COMPANIES FORM No. 410(Scot)

Particulars of a charge created
by a company registered in Scotland

Please do not Pursuant to section 410 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please complete (Address overleaf - Note 5) r=—T -T2 SC132920
legibly, preferably Y 2
in black type,
lk?(:oldal:Iock I:!t::ing Name of company
* FIRST TOWER GP (1) LIMITED ("the Company™")
?nsert full name
of company
Date of creation of the charge (note 1
10th October 1996
Description of the instrument (if any} creating or evidencing the charge tote 1y
See Paper Apart |
Amount secured by the charge
‘ See Paper Apart 2
Names and addresses of the persons entitled to the charge
Bankers Trustee Company Limited (as Security Agent)
1 Appold Street, Broadgate, London EC2A 2HE
Presentor's name address telephone | For official Use
number and reference (if any): ch Secti Post
Dundas & Wilson CS rges Section | Festreem
Saltire Court
20 Castle Terrace
Edinburgh EH1 2EN
Ref: JRM/ECR/C1818.002 ' %S010AQSVE
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Short particutars of all the property charged.

See Paper Apart 3

Statement, in the case of a floating charge, as to any restrictions on power to grant further securities and

any ranking provision tnote 2)

N/A

Particulars as to commission, allowance or discount paid (see section 413(3))

Nil

Signed Dw\c&w e\y Jgon S Date 30-10.96

On behalf of [£¥¥E8hy] [chargee]T

Notes

1. A description of the instrument e. g. "Standard Security” "Floating Charge™ etc, should be given. For the date of creation of a
charge see section 410(5) of the Act. (Examples - date of signing of an Instrument of Charge; date of recording/registration of
a Standard Security; date of intimation of an Assignation.}

2. In the case of a floating charge a statement should be given of (1) the restrictions, if any, on the power of the company to
grant further securities ranking in priority to, or pari passu with the fleating charge; and/or (2) the provisions, if any, regulating
the order in which the floating charge shall rank with any other subsisting or future floating charges or fixed securities over the
property which is the subject of the floating charge or any part of it.

3. A certified copy of the instrument, if any, creating or evidencing the charge, together with this form with the preseribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the date of the creation of

the charge. In the case of a charge created out of the United Kingdom comprising property situated outside the U. K., within 21
days after the date on which the copy of the instrument creating it could, in due course of post, and if despatched with due
diligence, have been received in the U. K. Certified copies of any other documents relevant to the charge should alse be delivered.

4. A certified copy must be signed by or on behalf of the persen giving the certification and where this is a body corporate it
must be signed by an officer of that body.

5. The address of the Registrar of Companies is: -

Companies Registration Office,
37 Castle Terrace,
Edinburgh EH1 2EB

Dundas & Wilson INCORPAPRYDEKFORMW140M4310.WEFF
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Paper Apart 1

A debenture dated 10th October 1996 between the Company (and others) and Bankers Trustee
Company Limited (as Security Agent) and Continental Casualty Company (as Facility Agent) (the

Supplemental Defeasance Debenture) supplemental to the Defeasance Debenture (as defined in
Paper Apart 3).
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Paper Apart 2

The Supplemental Defeasance Debenture amends the particulars of the property mortgaged or
charged pursuant to the Defeasance Debenture by the deletion of the following clause:-

“The security constituted by the Debenture shall not extend to any future estate or interests in Real
Property or plant and machinery or Shares acquired, arising or disposed of by or as part of an EZA
Financing or EZA Warehousing (or refinancing utilising EZAs following an EZA Warehousing) in
accordance with Clause 12 (Refinancing) of the Facility Agreement or the release of any part of the
Charged Asset in accordance with clause 13 (Release of Properties) of the Facility Agreement”.

