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COMPANIES FORM No. 395 OO OQQD:F
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf - Note 6) ——— = -
e 3 003840094

[ e |

Name of company

" KRF Holdings Limited {the "Company")

L
Date of creation of the charge

I 13 July 2007 I

Description of the instrument (if any) creating or evidencing the charge (note 2)
e

S

Debenture dated 13 July 2007 (the "Debenture") made between the Company,

Keele Residential Funding Plc ("KRF"), KRF Managment Limited ("KML"),
Citibank, N A (the "Bond Trustee"), Citicorp Trustee Company Limited (the
"Security Trustee"), Financial Security Assurance (UK) Limited ("FSA"), and
University of Keele (the "University")

- .

Amount secured by the mortgage or charge
————————

All obligations covenanted to be discharged by KRF 1n Schedule 1 Clause 1
of this form (KRF's Covenant to Pay) and all the obligations of the Company
pursuant to Schedule 1 Clause 2 of this form (Company Guarantee) (the
"Secured Chligations")

Names and addresses of the mortgagees or persons entitled to the charge

Citacorp Trustee Company Limited, Citigroup Centre, Canada Square, Canary
wWharf, London

Postcode E14 S5LB

S

-
Presentor's name address and For official Use (06/2005)
reference (if any) Mortgage Section Post room

Clifford Chance LLP
10 Upper Bank Street

London
El4 5JJ
*LIONKRIS*
LD2 365

2410712007
Time crntical reference COMPANIES HOUSE

907611/70-40101121/SRG

TUESDAY

1364637



Short particulars of all the property mortgaged or charged

See attached Schedule 2

Particulars as to commission allowance or discount (note 3)

IN/A

Signed L%trﬂ(, Clance. LLP Date 24 July 2007
v

On behalf of PQPEONE MDOGENHE chargee] t
e

Notes

1

The ongmnal instrument (if any) creating or evidencing the charge, together with these prescrbed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395) If the properly 1s situated and the charge was created
outside the United Kingdom delvery to the Registrar must be effected within 21 days after the date on
which the mstrument could in due course of post, and if dispatched with due diigence, have been
received In the United Kingdom {section 398) A copy of the instrument creating the charge will be
accepted where the property charged 1s situated and the charge was created outside the United
Kingdom (secton 398} and in such cases the copy must be verfied to be a correct copy either by the
company of by the person who has delivered or sent the copy to the Registrar The venfication must be
signed by or on behalf of the person giving the venfication and where this 1s given by a body corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
apphes (property situate in Scotland or Northemn Ireland) and Form No 398 1s submitted

A description of the instrument, eg "Trust Deed", "Debenture”, "Mortgage”, or "Legal charge”, etc, as
the case may be, should be given

In this section there should be inserted the amount or rate per cent of the commission, allowance or
discount (if any) paid or made either directly or mdirectly by the company to any person in
consideration of his,

(a) subsenbing or agreeing to subscnbe, whether absolutely or conditionally, or

{b) procunng or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included In this return The rate of interest payable under the terms of the
debentures should not be entered

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescnbed continuation sheet

A fee of £13 1s payable to Companies House in respect of each register entry for a mortigage or charge
Cheques and Postal Orders must be made payable to Companies House.

The address of the Registrar of Companies 1s  Companies House, Crown Way, Cardiff CF14 3UZ
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Schedule to Form 395 for KRE Holdings Limuted (company number 003840094) relanng to a Debenture dated 13 July 2007

SCHEDULE 1 TO FORM 395 DATED 24 JULY 2007 FOR KRF HOLDINGS LIMITED

22

23

(COMPANY NUMBER 003840094)

KRF'S COVENANT TO PAY

KRF has covenanted with the Security Trustee as trustee that it shall on demand of the
Security Trustee discharge all obligations which KRF may at any time have to the
Security Trustee (whether for 1ts own account or as trustee for the Beneficiaries) or any
of the other Beneficiaries under or pursuant to the Fmance Documents (including the
Debenture), whether present or future, actual or contingent (and whether mcurred
solely or jointly and whether as principal or as surety or i1 some other capacity) (which
shall include, without lmtation, any obhganons of KRF to FSA which may from nme
to time arise by way of subrogation) and KRF shall pay to the Security Trustee when
due and payable every sum at any time owng, due or incurred by KRF to the Securty
Trustee (whether for its own account or as trustee for the Beneficiaries) or any of the
other Beneficiartes m respect of any such habihues provided that neither such
covenant nor the Security constituted by the Security Documents shall extend to or
include any habihty or sum which would, but for this proviso, cause such covenant or
Security to be unlawful or prohibited by any applicable law

