
() nstructing any person who has an obligation in relation to the Collateral to

carry out the obligation for the benefit of the Security Agent, and/ or

applying any other remedy that this agreement provides for as a remedy that is
exercisable pursuant io the powear of enforcement, to the extent that such remedy
1s not in conflict with the Law.

Subject to Part 7 of the Law.

(@

(b)

(c)

the power of enforcement may be exercised as delermined by the Secunty Agent
In its absolute discretion;

the power of enforcement may be exercised by the Secunty Agent in respect of all
or any part of the Collateral; and

the exercise or non-exercise of the power of enforcement by the Secunty Agent
shall not constitute a warver of any rights or remedies, and all nghts and remedies
of the Secunty Agent are reserved and may be exercised without notice.

Subject to Article 44(3) and (4) of the Law, nol less than 14 days before appropnating or
selling the Collateral, the Secunty Agent shall give wntten notice to the following persons

{if any).

(a)

(b)

any person who, 21 days before the appropnaton or sale, has a registered
secunty interest in the Collateral, and

any person other than the Grantor who has an interest in the Collateral and has,
not less than 21 days before the appropriation or sale, given the Secunty Agent
notice of that interest,

and where no person is entitled to recewve such notice, the Secunly Agent may
appropnate or sell the Collateral immediately.
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127

128

129

13

131

13.2

133

The Grantor acknowledges and agrees that no nolice of appropnation or sale of the
Collateral needs to be given by the Security Agent to the Grantor under Article 44 of the
Law.

Subject to the Law, all amounts from time to time received or recovered by the Security
Agent pursuant to the terms of this agreement or in connection with the realisation or
enforcement of all or any part of this agreement will be held and applied in accordance
with clause 24 (Application of Proceeds) of the Credit Agreement

Within 14 days after any appropnation or sale of the Collateral by the Security Agent, the
Secunty Agent shall give a wrilten statement of account to the Grantor and any other
person entitled to receive it under Article 48 of the Law.

Save with the prior wnitten consent of the Secunty Agent, the Grantor shall not be entitled
to reinstate this agreement {pursuant to Article 54 of the Law) during the Security Period

To the extent permitted by the laws of Jersey and subject to the terms of the Finance
Documents

(a) the Secunty Agent shall have no duty to preserve or enhance the Collateral or its
value, and

(b) the Secunty Agent shatl have no habiiity for any loss ansing out of (1) the exercise
or non-exercise of the power of enforcement or any other nghis under this
agreement, or {n) the taking of any other action in respect of the Collateral as 1s
permitted by this agreement, whether before or after the power of enforcement
becomes exercisable

Further assurance and power of attorney

The Grantor shall, at any time and from time to time, upon the written request of the
Secunty Agent promplly do any and all such acts and things and execute and deliver all
such instruments and any documents (including, without limitation, any replacement or
supplemental security agreements) as the Secunty Agent may consider necessary or
desirable for creating, atiaching, perfecting, maintaining, enhancing or enforcing its
secunty or nghts under this agreement or the Law.

In accordance with Article 5(2){a) of the Powers of Attorney (Jersey) Law, 1995 (the
Powers of Attorney Law), the Grantor hereby wrevocably and severally appoints the
Secunty Agent as the Granlor's attorney (with full power of substitution 1n accordance with
Article 8 of the Powers of Attomey Law) with authority in the name of and on behalf of the
Grantor to take any action which the Grantor is obliged to take under this agreement but
has failed to take within 10 Business Days of being requested.

Save in the case of fraud, gross negligence or wilful misconduct, the Grantor hereby
covenants with the Secunty Agent to ratify and confirm any lawful exercise or purported
exercise of the power of atltomey referred to in this clause
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14.3

Security continuing and independent

The secunty created pursuant to this agreement shall take effect as a continuing secunty
for the payment or performance of all or any part of the Secured Liabiites and shall be
independent of and in addition to and it shall not be prejudiced or be aHected by and shall
nol affect or prejudice any other secunty now or hereaiter held by the Sscunty Agent in
respect of the payment or performance of all or any part of the Secured Liabilities

The secunty, and the obligations and ltabilities, crealed pursuant to this agreement shall
not be in any way discharged, impaired or otherwise affected by:

{a) any partial or intermediate payment or performance of the Secured Liabilities,

(b} any vanahon, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Security Agent may now or hereafter
have from or against any person In respect of any obligations of the Granlor under
the Finance Documents or any other document or any other person;

(c) any act or omission by the Secunty Agent in taking up, creating, attaching,
perfectng or enforcing any secunty, indemnity or guarantee from or agamnst the
Grantor or any other persen,

(d) any defect in, termination, amendment, variation, novation or supplement of or to
any of the Finance Documents or 1o any document pursuant to which obligalions
are due by the Grantor or any other person to the Secunty Agent;

(e) any grant of time, indulgence, waiver or concession given to the Grantor or any
other person;

(N any of the mnsolvency, bankruptcy, hguidation, admmstration, winding-up,
incapacity, limitation, disability, the discharge by operation of law, and any change
in the constitution, name and style of any party to any of the Finance Documents
or any other person,

{9) any release, nvalidity, illegahty, unenforceability, iregularity or frustration of any
actual or purported obligation of the Grantor or any other person in respect of any
of the Finance Documents or any other document,

{h) any claim or enforcement of payment from any of the other parties to the Finance
Documents or any other person; or

(1) any act or omission which would have discharged or affected the hability of the
Grantor ar by anything done or omutted by any person which but for this prowision
might operate to exonerate or discharge the Grantor or otherwise reduce or
extinguish its liability under this agreement.

The Secunty Agent s not cbhged, before exercising any of the nghis, powers or remedies
It may have pursuant to this agreement or by law, 1o make any demand of, or take action
or file any claim or proof in respect of, any person other than the Grantor or to enforce any
other secunty in respect of the Finance Documents
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15

15.1

152

16

161

16.2

17

if the Collateral or any part thereof is released from the secunty interest created
hereunder In rellance upon a payment or other performance or discharge which is
subsequently avoided or set aside for any reason whatsoever (inciuding, without
imitation, in cannection with the insolvency or bankruptcy of the Grantor), the obligations
and liabilttes of the Grantor under this agreement, and the nghis of the Secunty Agent
under this agreement, shall continue as if such payment and release had not occurred.

Remedies and waiver

No farllure by the Secunty Agent to exercise, nor any delay by the Security Agent in
exercising, any nght or remedy hereunder shall operate as a waiver hereof nor shall any
single or parhial exercise prevent any further or other exercise thereof or the exercise of
any other right or remedy.

The nghts and remedies under or pursuant to this agreement, the secunty interests
created hereunder, and any nghts or other remedies provided by law (including the Law
as it apphes to the secunty created hereunder) are cumulative and not mutually exclusive
and any of such rights and remedies may be, but need not be, exercised at the Secunty
Agent's discretion

Fees, costs and expenses

The Borrower shall, within three Business Days of demand, pay to the Security Agent the
amount of all costs and expenses (including legal fees and secunty registration fees),
reasonably incurred by the Secunty Agent and/or its nominees and agents in connection
with the negotiation, preparation, pnnting, execution and perfection or this agreement and
the praservation and enforcement of any of the Secunty Agent's rights and powers under
this agreementi, the Security Agent's compliance with any demand for registratien of a
financing change statement served by the Grantor on the Secunty Agent under Article 75
of the Law and any proceedings insttuted by or against the Security Agent as a
consequence of it entening into this agreement, taking or holding the security created
hergunder or enforcing those rights.

All such fees, costs and expenses shall be reimbursed by the Grantor with interest
accrued thereon in accordance with the prowvisions of clause 8 4 (Default Interest) of the
Credit Agreement.

Indemnity

The Grantor shall promptly indemnify the Security Agent and/or s nominees and agents
against any cost, loss, or liability which may be incurred by the Security Agent and/or its
nominees and agents as a result of the taking, holding, protection or enforcement of the
security interest created hereunder and the exercise of any of the Secunty Agent's rights,
powers, discretions, authonties and remedies vested in the Security Agenl and/or its
nominees and agents pursuant to this agreement (including pursuant to the power of
attorney herewn), or any default by the Grantor in the performance of any of its obligations
hereunder, (including, without imitation, any information provided by or on behalf of the
Granfor lo the Secunty Agent or its representatives for the purposes of enabling the
Secunty Agent or its representatives to register a financing statement or financing change
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statement belng senously misleading), in each case save where such loss, action, claim,
expense, cost or kablility anses as the result of the gross negligence or wilful misconduct
of the Secunty Agent.