For the particulars as amended please see Paper Apart 3.
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Paper Apart 3

1. The Company by way of continuing security for the discharge of all Liabiljties
has charged in faveur of the Seccurity Agent as trustee for the Lenders, as
defined in the Facility Agreement {subject only to the EIB Security):-

(A) with full ritle guarantee by way of first legal moftgage any Real Property
({other than the Excluded Assets) now belonging to the Company and
the proceeds of sale of all or any part thereof and every interest therein
which the Company has power at law or in equity to charge;

(B) with full title guarantee, by way of first fixed charge, all Shares held
now or in the future by it and/or any nominee on its behalf together
with all Related Rights accruing to such Shares;

(C) with full title guarantee, by way of first fixed charge:-

{i) (to the extent that the same are not the subject of a charge under
paragraph (A)), alt present and future estates or ihterests in any
Real Property (other than the Exciuded Assets) belonging to the
Company and all proceeds of sale of all or any part thereof,

(i1} all plant and machinery, now or in the future, owned by the
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,

(iii) all moneys from time to time standing to the credit of the
Company’s present and future accouints with any bank, financiai
institution or other person, .

(iv) (to the extent that the same are not assigned pursuant to sub-
clause 3.2 of the Supplemental Defeasance Debenture (as
described in paragraph 2 below)) all of the Company’s present
and future book and other debts (including, without limitation,
all debts owed to the Company by any other member of the
Canary Whar( Group and all Rent), the proceeds of the same and
all other moneys due and owing to the Company or which may
become due and owing to it at any time in the future and the
benefit of all Rights, securities and guarantees of any nature
whatsoever now or at any time enjoyed or held by it in relation
to any of the foregoing,
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(v) (to the extent that the same do not fall within any other sub-
paragraph of this paragraph (C)) all of the Company’s present
and future Rights and benefits under any letters of credit issued
in its favour and all bills of exchange, promissory notes and other
negotiable instruments now or in the future held by it or any
nominee on its behalf,

(vi) (to the exrent that the same are not assigned pursuanr to sub-
clause 3.2 of the Supplemental Defeasancc Debenture (as
described in paragraph 2 below)) all of the Company’s Rights,
title and interest to and under the Development Documents
Trust,

(vii}  the benefit of all present and future licences, consents and
authorisations (statutory or otherwise) held in connection with
its business or the use of any Charged Assets and the right to
recover and receive all compensation which may at any time
becotne payable to it in respect thereof,

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

(ix)  the Company's present and future goodwill,
x) the Company’s present and future uncalled capital, and

(xi)  all of the Company's present and future Intellecrual Property
Rights,

and, for the avoidance of doubt, the fact that no details of Real Property
or the Shares are included or inserted in any Schedule shall not affect
the validity or enforceability of the mortgage or Fixed Charge created by
paragraphs (A) and (B) above or the floating charge created by

paragraph (D) ;

(D) by way of first floating charge, all its Assers, bot}z present and future,
including Assets otherwise expressed to be charged pursuant to this
paragraph 1.

2, The Company with full title guarantee by way of continuing security for the
discharge of all Liabilities conveyed, transferred and assigned in equity to the
Security Agent (as trustee) all its Rights in and to, subject only to the EIB
Security:-

(A) the Development Documents Trust including in each case (without
limitation):-

(1) all mbneys payable or paid thereunder,

8




{ii) the proceeds of any claims, awards and judgments receivable or
received thereunder, '

(iif) its powers under the Development Documents Trust,

(iv) the right to terminate the Development Documents Trust in
accordance with {rs terms and t0 make all elections, demands,
statements and presentations and give all notices and
confirmations which may be given by the Company thereunder,
and

(v) the right of the Company to perform and compel the
performance of the Development Documents Trust and to enforce
the terms thereof,

(B) the proceeds of Insurances received by the Company; and

(C) the proceeds of any order of the court made pursuant to sections
238(3), 239(3) or 244 of the Insolvency Act 1986, to which the
Company is now or may hereafter become entitled.

Restrictions

The Company has undertaken in the Supplemental Defeasance Debenture ro comply
with the provisions contzined in each of clause 18.1(C) (Negative Pledge) and (F)
(Disposals) of the Facility Agreement which contain restrictions on the ability of the
Company 1o create or permit to subsist Encumbrances on or to dispose of the Charged

Asserts.

For the purposes of this Form 410 the following terms have the following definitions:

“Assets” means business, pProperty, assets, undertaking, revenues and Rights of
any kind including uncalled capital, present and future, and any interest therein
but excluding in each case any Excluded Assets.