COMPANY GUARANTEE

Company Guarantee

The Company irrevocably and unconditionally guarantees to the Security Trustee as
trustee for the Beneficianes the due and punctual observance and performance of all
the terms, conditions and covenants on the part of KRF contained m the Finance
Documents (including, without limtation, the obhgations of KRF m respect of the
Bonds and the Guarantee and Indemmty Agreement)

Indemnity

The Company irrevocably and unconditionally agrees as a primary obligation to pay to
each Beneficiary from time to time on demand by the Security Trustee such sums as
may be necessary to indemnify each Beneficiary from and agaimst any loss incurred by
such Beneficiary as a result of any of the obligations of KRF under or pursuant to the
Finance Documents (including, without limitation, the obhgations of KRF mn respect of
the Bonds and the Guarantee and Indemmity Agreement) bemng or becomng void,
voidable, unenforceable or meffective as agamnst KRF for any reason whatsoever,
whether or not known to the Beneficiaries or any of them or any other person, the
amount of such loss bemng the amount which the person or persons suffering 1t would
otherwise have been entitled to recover from KRF

Additional Security

The obligations of the Company 1n this clause shall be m addition to and independent
of every other security which any Beneficiary may at any time hold in respect of any of
KRF's obligations hereunder
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Schedule to Form 395 for KRF Holdings Limited (company number 003840094) relating to a Debenture dated 13 July 2007

24  Continuing Obligations

The obhgations of the Company in this clause shall constitute and be contimuing
obligations notwithstanding any settlement of account or other matter or thing
whatsoever and shall not be considered satisfied by any intermediate payment or
satisfaction of all or any of the obligations of KRF under the Finance Documents
(including the Debenture) and shall continue n full force and effect unnl final payment
i full of all amounts owmg by KRF under the Finance Documents and total
satisfaction of all respective, actual and contngent obligations of KRF under the
Finance Documents (subject always to Clause 3 6 (Sertlement Condwronal) of the
Debenture)

UK/1364687/02 -2- 240175/70-40101121




Schedule to Form 395 for KRF Holdings Linuted (company number 003840094} relatung to a Debenture dated 13 July 2007

SCHEDULE 2 TO FORM 395 DATED 24 JULY 2007 FOR KRF HOLDINGS
LIMITED (COMPANY NUMBER 003840094)

1 FIXED CHARGES, ASSIGNMENT AND FLOATING CHARGE
11  Fixed Charges

Each Obhgor (including the Company) hereby charges with full ntle guarantee in
favour of the Secunty Trustee as trustee for the Beneficlaries as security for the
payment and discharge of the Secured Obhigations, by way of first fixed charge (which
so far as It relates to land in England and Wales vested n any of the Obligors at the
date hereof shall be a charge by way of legal mortgage) all of its right, title and interest
from time to time mn and to each of the following assets (subject to obtaimng any
necessary consent to such mortgage or fixed charge from any third party)

111 any real property other than any assigned pursuant 0 Clause 42
(Assignments) of the Debenture,

112 all the Tangible Moveable Property other than any assigned pursuant to
Clause 4 2 (Assignments) of the Debenture,

113 the Insurances,
114 the Accounts,

115 in the case of KRF, a sub-charge of the Refurbishment Account, the Charged
Balance and any Permitted Investment,

116 the mntellectual property,

117 any goodwill and rights in relation to the uncalled capital of such Obhgor;
118 the investments,

119 in the case of the Company, KRF Shares and all other Related Assets, and

1110 all Monetary Claims (other than any claims which are otherwise subject to a
fixed charge or assignment (at law or n equity) pursuant to the Security
Documents) and all Related Rights

12 Assignments

Each Obhgor (including the Company) hereby assigns with full title guarantee to the
Security Trustee as trustee for the Beneficiaries as securnty for the payment and
discharge of the Secured Obligations and subject to the provision for reassignment
contained 1n Clause 21 (Release of Security) of the Debenture all of its right, utle and
interest from time to time n and to each of the following assets (subject to obtaining
any necessary consent to such assignment from any third party and to any right to any
asset arising under any project document)