Set-off

The Secunty Agent may, at any time, before as well as after the occurrence of an Event of
Default which 15 outstanding, set off any matured obligaton of or due by the Secunty
Agent {o the Grantor or any part therecf against the Secured Liabilites or any part thereof
If the obligations to be set off are in different currencies, the Security Agent may convert
alfl obhgations into the same currency applying a market rate of exchange in its usual
course of business for the purpose of the set-off

Suspense account

Monies received, recovered or realised by the Secunty Agent under this agreement may,
at the discretion of the Secunty Agent, be credited o an interest beanng suspense
account for so long as the Secunty Agent may think fit without any intermediate obligation
on the part of the Security Agent to apply the same 1n or towards payment, performance
or discharge of the Secured Liabilties

Negality

if at any time one or more of the provisions of this agreement becomes invald, illegal or
unenforceable in any respect, that provision shall be severed from the remainder and the
vahdity, iegality and enforceability of the rematning provisions of this agreement shail not
be affected or impawed in any way

Certificate of Security Agent

Any certificate submitted by the Security Agent to the Grantor as to (a) the amount of the
Secured Liabilities or any part of them or (b) the amount of its reasonable costs and
expenses incurred in enforaing this agreement {or any nghls hereunder) for the purposes
of Arlicle 54 of the Law, shall, in the absence of manifest error, be conclusive and binding
on the Grantor

Amalgamation and conselidation

The nghts and benefits of the Security Agent under this agreement shall rematn valid and
binding for all purposes notwithstanding any change, amalgamation, consolidation or
otherwise which may be made in the constitution of the Secunty Agent and shall be
available to such entily as shall carry on the business of the Secunty Agent for the time
being

Conversion of currency

All monies received or held by the Secunty Agent subject to this agreement may al any
time, before as well as after the occurrence of an Event of Default which 1s outstanding,
be converted into such other currency as the Secunty Agent consliders necessary or
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25

25.1

252

26

27

271

27.2

desirable to satisfy the Secured Liabliibes in that other currency at a market rate of
exchange for purchasing that other currency with the onginal currency.

Amendment and waiver

No vanation, amendment or waiver of this agreement shall be valid unless in writing and
signed by or on behalf of the parties hereto

Assignment

When permitted under the terms of the Credit Agreement, the Secunty Agent may grant a
participation in or make an assignment or transfer or otherwise dispose of, the whole or
any part of its nghts and benefits under this agreement For the purpose of any such
participation, assignment, transfer or disposal, the Secunty Agent may disclose
information about the Grantor and the financial condition of the Grantor as may have been
made available to the Secunty Agent by the Grantor or which is otherwise publicly
available

The Grantor shall not assign or transfer all or any part of its rights, benefits and/ar
obligations under this agreement otherwise than with the pnor consent of all the Lenders,

Contractual recognition of ball-in

Notwithstanding any other term of any of the Finance Documents or any other agreement,
arrangement or understanding betwesn the partes, each party acknowledges and
accepts that any liability of any party to any other party under or in connection with the
Finance Documents may be subject to Bail-in Action by the relevant Resolubon Authonty
and acknowledges and accepts lo be bound by the effect of

(a) any Bail-In Action In relation to any such liability, including (without hmitation);

{1) a reduction, in full or n part, in the principal amount, or outstanding
amount due (including any accrued but unpatd interest) in respect of any
such liabiiity;

() a conversion of all, or part of, any such hability into shares or other

instruments of ownership that may be issued to, or conferred on, it; and
() a cancellation of any such liahility, and

(b) a vanaton of any term of any of the Finance Documents to the extent necessary
to give effect to any Bai-In Action n relation to any such liability

Notices

All notices with respect to this agreement shall be delivered in accordance with the terms
of clause 38 (Notices) of the Credit Agreement as if the provisions of clause 38 of the
Credit Agreement were set out herein in fuli

The Grantor irrevocably appoints Crestbridge Corporate Services Limited with ils address
at 47 Esplanade, St. Helier, Jersey JE1 OBD as process agent in Jersey to accept service
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29
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293

of notices pursuant to this agreement on its behalf, such appointment to take effect from
the date of this agreement.

if any person appointed as agent for service i1s unable for any reason to act as agent for
service of process, the Grantor must immediately (and in any event within five days of
such event taking place) appoint another agent on terms acceptable {o the Secunty
Agent Failing this, the Secunty Agent may appoint another agent for this purpose.