“Bass Lease” means the lease between Cabot Place Limited and Bags Holdings
Limited of that property at Canary Wharf known as Unit FC§: P:20 1o be

granted pursuant te an agreement for lease dared 2nd October, 1995 between
the same parties.

“Borrower” means Canary Wharf Holdings Limited.
“Building B3” means 11 Westferry Circus/5 West India Avenue.

“Building FC2" means 10 Cabot Square.

“Building FC4” means 20 Cabot Square (but exciuding the plaza, ground and
first to sixth floors (inclusive) thereof).
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“Building FC6” means 30 The South Colonnade (but excluding such of the same
as is the subject of the Bass Lease);

“Canarz Wharf Group” means the Borrower and is Subsidiaries for the time

being.

“Certificate of Title” means the certificate of title, addendum and reports
referred to in sub-paragraphs (A), (B), {C) and paragraph 6 of Schedule §
{Conditions Precedent) to the Facility Agreement.

“Charged Assets” means Assets from time to time subject to the Charges or
which the Supplemental Defeasance Debenture from time to time purports to
any Excluded Assers.

“Charges” means security created or which nay at any time be created by or

pursuant to the Supplemental Defeasance Debenture or any of that security and
“Fixed_ch:hg:g_g“ means such Charges as are fixed.

“Companies” means the companies listed in Schedule 1 of the Supplemental
Defeasance Debenture, including the Company.

“CWZI' means Canary Wharf Limited (registered no, 1971312).

“Debentures” means a debenture dated 27th December, 1995 between Canary
Wharf Holdings Limited and other companies listed in the First Schedule
thereto and Bankers Trustee Company Limited (as Security Agent) and
Continental Casualty Company (as Facility Agent) and the Defeasance
Debenzure.

“Development Document” means:-
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)] a JLE Agreement,
(i1} the Master Building Agreement, or
(iii)  a Principal Development Document,

and “Development Documents” shall be construed accordingly;

“Development Documents Trust"means a declaration of trust dated December,
1995 by Canary Wharf Limited and Canary Wharf Contractors Limited in favour
of, amongst others, each of the Companies, over the benefit of such Companies
in the Development Documents.

“EIB Intercreditor Agreement” means the intercreditor agreement of even date
with the Defeasance Debenture made between the Borrower, Canary Wharf
Limited, Canary Wharf investments Limited, European Investment Bank, the
Lenders and the other partics named therein.

“EIB Loan” means the loan made pursuant to the amended and restated facility
agreement of even date with the Defeasance Debenture made between
European Investment Bank and CWE SPV HCo Limited (Company No.

3123311).

“E1B Security” means the fixed and floating charge of even date created by the
Companies in favour of EIB.

“EIB Subsidiaries” means the companies listed in part 2 of Schedule 1 of the
Facility Agreement and/or any Subsidiary thereof.

“Encumbrance” means any mortgage, charge (whether fixed or floating),
pledge, lien, encumbrance, hypothecation, security interest, or other
arrangement of any similar kind conferring security.

“Excluded Assets” means any Released Property.

“EZA Financing”, “EZA Warehousing” and “EZAs” each have the meaning given

r

to them in the Facility Agreement.

“Facility Agent” means Continental Casualty Company or any other facility
agent for the Lenders appointed pursuant to the terms of the Facility

Agreement.

“Facility Agreement” means the facility agreement dated 27th December, 1995

and made between the Borrower (1), the companies listed therein as the
Guarantors {2), the contraciing companies listed therein as EIB Subsidiaries
(3), the companies listed therein as Lenders (4), Bankers Trustee Coempany as
Security Agent (5), Continental Casualty Company as Facility Agent {6} and




Bankers Trust Company as Payment Agent {7) as the same may have been
supplemented, amended or restated from time to time.

“FC6 Properties” means the freehold and leasehold interests of members of the
CW Group in Building FC6 (other than the Bass Lease or any interest in
reversion to it).

