%

In accordance with
Section 859L of the
Companies Act 2006

MRO4

Statement of satisfaction in full or in part of
a charge

Companies House

You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk

J What this form is for x What this form s NOT
You may use this form to register You may not use this for
a statement of satisfaction in full register a statement of s
orin part of a mertgage or charge i full or in part of a mor,

1

Company number

against a company charge aganst an LLP U *L6678Z57°
LL MRO4 03/05/2016
COMPANIES HOUSE
Company details /

ofafofrfslelsls

Company name In full

I NRAM PLC {previously known as NORTHERN ROCK PLC and

I NORTHERN ROCK (ASSET MANAGEMENT) PLC) (the "Chargor”)

+ Filling 1n this form
Please complete in typescript or i
bold black capitals

All fields are mandatory unless
specified or indicated by *

2

Charge creation

When was the charge created?
+ Before 06/04/2013 Complete Part A and Part C

+ On or after 06/04/2013 Complete Part B and Part C

Part A

Charges created before 06/04/2013

Charge creation date

| Please give the date of creation of the charge

Charge creation date

plr I Rl

Charge number

Charge number*

Please give the charge number This can be found on the certificate

2 [ [

Description of instrument (if any)

Please give a description of the instrument (if any) by which the charge 1s
created or ewden::/ed

Instrument description

i
Debenture dated 7 December 2009 (the "Debenture”) granted by the
Chargor in favour of the Governor and Company of the Bank of
England as trustee for the Secured Parties {the "Securty Trustee")

Contrnuatton page
Please use a conttnuation page if
you need to enter more details
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MRO4

Statement of satisfaction in full or in part of a charge

Short particulars of the property or undertaking charged
Please gwve the short particulars of the property or undertaking charged Continuation page
Please use a continuation page |f

Short particulars Please see Schedules 1 and 2 attached to this form MR04. you need to enter mare detalls
L o I
Part B Charges created on or after 06/04/2013
m Charge code

I Please give the charge code, This can be found on the certificate. OC‘:\;E; cade I )
T & Unique relerence code

Charge code © | [_l | -I_I I |—-[ I | I allocated by the regsirar,

06/14 Version 2.0




MRO4

Statement of satisfaction in full or In part of a charge

- -
Part C To be completed for all charges
Satisfaction
I confirm thal the debt for the charge as descnbed has been pald or satisfied.
Please tick the appropnate box,
@ Infdl /
— Inpart !
E Detals of the person delivering this statement aid their interest in the charge
1 Please jve the name of the person delivering this statement
Name | siaughtar and May
| Please give the address of the person delivering this slatlement
Bullding name/number I {
Street I One Bunhill Row
Post town ;;ndon
County/Reglon

|
N 1Y O3 CHCA R A

I Please give the person's Interest in the charga (e g. chargor/chargee etc)

Person's interest in Solicitor for the Chargor /{
the charge
E Signature !

I Please sign the form here

Signature ;m S/ ai)jLL;f DJJ Hé\y %
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MRO4

Statement of satisfaction in full or m part of a charge

B Presenter information

n Important information

You do not have fo give any contact information, but
yau do, it wil help Companies Housa if there 1s a query
on the form The contact information you give will be
visible to searchers of the public recotd

Conzct gamp

STEVE DEMP3EY

M o) AUGHTER AND MAY

M= ONE BUNHILL ROW

Fdn ) ONDON

Countyfeglon

Mk elde iy [ e v |y
Caunity UK

Imt

| " 020 7090 5376

Checklist

We may raturn forms completed incarrectly or
with Information missing

Please make sure you have remembered the

follovwing:

O The company name and number match the
information hefd on the public Register

Part A Charges created before 06/04/2013
You have given the charge date,

You have qiven the charge number {If appropriate)
You have completed the Description of instrument
and Shart partlculars In Sections A3 and A4

oog

[ PartB Charges created on or after 06/04/2013
You have given the charge code

1 Part €Yo be completed for afl charges
O You have ticked the apprepnate box in Sectton C1
You have given the detalls of the person delivering
O this statement In Section C2
You have signed the form

Blease note that all information on this form will
appear on the pubhe record.