Counterparts

This agreement may be executed in any number of counterparts each of which shall be
an original but which shall together constitute one and the same instrument

Governing law and jurisdiction

This agreement shall be governed by and construed in accordance with the laws of
Jersey and the parties hereby wrevocably agree for the exclusive benefit of the Secunty
Agent that the courts of Jersey are to have junsdicton to settle any disputes which anse
out of or v connechon with this agreement and that accordingly any suit, action or
proceeding arising out of or n connection with this agreement (in this clause refarred fo
as Proceedings) may be brought in such court.

Nothing contained in this clause shall limit the nght of the Securnty Agent to take
Proceedings against the Grantor in any other court of competent Junsdiction nor shall the
taking of Proceedings in one or more junsdiction preclude the taking of Proceedings in
any other junsdictton, whether concurrentiy or not

The Grantor irrevocably waives (and irrevocably agrees not to raise) any objection which
it may have now or hereafter to the taking of any Proceedings in any such court as
referred to in this clause and any claim that any such Proceedings have been brought in
an inconvenient forum and further irevocably agrees that a judgrnent in any Proceedings
brought in any such court as 1s referred to in this clause shall be conclusive and binding
upon the Grantor and may be enforced in the court of any other junsdiction,

The parties have duly executed this agreement on the date set out at the beginning of this
agreement
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SCHEDULE 1
The Ongmnal Secutities

462,770 fully paid units in the Unit Trust (being all of the units which have been issued to the
Grantor)
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SCHEDULE 2
Notice and acknowledgement - possessory secunty
Notice

To: Canary Wharf (FS Trustee) Limited i its capacity as managing trustee (the Trustee)
of Canary Wharf FS Unit Trust (the Unit Trust)
47 Esplanade
St Heher
Jersey JE1 0BD
From: Canary Wharf (FS Two) Limited (the Grantor)
One Canada Square
Canary Wharf
Lendon
E14 5AB
And:  The Royal Bank of Scotland pic as secunty trustee for the Secured Parties (the
Security Agent)
Level 2 — Syndicated Loans Agency
250 Bishopsgate
London
EC2M 4AA

Date.

We hereby give you nohbce that, pursuant to a secunty Interest agreement dated
2016 made between the Grantor and the Secunty Agent (the Security
Interest Agreement), the Grantor has granted to the Security Agent a security interest in respect
of, among other thuings, 462,770 fully paid units in the Unit Trust (being all of the units 1n the Unit
Trust held by the Grantar) registered in tha name of the Grantor (including, without fimitation, all
nghts of the Granlor relating lo such secunties) (the Securities) and has given possession to the
Security Agent of the certificates of title relating to the Securities

We nole that you will note the secunty referred to above on the register of unitholders of the Unit
Trust.

This notice may not be vaned or revoked without the Secunty Agent's pnor written consent.

This notice may be executed 1n any number of counterparts and by each party on a separate
counterpart each of which counterparts when so executed and detivered shall be an onginal but
all such counterparts shall together canstitute one and the same instrument.

Please sign and forward to the Secunty Agent at the ahove address the enclosed form of
acknowledgement (for the attention of Paul Fletcher, email address: Paul.fletcher@rbs com).

This notice shall be governed by and construed in accordance with the laws of Jersey.
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Signed for and on behalf of Canary Wharf (FS Two) Limited

Signature

Print name

Title

Signed for and on behalf of The Royal Bank of Scotland plc

Signature

“Print name

Title
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To:

And:

From:

Date.