“FCé Warehousing Security Documents” means:-

{i) the supplemental core charge dated 26th June, 1998 executed by CWL,
the Security Agent and the Facility Agent relating to Building FC6;

(ii) the supplemental defeasance charge dated 26th June, 1996 executed by
CWI(4}, the Security Agent and the Facility Agent;

(ili)  the supplemental defeasance charge dated 26th June, 1996 executed by
CWE SPVg Limited, the Security Agent and the Facility Agent; and

(iv)  the supplemental defeasance charge dated 26th June, 1996 execured by
CWE SPVh Limited, the Security Agent and the Facility Agent.

“Finance Documents” means the Facility Agreement, the Security Agency
Agreement, the EIB Intercreditor Agreement, the LUL Deed of Priorities, the
Deed of Subordinarion, the Sertlement Priority Letters, the RBS Intercreditor
Agreement, the Security Documents, any document amending or
supplementing any of the foregoing and any other document which the Facility
Agent may from time to time agree with the Borrower is to constitute @ Finance
Document for the purposes of the Facility Agreement,

“Fixwures” means fixtures, fictings (including trade fixtures and firtings) and
fixed plant and machinery.

“Guarantors” means those companies listed in Part 1 of Schedule 1 of the
Facility Agreement and any future guarantor of the Borrower's obligatons
under the Finance Documents.

“Hypobank” means Bayerische Hypothekenbank-Und Wechsel-Bank
Aktiengesellschafr.

“Hypobank Charges” means each of the following:-

(A) the legal charge dated 16th August, 1996 executed by CWL in favour of

Hypobank;

(B) the legal charge dated 16th August, 1996 executed by Canary Wharf
Contractors Limired in favour of Hypobank; and




(C) the debenture dated 16th August, 1996 executed by Langer in favour of
Hypobanl.

“Hypobank Facility Agreement” means the credit facility agreement dated 16th
August, 1996 between Langer as borrower, the Borrower as guarantor, CWL
and Canary Wharf Contractors Limited as chargors and Hypobank,

“Insurances” means all material damage and loss of rent contracts and policies
of insurance in respect of Real Property from time to time taken out by or on
behalf of the Company or (to the extent of such interest) in which the Company
has an interest.

“Intellectual Propcrty Rights” means patents, designs, copyrights, rights in trade
marks and service marks, rights in confidential information (to the extent that it
is possible or permissible to charge or disclose the same), rights in know-how,
and any interests (including by way of licence} in any of the foregoing, and any
other asscciated or similar rights {in each case whether registered or not, and
including all applications for the same).

“JLE Agreement” means;-

(i) the JLE Funding Agreement,
(ii) the LUL Deed of Priorities,
{iii) the LUL Security, or

(iv) the Land Agreement, the Licence, the Easement Agreement, any Deed of
Appointment or any other Ancillary Agreement (each as defined in the
JLE Funding Agreement).

“JLE Funding Agreement” means the agreement dated 28th October, 1993
made between London Underground Limited, London Regional Transport,
Canary Wharf Limited and the other parties named therein relating to the
construction of an extension to the Jubilee Line underground railiway.

“Langer” means Langer Limited (registered no. 3230310).

“Lenders” means the lenders listed in Schedule 2 of the Facility Agreement and
any permitted transferee or transferees or permitted assign or assigns and any
successor or successors in title of any of the foregoing.

“Lenders’ Defeasance” means a defeasance of the EiB Loan by the Lenders
pursuant to clause 4 of the EIB Intercreditor Agreement,

“Lenders’ First Debenture” means the debenture dated 27th December, 1995 (as

amended by the supplemental core debenture dated Sth September, 1996)
executed by the Barrower and each of the Guarantors in favour of the Security




Agent for the benefit of the Lenders and others as supplemented {(without
prejudice to Clause 1.5) by the supplemental core charge executed by CWL
forming part of the FC6 Warehousing Security Documents, further
supplemented by the supplemental core charges dated 26th June, 1996 and Sth
September, 1996 executed by CWL, the Security Agent and the Facility Agent
relating, inter alia, to leasehold property at Building FC2 and shares in Langer
respectively and further supplemented by the supplemental core charge dated
Sth September, 1996 executed by CWC SPVb Limited, the Security Agent and
the Facility Agent.