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 compames registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff

For companies registered In Scotland:

The Registrar of Companles, Companles House,
Fourth fioor, Edinburgh Quay 2,

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

or LP - 4 Edinburah 2 {Lega! Post)

For companies registered in Northern Ireland.
The Regstrar of Companies, Companles House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R, Belfast 1,

Further infarmation

For further Information, please see the gutdance notes
on the webslte at www companieshouse gav uk or
email engultles@companleshouse.gov.uk

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

This form has been provided free of charge by Cammpantes House,

06/14 version 2 0




SCHEDULE 1
SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED

Security
Pursuant to Clause 3 of the Debenture, the Chargor has granted the following secunty
3. FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE

31 Fixed Charges

(A) The Chargor has charged with full hitle guarantee in favour cof the Secunty Trustee
as trustee for the Secured Parties with the payment and discharge of the Secured

Obhgations

(1) by way of third legal mortgage, the Real Property specified in Schedule

1 (Detarls of Real Property), and

{n} by way of first fixed charge or standard security (as applicable), any Real
Property (whether acquired before or after the date of this Debenture) in
refation to which the Security Trustee has made a request pursuant to

Clause 6 1 (Further Assurance General),

in each case, subject to obtaining any necessary consent to such mortgage or

fixed charge or standard secunty from any third party, and

(B) The Chargor has charged with full htle guarantee in favour of the Security Trustee
as trustee for the Secured Parties with the payment and discharge of the Secured
Obligations, by way of third fixed charge, all the Chargor's right, title and interest
from time to time n and to {subject to cbtaining any necessary consent to such
fixed charge from any third party) the Shares, all dividends, interest and other
monies payable in respect of the Shares and all other Related Rights (whether
denved by way of redemption, bonus, preference, optton, substitution, conversion

or otherwise),
In each case subject to the provisions of Clause 19 (Release of Secunty)

32 Asslgnments

Subject to the First Debenture and the Second Debenture, the Chargor has assigned and
has agreed to assign absolutely with full title guarantee to the Secunty Trustee as trustee
for the Secured Parties as securty for the payment and discharge of the Secured
Obligations ail the Chargor’s nght, titte and interest from time to time In the proceeds of
the Insurance Policies and all Related Rights {subject to obtamning any necessary consent
to that assignment from any third party and to the provisions of Clause 19 {Release of

Secunty))

3.3 Floating Charge

22254310124 CF 535245400 2 SUD 1BO41E 1525




(A)

(B)

(€)

)

Subject to Clause 3 3(D), the Chargor with full tifle guarantee has charged in
favour of the Security Trustee as trustee for the Secured Parties with the payment
and discharge of the Secured Obligations by way of third floating charge all
present and fulure assets and undertaking of the Chargor and all nghts and
interestsin the foregoing, including all the Charged Property expressed to be
charged by Clause 3 1 (Fixed Charges) (including al its hertable and moveable
property and other properly, assets and nghts in Scotland or governed by the
faws of Scotland) and assigned pursuant to Clause 3 2 (Assignments)

The Debenture provides that the floating charge created by Clause 3 3(A} shall
be deferred in point of prionty to all fixed Secunty valdly and effectively created
by the Chargor under the Finance Documents in favour of the Security Trustee
as trusfee for the Secured Parties as secunty for the Secured Obligations

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created pursuant to this Clause 3 3 {Floaling Charge)

If any third party consent Is necessary to enable an asset of the Chargor to be
the subject of an effective floating charge, that asset shall only become suthject
to the fioating charge upon obtaming such necessary third party consent

Further Assurance

The Debenture contains covenants for further assurance (Clause 6)

Negatlve pledge and disposals

Pursuant to Clause 7 of the Debenture, the Chargor has given the following undertakings

7 NEGATIVE PLEDGE AND DISPOSALS

71 Negative Pledge

The Chargor has undertaken that it shall not, at any time dunng the subsistence of this
Debenture or any Mortgage, create or permif to subsist any Secunty over all or any part
of the Charged Property other than Secunty permitted pursuant to the Loan Agreement

72 No Disposal of Interests

The Chargor has undertaken that it shall not (and shall not agree to) at any time dunng
the subsistence of this Debenture or any Mortgage, except as permitted pursuant to the
Loan Agreement or by this Clause 5 (Negative Pledge and Dispusals)

(A)

execute any conveyance, transfer, lease or assignment of, or other night to use
or occupy, all or any part of the Charged Property charged pursuani to Clause
3 1 (Fixed Charges),

2225431124 CF 538245400 2 SUD 180416 1525 2




(8) create any legal or equitable estate or other interest in, or over, or otherwise
relating to, all or any part of the Charged Property charged pursuant o Clause
3 1 (Fixed Charges), or

(C) {1) grant or vary, or accept any surrender or canceilation or disposat of, any lease,
tenancy, licence, consent ar other right to occupy i relation to any of the Charged
Property charged pursuant io Clause 3 1 (Fixed Chargoes), or (I} allow any person
any nght to use or occupy or to become entitled to assert any proprietary nterest
in, or right cver, the Charged Property charged pursuant fo Clause 3 1 {Fixed
Charges), which may, In each case, adversely affect the value of any of the
Charged Properly or the ability of the Secunty Trusiee to exercise any of the
Callateral Rights,

provided that nothing 1n this Clause 7 2 (No Disposal of Inferests) shall prevent the
Chargor from granting i favour of Bankco a lease of all or any part of the Real Property
charged pursuant to Clause 3 1 (Fixed Charges) or any Morigage or from makmg a
transfer pursuant to the Second Transfer Order

