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The company is proposing to give financial assistance in connection w.in the acquisition of shares in
the {company] {company’s holding company _
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The assistance will 1ake the form of:

SEE SCHEDULE 2 ATTACHED

The person who-fhas-geauired|will acquire)t the shares is:
SEE SCHEDULE ! ATTACHED
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The principat terms on which the assistance will be given are:

SEE SCHEDULE 2 ATTACHED

The amaunt of cach to be transferred to the person assistad is £___ N1T.

The value of any asset to be transterrad to the person asaisted is £ WL . —_—
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{a}{l/We have formed the opinion that the company will be able to pay its debts as they fail due 2uring the
year immediately following that date]” (note 3}

* gelete eaher 'al or
b1 as appropnate

And l/we muke this sclemn declaration conscientiousty believing the same 1o be trug and by wirtue of the
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SCHEDULE 2
The assistance would take the form of the execution, delivery and performance by the Company of:-

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

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

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

for which purposes:

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

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

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

“T) by way of continuing security for the discharge of all Liabilities charge in favour of
the Security Agent (as trustee) in the munner provided in the Lenders’ Second
Debenture, including (but without limitation):-

A ) with full title guarantee, subject as provided in the Lenders’ Second Debenture, by
way of first legal mortgage, the Mortgaged Property (as defined in the Lenders’
Second Debenture);

g o) with full title guarantee, subject as provided in the Lenders’ Second Debenture, by
way cf first Jegal mortgage, (10 the extent that the same are not the subject of a
mortgage under paragraph (A)), any Real Property other than the Excluded Assots,

HADIWADIWEQ.5) Doz 15
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(ia each case as defined in the Lenders’ Second Debenture) now belonging to the
televant Company and the proceeds of sale of all or any part thereof and every
interest therein which such Company has power at law or in equity 10 charge:

) with full titte guarantee, by way of first fixed charge, all Shares (as defined in the
C Lenders’ Second Debenture);

witta fudl e 3wm\’-€i{

LD(‘t?) Aby way of first fixedYcharge, but subject as provided in the Lenders’ Second

Debenmure:-
M {10 the extent that the same are not the subject of a charge under paragraphs
{A) or (B))fwr i subject as provided in the Lenders’

Second Dabenture, all present and future estates or interests in any Real
Property, other than the Excluded Assets, (in each case as defined in the
Lenders’ Second Debenture) belonging to the relevant Company and ali
proceeds of sale of all or any part thereof,

(iiy  all plant and machinery, now orf-w-ieh-m-tirlt-gmmwe{ in the future,

owned by the relevant Company and its interest in any plant or machinery in
its possession, save in each case where the same is located on any Excluded
Assets, as defined in the Lenders’ Second Debenture,

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

et

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

A ) Mmmmenmithe Development Documents Trust ¢1m:ff
cnsqf as defined in the Lenders’ Second Debenture);

_g ) the proceeds of Insurances {as defined in the Lenders’ Second Debenture)
received by any of the Companies;

C @) the p: ‘eds of any order of the court made pursuant to sections 238(3),

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

Agreementl],

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

{ii) “"Security Documents™ means the Debentures, the Seccurity Agency
Agreement, any other security documents provided pursuant to any provision
of the CNA Facility Agreement and any other security, guaraniees or
indemnities which the Facility Agent may from time to time agree in writing
witht the Borrower is to constitute a Security Document for the purposes of
the CNA Facility Agreement;

(iii} "Debentures” means the Lenders' First Debenture, the Lenders' Second
Debenture and the Lenders” Clawback Charge;

(iv) “Security Agency Agreement” means the security agency agreement between
the Security Agent, the Agents, the Borrower, the Guarantors, the EIB
Subsidiaries and the Lenders in a formn acceptable to the Facility Agent;

(v) "Lenders’ First Debenture" means the debenture made between the Borrower,

the Guarantors, Bankers Trustee Company Limited (as Security Agent) and

Continental Casuatty Company {as Facility Agent) to be executed pursvam

to the CNA Facility Agreement; .

ot menaias OF The AUtk Tower Lim 1fed %mw,,o

{vi) "Lendersf Clawback Charge" means the charge between First Tower GP(I)

Limited, Canary Wharf Investments (Three} Limited ("CWI3"), Bankers

Trustee Company Limited (as Security Agent) and Continental Casualty

Company (as Facility Agent) id be executed pursuant to the CNA Facility

Agreement;

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

R (viii)  "Liabilities" means liabilities of any nature of the Obligor Group to the
Facility Agent, the Payment Agent, the Sccurity Agent, any of the Lenders
and/or any receiver under or in connection with the CNA Facility Agreement
or any other Finance Document and whether existing at the date of the CNA
Facility Agreement or arising thereafter;

HADTWADIWGG, 51 Poe 15
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{1x) “Obliger Group” means the Borrower, the Guarantors and, after a defeasance
of the EIB Loan by the Lenders pursuamt to the EIB Intercreditor Agreement
or a redemption of the EIB Loan as provided therein, the EIB Subsidiaries;