“Letting Document” means any new lease, tenancy or licence 1o occupy or any
Agreement for the same in respect of the Mortgaged Property (other than, prior
to a Lenders’ Defeasance, the FC6 Properties) and any licence, consent or
approval given thereunder, and “Letting Documents” shall be construed

accordingly.

“Liabilities” means liabilities of any nature of any member of the Obligor Group
to the Facility Agent, the Payment Agent, the Security Agent, any of the Lenders
and/or any Receiver under or in connection with the Facility Agreement
(including, without limitaticn, under Clause 18.4 of the Facility Agreement) or
any other Finance Document and whether now existing as at the date of the
Supplemental Defeasance Debenture or arising thereafter and “Liability” shall
be construed accordingly.

“LUL Deed of Priorities” means the deed of priorities dated 27th December,
1995, between Canary Wharf Limited, Canary Wharf Investments Limited,
London Underground Limited, London Regional Transport, the Security Agent
and European Investment Bank together with a letter of even date with the
Defeasance Debenture executed in connection therewith by London
Underground Limited and addressed to the Security Agent and European
Investment Bank.

“LUL Security” means the legal charges dated 23rd October, 1993 granted by
Canary Wharf Limited and Canary Wharf Investments Limited respectively in
favour of Lendon Underground Limited aver cerzain freehold and leasehold
interests of Canary Wharf Limited and Canary Wharf Investments Limited being
land dedicated for use in Phases IlI, IV and V of the Canary Wharf

Development.

“Master Building Agreement” means the agreement dated 17th July, 1987
between among others London Docklands Development Corporation, Olympia
& York Canary Wharf Limited, Olympia & York Canary Wharf investments
Limited, Olympia & York Developments Limited as varied by:-

(i) a Modified Scheme Consent Dced dated 29tk January, 1988
between the parties as specified above,




(i) a Revised Modified Scheme Consent Deed dared 2nd December,
1991 also between the same parties, and

{iit) a Further Deed of Variation dated on or about 28th October,
1993 between London Dockiands Development Corporation,
Olympia & York Investments Limited and Olympia & Yotk Canary
Wharf Limited and administrators.

“Mortgaged Property” means the freehold or leaschold property described in
Schedule 2 to the Lenders’ First Debenture, the schedule to the supplemental
core charge executed by CWL dated 26th June, 1995 relating, inter alia, to
leasehold property at Building FC2 and the schedule to the supplemental ¢core
charge executed by CWC $PVb Limiced dated 5th September, 1996 and:-

(A) afrer a Lenders’ Defeasance in respect of the whole of the EIB Loan, the
freehold or leasehold property more particularly described in Schedule 2
to the Defeasance Debenture, the schedule to the supplemental
defeasance charge executed by CWI(3) dated 26th June, 1996, the
schedules to the two supplemental defeasance charges executed
respectively by CW1(4) and CWE SPVg Limited forming part of the FC6
Warehousing Security Documents and the schedule to the supplemental
defeasance charge dated 5th September, 1996 forming part of the
Provident Financial Security Documents; ar

(B)  after a Lenders’ Defeasance in respect of Building FC6 or any other
release by EIB of its security over Building FC6, the freehold or
leasehold property more particularly described in the schedules to the
two supplemental defeasance charges exccuted respectively by CWi(4)
and CWE SPVg Limited forming part of the FCé Warehousing Security

Documents,

in each instance together with all buildings and Fixtures thereon for so long as
such property remains subject to the Security constituted by such debentures
and charges Provided thar in relation to Building B3, Mortgaged Property shall,
for so long as any of the Hypobank Charges are subsisting, rmean only the
interest referred to in paragraph 12 of Schedule 2 to the Lenders’ First
Pebenture (but nothing in this definition shal] be treated as implying that any
floating charge granted by CWL or Canary Wharf Contractors Limited over
Building B3 in the Lenders’ First Debenture has been released or otherwise

discharged).

“Obligor Group” means the Borrower, the Guarantors and, after a Lenders’
Defeasance, the EIB Subsidiaries.

“Payment Agent” means Bankers Trust Company or any other payment agent in
the United Kingdom from time to time appointed pursuanrt to the terms of the
Facility Agreement.
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“Permitted Encumbrance” means the EIB Security.