222543110124 CF 5238245400 2 SUD 180418:1525 3




SCHEDULE 2
DEFINITIONS

“Amendment and Restatement Deed” means the amendment and restatement deed
dated on or around 7 December 2009 and made befween, amongst others, the Chargor,
the companies listed in schedule 1 to the Loan Agreement, HMT and the Bank

*Bank’ means The Governor and Company of the Bank of England of Threadneedle
Street, London, EC2R 8AH

“Bankco” means Gosforth Subsidiary No 1 ple (renamed Northermn Rock plc) (company
number 6352311) whose registered office I1s situated at Northern Rock House, Gosforth,
Newcastle upon Tyne, NE3 4PL

“Charged Property” means all the assets and undertaking of the Chargor which from
time to time are the subject of the secunty created or expressed to be ¢reated In favour
of the Security Trustee by or pursuant to this Debenture or any Mortgage

“Collateral Rights” means all rights, powers and remedies of the Secunty Trustee
provided by or pursuant to this Debenture or any Mortgage or by law

“Delegate” means any delegate, agent, attorney or co-frustee appointed by the Securnty
Trustee

“Effective Time" means the time at which article 3 of the Second Transfer Order comes
into force

*Facility Agent” means the Bank in s capacity as facilily agent

“Finance Documents” means collectively the Loan Agreement, the PIK Interest
Agreement, the Indemnity and Cost Recovery Deed, the First Debenture, the Second
Debenture, the First Composite Debenture, the Second Composite Debenture, the Third
Composite Debenture, the Guernsey Secunty Documents, the Amendment and
Restaternent Deed and any other document or deed entered into between the Lender
and/or Facilty Agent, the Secunty Trustee and the Chargor in respect of any of the
foregoing or referred to therein or the transachons contemplated hereby or thereby, and
any other document designated as a "Finance Document” by the Lender and/or the
Facility Agent and the Chargor, and "Finance Document” means any one of them

“Finance Parties” means the Bank, HMT, the Lender, the Facility Agent and the Secunty
Trustee and “Finance Parties” means all of them referred to collectively

"First Composite Debenture® means the debenture dated 10 December 2007 (as

amended on 1 May 2008 and as further amended by the Amendment and Restatement
Deed) and made between the Guarantors and the Secunty Trustee pursuant to which
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T

each Guaranlor created first ranking fixed and floating secunty over its assets in favour
of the Securily Trustee

“First Debenture’ means the debenture dated S October 2007 (as amended on 7
December 2007 and 1 May 2008 and as further amended by the Amendment and
Restatement Deed) and made between the Chargor and the Security Trustee pursuant
to which the Chargor created first ranking fixed and fioating secunty over its assets in
favour of the Security Trustee

"Group” means the Chargor and its Subsidiaries from time to time but, except as
otherwise expressly provided, excluding NORMIC

"Guarantor’ means each of the companies listed in schedule 1 (List of Guarantors as at
the Effective Time)} as guarantors to the Loan Agreement and each other member of the
Group which accedes to the Loan Agreement pursuant o a Guarantor Accession Deed
and "Guarantors” means all of them referred to collectively

“Guarantor Accesslon Deed” means a guarantor accession deed tn form and substance
sahisfactory to the Lender

“Guernsey Security Documents” means {1) the securnty interest agreement dated 11
February 2008, as amended and supplemented by a supplemental agreement dated on
or around 3 December 2009 and as further amended with effect from the Effective Time,
made between the Chargor as chargor and the Secunty Trustee and creating first ranking
secunty over the shares and related nghts in NORMIC, (i) the secunty interest agreement
dated 28 August 2008, as amended and supplemented by a supplemental agreement
dated on or around 3 December 2008 and as further amended with effect from the
Effective Time, made between the Chargor as chargor, the Lender and the Securty
Trustee and creating second ranking securty over the shares and related nghts in
NORMIC, and (1} the securty interest agreement dated on or around 7 December 2009
and made between the Chargor as chargor, the Lender and the Secunty Trustee, creating
third and first ranking security over the shares and related nghts m NORMIC with effect
from the Effective Time

"HMT" means the Commisstoners of Her Majesty's Treasury

*Indemnity and Cost Recovery Deed” means the indemnity and cost recovery deed
dated @ October 2007, as amended on 18 December 2007 and as amended and restated
on 28 August 2008 and as further amended and restated with effect from the Effective
Time, made between the Chargor and the Finance Parties