121 the proceeds of any of the Insurances and all Related Rights,

UK/1364687/02 -3- 240175/70-40101121




Schedule to Form 395 for KRF Holdngs Limuted {company number 003840094) relaung to a Debenture dated 13 July 2007

122

123
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127

128

129

UK/1364687/02

any agreements, contracts, deeds, undertakings, guarantees, warranties or
other documents now or hereafter entered into by or given to 1t 1 respect of
the real property including the Re-provisioming Agreement and all documents
now or hereafter in existence necessary to enable the Security Trustee to
perfect the same and all the proceeds of any payment of any claims, awards or
judgments paid or payable to it under or in respect of the same (1ncluding but
without himutation all liquidated and ascertamed damages payable to 1t
thereunder) and all its rights or remedies now or hereafier in existence arising
thereunder,

in the case of KRF only, all landlord covenants (as set out 1n the Leases), all
tenant covenants (as set out mn the Sub-Lease) and all covenants, agreements,
undertakings or obligations entered into or to be entered into by the University
(including those set out 1n the Letting Services Agreement and the Re-
provisioning Agreement but excluding those set out i any Occupancy
Agreement) or by any other party to any leases or to any licences, debentures,
rent deposit agreements, or other deeds or documents supplemental or
collateral to any lease or other agreement and of all guarantees or indemnities
in any of the aforesaid,

all chattels now or at any time hereafter hired, leased or rented by 1t to any
other person together 1 each case with the benefit of the related hiring,
leasing or rental contract and any guarantee, indemmty or other securty for
the performance of the obligations of any person under or in respect of such
contract,

all present and future licences held mn connection with the business carried on
upon the real property or any part thereof,

all rights and claims to which 1t 1s now or may hereafter become entitted
relation to all moneys now or at any time hereafter standing to the credit of
any of the Accounts and/or the Refurbishment Account opened or mamtamed
with any bank and ail rights relating or attaching thereto (including the rght to
interest) and to the proceeds of such Accounts,

all present and future book and other debts and monetary claims now or at any
time hereafter due or owing to 1t which are not otherwise subject to a fixed
charge or assigned (whether at law or mn equity) to the Security Trustee by or
pursuant to the Security Documents and all nights relating thereto including
any security, guarantees, indemmities or remedies therefore,

all investments to which it 1s now or may hereafter become entitied;

all nights and claims to which it 1s now or may hereafter become entitled in
relation to 1ts uncalled capual;
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Schedule 1o Form 395 for KRF Holdngs Limited (company number 003840094} relating to a Debenture dated 13 July 2007

13

14

15

21

1210 all nghts, utle and nterest of it under or in respect of the Assigned Contracts
and 1n respect of all ancillary documentation entered into or to be entered 1nto
pursuant to the Relevant Documents and Related Assets,

1211  all nghts to which 1t 1s now or may hereafter become entitled 1n respect of the
proceeds of any order of the court made pursuant to Sections 238(3), 239(3)
or 244 of the Insolvency Act 1986, and

1212 all nights and clamms to which 1t 1s now or may hereafter become entitled in
relation to the Charged Balance and any Permutted Investment

Floating Charge

Each Obligor (including the Company) hereby charges with full title guarantee n
favour of the Security Trustee as trustee for the Beneficiaries as security for the
payment and discharge of the Secured Obligations by way of first floating charge the
whole of 1its undertaking and assets, present and future Paragraph 14 of Schedule BI
to the Insolvency Act 1986 applies to the floating charge created pursuant to this
clause.