“Person” means an individual, a body corporate, a partnership, an assocjation, a
trust or any other entity or organisation, including a government or political
sub-division or an agency or instrumentality thereof.

“Principal Development Document” means each of:-

(1) the Combined Development Car Parking Agreement dated
2nd December, 1991 between among others London Docklands
Development Corporation, Olympia & York Canary Wharf Investments
Limited and Olympia & York Canary Wharf Limited; and

(iH) rhe Jubilee Density Agreement dated on or about 28th Qcrober, 1993
between among others the parties as specified above.

“Provident Financial Security Documents” maans each of the following:

(A} the supplemental defeasance debenture dated on or about the
Restatement Date executed by CWE S$PVi Limited, CWE SPV; Limited,
the EIB Subsidiaries listed therein, the Security Agent and the Facility
Ageng;

(B) the supplemental defeasance charge dated 5th September, 1996
executed by CWE SPV HCo Limited, the Security Agent and the Facility
Agent; and

<) the supplemental defeasance charge dated on or about the Restatement
Date executed by CWE SPV HCo Limited, the Security Agent and the
Facility Agent.

“RBS Intercreditor Agreement” means the intercreditor agreement of even date
with the Defeasance Debenture between (inter aliz) Canary Wharf Limired,
Canary Wharf Investment Limited, CWR SPVCo, the Security Agent and
European Investment Bank.

“Real Property” means freehold and leasehold property in England and Wales
and any other land or buildings anywhere in the world, and any estate or
interest therein and any reference to “Real Property” includes a reference to all
Rights from time to time attached or appurtenant thereto and all buildings and
Fixtures from time to time therein or thercon.

“Receiver” means an administrative receiver, receiver and manager or other
receiver appointed in respect of the Charged Assets by the Security Agent
(whether appointed pursuant to any Security Document, pursuant to any
statute, by a courr oy ctherwise).
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“Related Rights” means, in relation to the Shares, all dividends and interest
paid or payable in relation thereto and all shares, securities, rights, mMOneys or
property accruing or offered at any time in relation to such sharas or other
securities by way of redemption, substitution, exchange, bonus or preference,
pursuant to any warrants, options, Rights or otherwise.

“Released Property” means any Charged Assets of & Company released from
time to time by the Security Agent from the security constituted by the
Defeasance Debenture.

“Rent” means all amounts due and payable, now or hereafter, at any time for
the benefit or account of each member of the Obligor Group in respect of or
arising our of the Letting Documents or otherwise derived by each member of
the Obliger Group fram the Mortgaged Property or any part thereof including
(without duplication or limiting the generality of the [oregoing) each of the
following amounts so far as the same are due and payable as aforesaid and
relate to the Mortgaged Property:-

{A) rents, licence fees and any amounts paid pursuant to ancillary
agreements by or in the nature of rent (or any amount equivalent
thereto) whether it is variable or not and however or whenever it
is described, reserved or made payable;

(B) service charges;
(<) insurance rents;
(D) value added rax;

(E) any increase of rent payable by virtue of an offar falling within
the proviso of section 3(1) of the Landlord and Tenant Act 1927;

(F) any rent payable by virtue of a determination made by the Court
under section 24(A) of the Landlord and Tenant Act 1954;

(G) any other moneys payable in respect of occupation and/or use of
such building and every Fixture therein and any and every
Fixture thereon for display or advertisement, on licence or
otherwise;

(H}  any mesne profits awarded or agreed to be repayable as a result
of any proceedings taken or claim made for the same;

()] any damages, compensation, settlement or expenses for or
Tepresenting loss of rent or interest thereon awarded or agreed to
be payable as a result of any proceedings taken or claim made for
the same net of any costs, fees and expenses paid (and which
have not been reimbursed to, and which are not recoverable by,
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the relevant member of the Obligor Group from any party} in
furtherance of such proceedings so taken or claims so made;

n any moneys payable under any policy of insurance in respect of
loss of rent or interest thereon, net of any costs, fees and
expenscs paid (and which have not been reimbursed to or
recovered by, and which are not reimbursable to, or recaverable
by, any member of the Obligor Group from any party) in
furtherance of any claims made under such policy:

(X) any sum payable by or on behalf of a tenant for the surrender or
variation of any Letting Document; and

(L} any interest payable on any sum referred to above and any
damages, compensation or settlement payable in respect of the

same.