"Insurance Policy” means each policy of insurance relating o the Real Property (whether
acquired before or after the date of this Debenture) which may from hme to time be subject
to the fixed charge or standard securty created pursuant to Clause 3 1 (Fixed Charges)
or any Mortgage and “Insurance Policies® means all of them referred to collectively

“Lender’ means HMT n their capacity as [ender
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"Loan Agreement’ means the Sterling Loan Agreement onginally dated 14 September
2007, as amended and restated on 9 October 2007, as further amended on 16 November
2007, 7 December 2007, 18 December 2007, 11 February 2008, 17 March 2008, 29
March 2008, 1 May 2008 and 20 June 2008, as novated, amended and restated on 28
August 2008, as further amended on 30 December 2008, 24 June 2009 and 29 October
2009 and as further amended and restated with effect from the Effective Time, and as
may be further amended, restated, vaned, novated or supplemented from time to tme

"NORMIC” means Northern Rock Mortgage Indemmity Company Linited

“PIK Interest Agreement” means the PIK Interest Agreement dated 9 October 2007, as
amended on 11 February 2008, 17 March 2008 and 1 May 2008, as novated, amended
and restated on 28 August 2008 and as further amended and restated with effect from
the Effective Time, made between the Chargor and certain of the Finance Parties

“Mortgage™ means a morigage or legal charge in respect of all or any part of the Real
Property located in England and Wales {whether acquired before or after the date of this
Debenture) entered into In accordance with Clause 6 1 {Further Assurance General)
substantially in the form of Schedule 3 (Form of Legal Martgage) and a legal charge or
standard secunty in respect of all or any part of the Real Property located in Scotland
{(whether acquired before or after the date of this Debenture) entered into Iin accordance
with Clause 6 1 (Further Assurance General) \n such form as the Security Trustee may
approve In its ahsolute discretion

“Real Property” means
{A) any freehold, heritable, leasehold or immovahle property (including the freehold
and leasehold properties located in England and Wales specified in Schedule 1

{Details of Real Property)), and

(B) any buildings, fixtures, fitings, fixed plant or machinery from ttme to time situated
on or forming pant of such freehold or leasehold property, and includes all Related
Rights

“Receiver” means a recetver or receiver and manager or, where permitted by law, an
admmistrative recetver of the whole or any part of the Charged Property and that term will
include any appointee made under a joint and/or several appomtment

"Related Rights” means, In relation to any asset

(A) the proceeds of sale of any part of that asset,

(B) all nights under any lcence, agreement for sale or agreement for lease in respect
of that asset,

(C) all nghts, powers, benefits, claims, contracts, watranties, remedies, secunty,
guarantees, indemnities or covenants for title in respect of that asset, and
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(D) any monies and proceeds pald or payable in respect of that asset

"Second Composite Debenture” means the debenture dated 28 August 2008, as
amended with effect from the Effective Time, made between the Guarantors to the Loan
Agreement and the Security Trustee pursuant to which each such Guarantor has created
second ranking fixed and floating secunty over its assets in favour of the Secunty Trustee

“Sacond Debenture” means the debenture dated 28 August 2008 (as amended by the
Amendment and Restatement Deed) and made between the Chargor and the Secunty
Trustee pursuant to which the Chargor created second ranking fixed and floating secunty
over Its assets in favour of the Securnty Trustee

“Second Transfer Order” means the Northemn Rock plc Transfer Order 2008

“Secured Obligations” means all obligatiens covenanted to be discharged by the
Chargar in Clause 2 1 (Covenant fo Pay).

*Secured Parties” means the Secunty Trustee, any Receiver or Delegate, the Bank, the
Facility Agent, the Lender and HMT

“Security” means any mortgage, sub-martgage, security assignment, standard secunty,
charge, sub-charge, pledge, lien, nght of set-off or other secunty interest or encumbrance
securing any obligation of any kind however created and ansing and including anything
analogous to any of the foregoing under the laws of any jursdichion and any other
agreement or arrangement having a similar effect

*Shares" means all of the shares i each subsidiary of the Chargor {other than Northern
Rock (Guernsey) Limited} held by, to the order or on behalf of, the Chargor at any time

“Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies
Act 2006 and, in relation to financial statements of the Group, a subsidiary undertaking
within the meaning of section 1162 of the Companies Act 2006

*Third Composite Debenture” means the debenture dated on or around 7 Decembar
2009 and made between the Guarantors and the Security Trustee pursuant to which each
such Guarantor has created, with effect from the Effective Time, third and first ranking
secunty over its assets in favour of the Security Trustee
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