Other Fixed Charges

To the extent not validly and effectively charged by way of first legal mortgage
pursuant to Clause 4.1 (Fixed Charges) of the Debenture or assigned by Clause 4 2
(Assignments) of the Debenture KRF hereby charges with full title guarantee to the
Security Trustee as trustee for the Beneficiaries as security for the payment and
discharge of the Secured Obligations and subject to the provision for reassignment
contamned n Clause 21 (Release of Securiry) of the Debenture all its right, title and
Interest from tume to time 1 and to the real property and any present or future
leasehold or freehold property in which KRF has an interest and any Related Rights
(subject to obtamning any necessary consent to such assignment from any third party)
and to any right to any asset anising under any Project Document

Real Property

A reference m this Form 395 to a mortgage, assignment or charge of any freehold or
leasehold property includes all bulldings, fixwures and fitungs from tume to tme on or
forming part of that property and all Related Rights

DEFINED TERMS

In this Form 395 the following terms have the following meanmngs

*Accounts” means each of the Debt Service Account, the Debt Service Reserve
Account, the KRF Distributions Account, the Stamp Duty Reserve Account, the
Insurance Proceeds Account, the KRF Collection Account, the Company Distributions
Account, the Operating Account, the Retamned Rent Account, the Tax Reserve
Account, the Deferred Premium Account, the Maimtenance Reserve Account, the Cash
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Schedule to Form 395 for KRF Holdings Limited (company number 003840094) relating to a Debenture dated 13 July 2007

Collateralisation Account and the KRF Refurbishment Account and "Account’ means
any of them, each as defined 1n the Debenture.

"Accounts Agreement” means the accounts agreement dated on or about the date
hereof between KRF, the Company, the Security Trustee, the Bond Trustee, FSA, the
Account Bank and the University

" Account Bank"” has the meamng given to 1t in the Accounts Agreement

" Agreement for Lease" means the agreement dated on or about the date hereof entered
into between the Umiversity (as landlord) and KRF (as tenant) in respect of the
Reversionary Lease, the Sub-Lease, the Supplemental Lease and the Re-provisioning
Agreement

"Assigned Contracts" means the Project Documents, the Paying Agency Agreement
and the Accounts Agreemernt

"Beneficiaries” means each of FSA, the Bond Trustee, the Bondholders, the
Subordinated Creditor, the Secunty Trustee, the Account Bank and the Principal
Paying Agent

"Bond Trust Deed” means the trust deed made on or about the date of the Debenture
between KRF, the Bond Trustee and FSA constituting the Bonds

"Bonds" means the £137,450,000 2 108 per cent Index-Linked Guaranteed Secured
Bonds due 2047 of KRF

"Campus" has the meaning given to 1t in the Leases

"Charged Balance" has the meaning given to it m the University Refurbishment
Account Charge and Assignment

"Charged Property" means KRF Charged Property and/or the Company Charged
Property {as the case may be)

"Company Charged Property" means ail the assets of the Company from time to tume
charged (whether fixed or floatnng) in favour of, or assigned (whether n law or n
equity) to, the Security Trustee by or pursuant to the Security Documents

"Controlling Creditor" means FSA, unless and until such time as the Security Trustee
has received notice from the Bond Trustee that an FSA Event of Default has occurred,
n which case, unless such FSA Event of Default has been cured to the satisfaction of
the Bond Trustee or waived by the Bond Trustee, the Controlhng Creditor means the
Bond Trustee

"Deed of Variation" means a deed of vanation dated on or about the date hereof made
between (1) the University and (2) KRF to vary the Existing Lease

"Deferred Premium Account” means account no 11710370 1 the name of KRF -
Deferred Premium Account (CBNA) held with the Account Bank

UK/1364687/02 -6- 240175/70-40101121




Schedule to Form 395 for KRF Holdings Limited (company number 003840094) relaung to a Debenture dated 13 July 2007

"Existing Lease" has the meanmng given to 1t n the Letting Services Agreement

"Finance Documents” means the Bond Documents, the Guarantee and [ndemnity
Agreement, the Indemmficanon Deed, the Accounts Agreement and the Security
Documents and, 1n respect only of the claims agamnst KRF of the Subordinated Creditor
thereunder, the Leases and the Letting Services Agreement, each as defined 1n the
Debenture

"Financial Guarantee” means the financial guarantee and the endorsement thereto
1ssued by FSA 1 respect of the Bonds

"Finance Liabilities” means the debtedness of KRF and/or the Company to the
Beneficiaries under the Finance Documents

"Finance Liabilities Discharge Date” means the date upon which all Finance
Liabilities have been fully and trrevocably paid or discharged and no further Finance
Liabilities are capable of becomung outstanding

"FSA Event of Default” means

(@ any amount which 1s due and payable by FSA under the terms of the
Financial Guarantee 1s not paid by FSA on the date 1t 1s due and payable
thereunder, or