Acknowledgement

Canary Wharf (FS Twao) Limited (the Grantor)

One Canada Square

Canary Whari

London

E14 5AB

The Royal Bank of Scotland plc as secunty trustee for the Secured Parties (the
Security Agent)

Level 2 - Syndicated Loans Agency

250 Bishopsgate

London

EC2M 4AA

Canary Wharf (FS Trustee) Limitad in its capacity as managing trustee (the Trustee) of
Canary Wharf FS Unut Trust (the Unit Trust)

47 Esplanade

St. Helier

Jersey JE1 OBD

We hereby acknowledge receipt of a notice dated 2016 {the Nofice)
from the Grantor and the Secunty Agent relating to the creation of a secunty interest in respect of
the Secunties Terms defined in the Notce shall have the same meaning where used herein.

Woe confirm that

1

we have noted on the register of unitholders of the Umt Trust that a secunty interest has
baeen granted by the Grantor in favour of the Secunty Agent in respect of the Secuntes,

we have not, as at the date hereof, received notice of any other secunty interest or
encumbrance over any of the Secunties (other than pursuant {0 the Finance Documents)
or any encumbrance over any part of the trust property of the Unit Trust and we hereby
underake to notify the Secunty Agent of any such notice received n the future;

we have not, as at the date hereof, 1ssued any replacement certificates of utle in respect
of the Secunties and we underiake not to do so without the pnor wntten consent of the
Secunty Agent;

we will not register any transfer of the Secunlies referred to in paragraph 1 above except
with the prior wnitten consent of the Secunty Agent,

the trust instrument constituting the Unit Trust does not permnit the Trustee from time to
time to refuse to register a transfer of title to the Secunties for the purposes of creating or
enforcing the security,
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6 prompily upon delivery of a dated and signed duly completed instrument of transfer in
respect of the Securities, we will enter the name of the Secunty Agent or its nominee in
the register of unitholders of the Urut Trust as the holder of the Secunties;

7 for such time as such secunty interest continues, the Secunty Agent acts as secured party
only and will not be held hable by, or under any obligation to, the Trustee or the Unit Trust
in respect of the Securities;

8 for the purposes of the giving of notice to us, without prejudice to any other form of notice,
we agree that a facsimile sent to +44 (0)1534 835 650 altention Stephanie Queree and
that an email sent to Stephanie.Queree@crestbridge cam shall, in each case, be
sufficient notice, and

g we also confirm that we execute and deliver this acknowledgement in our capacity as
managing trustee of the Unit Trust and without hability or recourse to us in our own
corporate capacity or to our officers and employees (except in the case of fraud, wilful
misconduct or gross neghgence or breach of trust),

This acknowledgement shall be governed by and construed in accordance with the laws of
Jersey.

Signed for and on behalf of Canary Wharf (FS Trustee) Limited in its
capacity as managing trustee of Canary Wharf FS Unit Trust

Signature

Print name

“Title
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SCHEDULE 3
Nolice and acknowledgement - title secunty
Notice

To: Canary Wharf (FS Trustee) Limited 1n its capacity as managing trustee (the Trustee) of
Canary Wharf FS Unit Trust (the Unit Trust)
47 Esplanade
St Helier
Jersey JE1 0BD
from: Canary Wharf (FS Two) Limited (the Grantor)
One Canada Square
Canary Whart
London
E14 5AB
And: The Royal Bank of Scotland plc as secunty trustee for the Secured Parties (the
Security Agent)
Level 2 — Syndicated Loans Agency
250 Bishopsgate
London
EC2M 4AA

Date

We hereby give you notice that, pursuant to a security interest agreement dated [date] made
between the Grantor and the Secunty Agent (the Security Interest Agreement), the Grantor has
granted to the Secunty Agent a security interest in respect of, among other things, [number] units
in the Unit Trust (being ail of the umits in the Umit Trust held by the Grantor) currently registered in
the name of the Grantor (including, without limitation, all nghts of the Grantor relating to such
secuntes) (the Securities). Under the Secunty Interest Agreement, the Grantor has also agreed
lo assign, transfer andfor otherwise make over to the Secunty Agent title 1o the Securities.

We enclose the onginals of (I) a dated and signed duly completed instrument of transfer in
respect of the transfer of title to the Secunties to [the Secunty Agent] [name of Security Agent's
nominee] and (ii) certificates of title In respect of the Secunties.