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

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

(xii) "EIB Intercreditor Agreement” means the intercreditor agreement of even
date with the CNA Facility Agreement made between the Borrower, CW1.,
CWIL, European Investment Bank, the Lenders and the other parties named
therein; and

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

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

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

5. an Inter-Company Loan Agreement between the EIB Borrower and the Company (inter alia)
under which the Company and the other Jenders agrec to make advances to the EIB Borrower
in the amount specified by the EIB Borrower (the "EiB Inter-Company Loan Agreement”);

6 —amrintercompany-toan-agreement-botwesa~-(-EWHotdimgs pioCamry—WharfHoldings
Eimited-and-Canary—Wharf~Lirmited-tin “group TIS™ Y : i e
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3. the Lenders’ Clawback Charge between First Tower GP (1) Limited, First Tower GP {2)
Limited, First Tower LP (1) Limited, First Tower LP (2) Limited, First Tower LP (3)
Limited, First Tower LP (4) Limited, First Tower LP (5) Limited, First Tower LP (6)
Limited, First Tower LP (7) Limited, First Tower LP (8) Limited, First Tower LP (9)
Limited, First Tower LP (10) Limited, First Tower LP (11) Limited, First Tower LP (12)
Limited, The First Tower Limited Partmership {together the "Chargors”), Canary Whart
Investments (Three} Limited and Bankers Trustee Company Limited (as Security Agent) to
be executed pursuant to the CNA Facility Agreement pursuant to which the Chargors with
full title guarantee (subject as provided in the Lenders® Clawback Charge) as security for the
payment and discharge of all Liabilities (as referred to above) charges in favour of the
Security Agent (as trustee) in the manner provided in the Lenders’ Clawback, including by
way of first fixed charge all its present and future Claw Back Rights, for which purposes
“Claw Back Rights" means any rights of the relevant Chargor in respect of the CWI (3) Real
Property and the FTTI and FTT2 Real Property (as defined in the lenders’ Clawback Charge)
or in sums representing such assets, resulting from any steps relating to the transfer of any
such Real Property to the Borrower or to any of the Guarantors (as referred to above) being
challenged following the liquidation of the Borrower or its subsidiaries from time to time
including any such Real Property if legal or beneficial title is transferred to the Chargor
following such challenge,

an intercompany loan agreement between (1) CWI Holdings ple, Canary Wharf Holdings
Limited and Canary Wharf Limited (the "Inter-group Borrowers") and(FZ) inter aliz, the
Com~any under which the Company and the other lenders agree to make advances to the
Intr ¢~Group Borrowers at the time and in the amount specified by the Inter-Group Borrowers
ithe "CNA Inter-Company Lean Agrecment”);

a deed of subordination under which the Company's right to receive repaymenmt of
indebtedness owed to it by any Company (as defined in such deed) is restricted on the
insolvency of such Company.

amount of £450,700 due as premium on surrender of the TLP lease 1o CWIL, so fr as it
relates to the common parts and retail space in the Tower, debt left outstanding and
subordinated 1c all creditors of CWIL;

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

IEYNTE e A T.J
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the grant of an overriding lease to CWL of TLP Tower office space, retail space , and RT-1
for a premium of £78,532,000 left outstanding and subordinated 1o all creditorsof CWL.

USEREDTEMRIDER, $1
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] f s snderas-aprec—to-muke g vaee sto-the
Interroup Borrowers at the time and in the amount specified by the Inter-Group Borrowers
(the “CNy§ Inter-Company Loan Agreement”);

~
the creation of Inglebtedness by the transfers of the following property interests of the
Company:

as prernium on surrender of [TLP] Jease o CWIL., so far as
and retail space in the Tower, debt left ouistanding and

Qi
(b) sale of headiease of retail space in Building RT-1 to CWC SPV(b) Limited for
£ ] debt left outstanding and subqrdinated to all creditors of CWC SPV(b)

Limited

(a) amount of £
it relates to the common
subordinated to all creditors ©

{c) the grant of an overriding lease 1o CWL to TL%J\O@CC space, premium £
———iof-cuisianding-and-suberding HOTS DHCWE—=

any other document or transaction refating to the transactions approved at the board meeting
of the Company where it was resolvgd to approve this declaration.
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Price Waterhouse QB

REPORT OF THE AUDITORS TO THE DIRECTOR OfF FIRST TOWER GP({1) LIMITED
PURSUANT TO SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the director dated 22 December
1995 in connection with the proposal that the company should give financial assistance to
1he persons therein specified. We have enquired into the state of affairs of First Tower GP(1)
Limited su far as necessary for us to reviow the bases for tho statutory doclaration.

We are not aware of anything to indicate that the opinion expressed by the director in the
declaration as to any of the matters mentioned in Section 166(2} of the Comparics Act 1985
is unreasonable in all the circumsiances.

@u_. L)N\Lulm-m

PRICE WATERHOUSE
Chartered Accountants
and Registered Auditors

22 December 1995
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