(b) FSA disclaims, disaffirms, repudiates and/or challenges the vahdity of
any of its obligations under the Fmancial Guarantee or takes legal
proceedings to do so, or

(c) the Financial Guarantee ceases to be n full force and effect; or

(d) FSA files any petiion or commences any case or proceeding in respect
of itself under any insolvency or bankruptcy law 1 any applicable
jurnisdiction, or

(e) an encumbrancer takes possession of, or any receiver, admiistraive
receiver, trustee, assignee, custodian, liqudator, admumstrator, or
similar official 1s appointed 1n respect of all or substantially all of the
busmess or assets of FSA, or

(9 an admmstration order or a winding up order 18 made against FSA other
than for the purposes of and followed by a reconstruction, unless during
or following such reconstruction, 1t becomes or is declared to be
insolvent, or

(2) anything analogous to any of the events specified in paragraphs (d), (e)
or (f) above occurs under the laws of any applicable jurisdiction

"FSMA" means the Financial Services and Markets Act 2000

UK/1364687/02 -7- 240175/70-40101121




Schedule to Form 395 for KRF Holdings Limited (company number 003840094) relatng to 2 Debenture dated 13 July 2007

"Guarantee and Indemnity Agreement’ means an agreement made on or about the
date of the Debenture between KRF, the Company and FSA pursuvant to which, mter
alia, FSA has agreed to 1ssue the Financial Guarantee subject to the satisfaction of
certamn conditions precedent, m particular the payment of a financial guarantee fee to
FSA, and KRF has agreed, mter alia, to reimburse FSA for, and to FSA bemng
subrogated to the rights of the Bondholders in respect of, any payments made by FSA
under the Financial Guarantee

"Insurances” means all insurances effected pursuant to Schedule 5 (/nsurance
Requirements) of the Debenture and any other contracts of msurance taken out by or
for the benefit of KRF or the Company and "Insurance” shall be construed
accordingly

"Investments” means any stocks, shares, debentures, securities and other nvestments,
assets, rights or interests falling within any paragraph m Part 2 of Schedule 2 to the
FSMA whether held directly by or to the order of KRF or, as the case may be, the
Company or by any trustee, fiduciary or clearance system on 1ts behalf and all Related
Rights (including all rights agaimnst any such trustee, fiduciary or clearance system)

"KRF Charged Property" means all the assets of KRF from time to time charged
(whether fixed or floating) in favour of, or assigned (whether at law or i equity) to,
the Security Trustee by or pursuant to the Security Documents

"KRF Shares" means 50,000 ordinary shares in KRF of £1.00 each

"Leases" means the Existing Lease, the Deed of Vanation, the Supplemental Lease,
the Reversionary Lease and the Agreement for Lease (subject, however, to the terms of
the Re-provisioning Agreement), each as defined n the Debenture.

"Letting Services Agreement” means the letting services agreement entered mto by
the University and KRF dated 13 July 2007

"Monetary Claims" means any book and other debts and monetary claims owing to
KRF and any proceeds thereof (including any claims or sums of money deriving from
or 1n relation to any Investment, the proceeds of any Insurances, any court order or
judgment, any contract or agreement to which KRF 1s a party and any other assets,
property, rights or undertaking of KRF)

"Notices of Assignment” means the Notice of Assignment of Assigned Contracts, the
Notice of Assignment of Charged Balance and any Permitted Investment and the Notice
of Assignment of Insurances, each as set out in the Debenture

"Notices of Charge" means the notice of charge and assignment in substantially the
form set out 1n Part A of Schedule 2 of the Debenture (in relation to KRF) and Part B
of Schedule 2 of the Debenture (in relaton to the Company) and "Notice of Charge"
means either of them.
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Schedule to Form 395 for KRF Holdings Limuted {company number 003840094) relating to a Debenture dated 13 July 2007

"Obligors” means KRF and the Company in therr capacity as obligors under the
Finance Documents and "Obligor" means either of them

"Occupancy Agreement” has the meamng given to 1t in the Letuing Services
Agreement

"Paying Agency Agreement"” has the meaning given to 1t in the Bond Trust Deed.
"Permitted Encumbrance" means