We hereby instruct you to

1 enter the name of [the Security Agenf] [name of Secunty Agent's nominee] in the register
of unttholders of the Unit Trust as the holder of the Secunties; and

2 tssue a certificate of title to reflect such entry and deliver the same to the Secunty Agent
at the address set out below

This notice may not be varied or revoked without the Secunty Agent's pnor wntten consent,
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This nolice may be executed in any number of counterparts and by each party on a separate
counterpart each of which counterparts when so executed and delivered shall be an onginal but
all such counterparts shall together constitute one and the same instrument.

Please sign and forward to the Secunty Agent at the above address the enclosed form of
acknowledgement (for the atlention of Paul Fletcher, email address Pau! fletcher@rbs com)

This notice shall be govemed by and construed 1n accordance with the laws of Jersey

Signed for and on behalf of Canary Wharf {FS Two) Limited

Signature

Print name

Title

Signed for and on behalf of The Roya! Bank of Scotland plc

“Signature

Print name

Titte
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To:

And:

From:

Date:

Acknowledgement

Canary Wharf (FS Two) Limited (the Grantor)

One Canada Square

Canary Wharf

London

E14 5AB

The Royal Bank of Scotland plc as secunty trustee for the Secured Parties (the
Security Agent)

Level 2 - Syndicated Loans Agency

250 Bishopsgate

London

EC2ZM 4AA

Canary Wharf (FS Trustee) Limited in its capacity as managing trustee (the Trustee) of
Canary Wharf FS Unit Trust {the Unit Trust)

47 Esplanade

St Helier

Jersey JE1 0BD

We hereby acknowtedge receipt of a notice dated [date] (the Notice) from the Grantor and the
Secunty Agent relabing to the creation of a secunty interest in respect of the Secunties. Terms
defined in the Notice shall have the same meaning where used herein.

We confirm that

1

————— e ——— e — e - ——

we have not, as at the dale hereof, received notica of any other secunty interest or
encumbrance over any of the Securities or (other than pursuant to the Finance
Documents) any encumbrance over any part of the trust property of the Unit Trust and we
hereby underiake to notify the Secunty Agent of any such notice received in the future,

for such ime as such secunty inlerest continues, the Secunty Agent acts as secured party
only and will not, save as requirad by law, be held liable by, or under any obligation to, the
Trustee or the Unit Trust in respect of the Secunties,

the names of the persons identified as the transferees of the Secunties in the Notice have
been entered In the register of unitholders as the holders of the Secunties and we enclose
originals of the certificate of title reflecting such halding;

for the purpose of the giving of notice to us, without prejudice to any other form of notice,
we agree that a facsimile sent to +44 (0)1534 835 650 attention Stephanie Queree and
that an emall sent to Stephanie Queree@crestbndge com shall, in each case, be
sufficient notice, and
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5 we also confirm that we execute and deliver this acknowledgement in our capacity as
managing trustee of the Umt Trust and without hability or recourse to us in our own
corporate capacity or to our officers and employees {except in the case of fraud, wilful
misconduct or gross negligence or breach of trust)

This acknowledgement shall be governed by and construed in accordance with the laws of
Jersey.

Signed for and on behalf of Canary Wharf (FS Trustee) Limited in its
capacity as managing trustee of Canary Wharf FS Unit Trust

Signature

Print name

“Title
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Signatories
Grantor

Signed for and on behalf of Canary Wharf (FS Two) Limited

- Redoded wdy 8596
“Sigraturs WP (a &Q(ﬂ*@ﬁ‘uj 122006 |

___S5r _ﬂr!_w__lm____

Print name

Becakov
Title

Security Agent

Signed for and on behalf of The Royal Bank of Scotland plc

Signature

Print name

Title
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Signhatories
Grantor

Signed for and on behalf of Canary Wharf (FS Two) Limited

Signature

Print name

Title

Security Agent

Signed for and on behalf of The Royal Bank of Scotland plc

[ Redodsd ndr S556
et (orpr B 2C0C)

Devey bommd.

Print name

KEG (shvAL DL LELTBE.

Title'
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