“Restatement Date” means 10th October 1996,

“Rights” means rights, benefits, privileges, authorities, discretions, remedies,
liberties, powers and other interests in each case of any nature whatscever and
whether present or future and “Right” shall be construed accordingly.

“Security Accounts” means each of the accounts specified in Clause 14.1 of the
Facility Agreement and “Security Account” shall mean any one of them.

“Sccurity Agency Agreement” means the Security Agency Agreement dated 27th
December, 1995 between the Security Agent, the Facility Agent, the Payment
Agent, the Borrower, the Guarantors, the EIB Subsidiaries and the Lenders.

“Security Agent” means Bankers Trustee Company Limited or any other security
agent appointed pursuant 1o the terms of the Security Agency Agreement.

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

Facility Agreement.

“Settlement Priority Letters” means the priority letters of even date with the
Facility Agreement in respect of the security executed by the Facility Agent,
European Investment Bank and Lloyds Bank PLC in favour of, respectively,
Northern Foods plc and Copthall Overseas Limited.

“Shares” means the Shares specified in Schedule 2, any stocks, shares {(other
than any shares comprised in the Excluded Assets), debentures, bonds and
other securities held by the Company and any warrants, options or other Rights
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held by each of the Companies to subscribe, Purchase, call for delivery of or
otherwise acquire stocks, shares, debentures or other securities,

“Subsidiary” means, with Tespect to any Person, a subsidiary of that Person
within the meaning of that term in section 736 of the Companies Act 1985 (as
amended by Section 144 of the Companies Act 1989) and a subsidiary
undertaking within the meaning of Section 21 of the Companies Act 1989,
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A CHARGE

Company number 132920

| hereby certify that a charge created by
- FIRST TOWER GP (1) LIMITED
on 10 OCTOBER 1996

for securing
ALL SUMS DUE OR TO BECOME DUE BY THE COMPANY AND OTHERS

in favour of
BANKERS TRUSTEE COMPANY LIMITED AS SECURITY AGENT

was delivered pursuant to section 410 of the Companies Act, 1985,
on 31 OCTOBER 1996

Signed at Edinburgh

- 4 NOVEMBER 1996
J. Henderson

For Registrar of Companies

COMPANIES HOUSE




B Serenen o et w o o] REGISTER of Charges, Alterations to Charges,

refer to the documents mentioned in
column (2) for more detailed particulars

COMPANY: $C132920 CHARGE: 12

n @ 3) 4 (5} {6} 7

Date of Serial Date of Craation of each | Date of the Amount securad Short Particulars of Namas of the Parsons
Registration | Numberof | Charge and Description aquisition by the Chargs the Proparty Charged entitled to the Charge
Dogument thereof of the
on Flle Property
£
31/10/1996 10/10/96 ALL SUMS DUE  [FIXED CHARGE ON VARIQUS ASSETS AND BANKERS TRUSTEE COMPANY
FLOATING CHARGE OR TO BECOME [FLOATING CHARGE ON ALL ASSETS LIMITED AS SECURITY AGENT

DUE BY THE veasesrsesass.SEE CH MICROFICHE FOR MORE
COMPANY AND  [DETAILS
OTHERS

DEBENTLRE




Memoranda of Satisfaction and Appointments etc. of Receivers

N.B. Searchers may find it desirable to
refer to the documents mentioned in
column {2) for more detailed particulars

COMPANY: SC132920 CHARGE: 12
& e} {10} an (12}
1n the case of a floating charge, a In the case of a floating charge, a Amount or Memoranda of Receiver
statemant of the provisions, if any, ststament of the provisions if any rate par Satistfaction
prohibiting or restricting the ragulating the order in which the cent of the
c¢reation by the company of any fioating charge shall rank with any Commis- Name Data of Date of Ceasing
fixed sacurity or any other floating other subsisting or future floating sion Appointmant to act
charge having priority over, or charges or fixed sacurities over the Allowance
or discount

ranking parf passu with the
floating charge.

property the subject of the floating
charge or any part of it.