(a) an encumbrance arnising under the Finance Documents,

(b) an encumbrance arising solely by operation of law, or

(c) anencumbrance consented to by the Controlling Creditor

"Permitted Investment(s)" means all those mvestments defined as such in the
Debenture

"Principal Paying Agent” has the meaning given to 1t in the Bond Trust Deed

"Project Documents” means the Leases, the Letung Services Agreement, the GICs,
the Management Services Agreements, the Umiversity Refurbishment Account Charge
and Assignment and such other documents as may from time to time be agreed between
the Controlling Creditor and KRF (each acting reasonably) to be a "Project Document”
(and "Project Document” means any of them), each as defined n the Debenture |

"Refurbishment Account” means the account of the Umversity which 1s subject to the
University Refurbishment Account Charge and Assignment as described theremn and
sub-charged hereunder

"Related Assets" means all dividends, interest and other moneys payable n respect of
KRF Shares and all other rights, benefits and proceeds n respect of or derived from
KRF Shares (whether by way of redemption, bonus, preference, option, substitution,
conversion or otherwise)

"Related Rights" means, n relation to any asset,

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

(b) all nghts under any licence, agreement for sale or agreement for lease 1n
respect of the Deferred Premium Account,

{c} all rights, benefits, claims, contracts, warranties, remedies, security,
indemmities or covenants for title 1 respect of that asset; and

(d) any moneys and proceeds paid or payable 1n respect of that asset

"Relevant Documents” 1n relation to any person means each of the Project Documents
and each of the Finance Documents to which 1n each case that person 1s expressed to
be a party
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Schedule to Form 395 for KRF Holdings Limited (company number 003840094) relaung to a Debenture dated 13 July 2007

22

"Re-provisioning Agreement” means an agreement dated on or about the date hereof
entered nto or to be entered into between (1} KRF and (2) the Umversity providing for
the University to construct new student accormmodation, to de-commission and
demolish existing student accommodation and to require the surrender by KRF of land
demised under the Leases

"Reversionary Lease" means the reversionary lease to be entered nto by the
University (as landlord) and KRF (as tenant) pursuant to the Agreement for Lease

"Security” means the security from time to tume constituted (or purported to be
constituted) by or pursuant to the Security Documents

"Security Documents” means:
(a) the Debenture,
(b) the Notices of Charge;
() the Notices of Assignment;

(d) any other document from time to time executed 1n favour of the Security
Trustee for the purpose of securing all or any of the Secured
Obligations, and

(e) any deed of accession entered mto m respect of (a), (b), {c) or (d} above
"Sub-Lease" has the meaning given to 1t in the Agreement for Lease

"Subordinated Creditor" means the Umversity 1in respect only of its claims against
KRF under the Leases and the Letting Services Agreement

"Supplemental Lease" means a lease expiring on the same day as the Existing Lease
and demusing to KRF (as tenant) parts of the Campus not included mn the Existing
Lease

"Tangible Moveable Property” means any plant, machinery, office equipment,
computers, vehicles and other chattels and all Related Rights

"University Refurbishment Account Charge and Assignment" means the deed dated
13 July 2007 1n which the University has granted i favour of KRF security over the
Refurbishment Account and permitted mvestments representing funds that would
otherwise be held in the Refurbishment Account

Terms defined elsewhere

Terms not expressly defined in this Form 395 have the meanings given to those terms
in the Debenture

ADDITIONAL INFORMATION

The Debenture contains;
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Schedule to Form 395 for KRF Holdings Limited (company number 003840094} relatng to a Debenwre dated 13 July 2007

31 restrictions, at any tume prior to the Finance Liabihties Discharge Date, on the ability
of the Obligors to create or permut to subsist any encumbrance over the Charged
Property or all or any of 1ts present or future rights, claims, revenues or assets other
than a Permitted Encumbrance

32  acovenant for further assurances
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No 03840094

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 13th JULY 2007 AND CREATED BY KRF HOLDINGS
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY
AND KEELE RESIDENTIAL FUNDING PLC TO CITICORP TRUSTEE COMPANY LIMITED
(SECURITY TRUSTEE) UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART XII OF THE COMPANIES ACT 1985 ON THE 24th JULY 2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 30th JULY 2007.
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REGISTRAR OF COMPANIES
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